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Dear Sir/ Madam,

Further to our letter dated June 28, :3918, we would like to inform you that Grant Investrade Limited
(“GIL") and the Company has filed the certified copy of National Company Law Tribunal ("NCLT"} order
with the Ministry of Corporate Affairs, Registrar of Companies, Maharashtra, Mumbai on July 2, 2018.
Accordingly, the effective date of Scheme of Amalgamation of GIL into the Company is July 2, 2018. Copy
of Form INC-28 along with paid challan of GIL and Company are attached marked Annexure | & I
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For Hinduja Ventures Limited

Ashok Mansukhani
Managing Director
DIM: 00143001
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[Section 12(6), 13(7), 58(5),87, 111(5),66(1), 230, 232,
233, 234, 237, others of the Companies Act, 2013 and
section107(3), 81(4), 167, 186, 391, 394,396,397, 398,
445, 481, 466, 518, 559 & 621A ,others of the Companies
Act, 1956 ]

Form Language (® English (O Hindi
Refer instruction kit for filing the form.

Annexure-|

Notice of Order of the Court
or Tribunal or any other
competent authority

1.(a) *Corporate identity number (CIN) or foreign company |U67120MH1997PL0106676

registration number (FCRN) of the company

(b) Global location number (GLN) of company |

|| Pre-Fil |

2.(a) Name of the company GRANT INVESTRADE LIMITED
(b) Address of the In Centre, 49/50, MIDC
registered office of the 12th Road, Andheri (East),
company or of the Mumbai
principal place of Mumbai City
business in India of Maharashtra
the company 400093

(c) e-mail ID of the company |tejass@hindujaventures.com

3.(a) *Order passed by |NCLT

(b) *Name of the court or or Tribunal or any other competent authority

|Nationa| Company Law Tribunal Mumbai Bench

(c) *Location Mumbai

(d) *Petition or application number

|CSP No. 134 of 2018 and CSA No. 33 of 2018

(e) *Order number

134 of 2018 |
4. *Date of passing the order 10/05/2018 | (DD/IMM/YYYY)
5.(a) (i) Section of the Companies Act,2013 under which order passed |232 - Amalgamation |

(i Section of the Companies Act,1956 under which order passed |

6. “Number of days within which order is to be filed with Registrar (To be
entered pursuant to aforesaid sections or in terms of court order or Tribunal
order or order of the competent authority, as the case may be)

| (DDIMMIYYYY)

7. 'Date of application to court or Tribunal or the competent authority for |05/06/2018

issue of certified copy of order
8. *Date of issue of certified copy of order |28/06/2018 | (DD/IMMIYYYY)
9. Due date by which order is to be filed with Registrar | | (DD/MMIYYYY)
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13.(a) SRN of relevant form

(Mention the SRN of relevant Form INC-23, INC-28, CHG-1, CHG-4, CHG-9, MGT-14 or any other form; if

applicable)
14. *Whether penalty involved or not Q Yes

Attachments

1. “Copy of court order or NCLT or CLB or

order by any other competent authority.

2. Optional attachment(s) - if any

(® No

Attach

Copy of NCLT Order.pdf

‘ Remove attachment
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Declaration

I am authorized by the Board of Directors of the Company vide resolution no. * |18
Dated * |09/02/2016 to sign the form and declare that all the requirements of the companies Act,2013
and rules thereunder in respect of the subject matter of this form and matters incidental thereto have

been compiled with. | further declare that:

1. Whatever is stated in this form and in the attachments thereto is true ,correct and complete and no
information material to the subject matter of this form has been suppressed or concealed and is as per the

original records maintained by the company

2. All the required attachments have been completely and legibly attached to this form

*To be digitally signed by
Particulars of the person signing and submitting the form

ASHOK
HIRANAND
MANSUKH
ANI

*Name |Ashok Mansukhani

Capacity |

*Designation |Director

DIN or Income-tax PAN or Membership number |00143001

Certificate by practicing professional

It is hereby certified that | have gone through the provisions of the Companies Act, 2013 and Rules thereunder for
the subject matter of this form and matters incidental thereto and | have verified the above particulars (including
attachment(s)) from the original records maintained by the Company which is subject matter of this form and found

them to be true, correct and complete and no information material to this form has been suppressed.

Q Chartered accountant (in whole-time practice) or
(O Cost accountant (in whole-time practice) or
@ Company secretary (in whole-time practice)

*Whether associate or fellow (7) Associate (@) Fellow

*Membership number |5441

Note: Attention is drawn to provisions of Section 448 and 449 which provide for punishment for

RUPAL .
DHIREN &= =
JHAVERI™

*Certificate of practice number |4225

false statement/certificate and punishment for false evidence respectively.

For office use only:
eForm Service request number (SRN) | | eForm filing date | (DD/MM/YYYY)

This e-Form is hereby registered

Digital signature of the authorising officer

Confirm submission

Date of signing

(DD/MMIYYYY)
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH

CSP No. 134 of 2018
In

CSA No. 33 of 2018
and :

CSP No. 135 of 2018
In

CSA No. 34 of 2018

Under Section 230-232 of the
Companies Act, 2013

AND
In the matter of the Scheme of
Amalgamation - between  Grant
Investrade Limited (Transferor
Company) and Hinduja Ventures
Limited (Transferee Company) and i
their respective Shareholders and f
Creditors.

Grant Investrade Limited

Incorporated under the

provisions of the Companies

Act, 1956, having its

registered office situated at

In Centre, 49/50, MIDC 12t

Road, Andheri (East), Mumbai :

MH 400093 .... Petitioner Company No. 1/
(Transferor Company)

And

Hinduja Ventures Limited
Incorporated under the
provisions of the Companies Act,
1956, having its registered office
situated at In Centre, 49/50,
MIDC 12th Road, Andheri (East), :
Mumbai MH 400093. .... Petitioner Company No.2/ .

' (Transferee Company) '

Order delivered on 17* May, 2018

CORAM;
Hon’ble Shri. B. S. V. Prakash Kumar, Member (Judicial)
Hon’ble Shri. Ravikumar Duraisamy, Member (Technical)

For the Petitioner . Ms. Parita Dave i/b Crawford Bayley
| Co., and Abhijeet Marathe

For the Regional Director : Mr. S. Ramakantha, Joint Dirdctqs
%)

For the Registrar of Companies:Mr. Neelambhuj, CP



CSP Nos. 134 & 135/230-232/2018

For the Official Liquidator : Mr. Santosh Dalvi, Representative.

Per: B. S. V. Prakash Kumar, Member (Judicial)

1

| ORDER
Heard Ieérned counsel for parties. No objector has come before this
Tribunal to oppose the Scheme and nor any party has controverted
any averments made in the Petition to the Scheme of Amalgamation
of Grant Investrade Limited (Transferor Company) and Hinduja
Ventures Limited (Transferee Company).

The sanction of this Tribunal is sought under Sections 230 to 232 of
the Companies Act, 2013 to a Scheme of Amalgamation of Grant
Investrade Limited (Transferor Company) and Hinduja Ventures
Limited (Transferee Company) and their respective Shareholders and
Creditors.

The Petitioner Companies have approved the said Scheme of
Amalgamation by passing the Board Resolutions dated January 09,
2018 which are annexed to the respective Company Scheme
Petitions.

The Learned Advocate for the Petitioner Companies states that the
petition has been filed in consonance with the Order passed in
Company Scheme Application Nos. 33 and 34 of 2018 of the National
Company Law Tribunal.

The Learned Advocate appearing on behalf of the Petitioner
Companies has stated that they have complied with all requirements
as per directions of the National Company Law Tribunal, Mumbai
Bench and they have filed necessary Affidavits of compliance in the
National Company Law Tribunal, Mumbai Bench. Moreover, the
Petitioner Company undertakes to comply with all statutory
requirements, if any, as required under the Companies Act, 2013 and
the Rules made thereunder whichever is applicable. The said
undertaking is accepted.

The learned Advocate for the Petitioner Companies states

&

Transferor Company is currently engaged in the business off rufining 2k

.
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CSP Nos. 134 & 135/230-232/2018

movie channel on cable TV, business activities relating to optic fibre
and Treasury business and the Transferee Company is currently
engagedgin the business of sub-broking, media, real estate and

treasury.!

The proposed corporate restructuring mechanism by way of a
scheme of amalgamation is beneficial, advantageous and not
prejudicial to the interest of the shareholders, creditors and other
stakeholders. The proposed amalgamation of GIL into HVL is in
consonance with the global corporate restructuring practices which
intends and seeks to achieve flexibility and integration of size, scale
and financial strength. The Transferor Company and the Transferee
Company believes that the financial, managerial and technical
resources, personnel capabilities, skills, expertise and technologies of
the Transferor Company and the Transferee Company pooled in the
merged entity, will lead to increased competitive strength, cost
reduction and efficiencies, productivity gains, and logistic
advantages, thereby sighificantly contributing to future growth.
Theréfore, the management of the Transferor Company and the
Transferee Company believe that this Scheme shall benefit the
respective companies and other stakeholders of respective
companies, inter-alia, on account of the following reasons:

a. Enable Transferee Company to use the resources of Transferor
Company and generate synergy in operations;

b. Consolidation of entities thereby achieving consolidation of the
assets and a larger asset base;

C. Reduction in the operational, financial and administrative costs:;

d. Increase in net worth of Transferee Company, which will facilitate
effective and fast mobilization of financial resources for meeting
increased capital expenditure;

e. Reduction of overheads and other expenses, facilitate
administrative convenience and ensure optimum utilization of
available services and resources and

f. Efficient and Focused management contro!l and system

3?5117:/}

R B



CSP Nos. 134 & 135/230-232/2018

it appears that the Scheme is not prejudicial to the interest of
shareholders and public. In paragraph IV of the said Report, the
Regional Dnrector has stated that :

“IV. The observatnons of the Regional Director on the proposed Scheme

to be consndered by the Hon'ble NCLT are as under:-

a. The Petitioners under provisions of section 230(5) of the
Companies Act, 2013 have to serve notices to concerned
authorities which are likely to be affected by Compromise or
Amalgamation. Further, the approval of the scheme by this
Hon'ble Tribunal may not deter such authorities to deal with
any of the issues arising after giving effect to the scheme.

The decision of such Authorities is binding on the Petitioner
Company(s).

b. In addition to compliance of AS-14 (IND AS-103), the
Petitioner Companies shall pass such accounting entries
which are necessary in cohnection with the. scheme to
comply with other applicable Accounting Standards such as
AS-5(IND AS-8) etc.

C. It is observed that the Petitioner companies have not
submitted Minutes of Order for admission of the Petition. In
this regard petitioner companies have to undertake to submit
the same for the record of Regional Director and also to
undertake that the scheme as admitted with the Hon'ble
NCLT through company petition and the scheme which is
served to the Regional Director through company application
is one and the same, and in case of deviation, if any, shall be
brought to the notice of the Regional Director.

d. As per Clause 1.5 of the'Scheme, the effective date shall not

be subsequent to the Appointed date as per Section 232(6)
of Companies Act, 2013.

As far as observations made in paragraph IV (a) of the Regional
Director is concerned, the Petitioner Companies states that the

served notices to all the concerned regulatory autg %@%{,OMHE%&
accordance with the directions of the Hon'ble Tribunal a ;f L
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10.

11.

12.

13.

CSP Nos. 134 & 135/230-232/2018

of the same are submitted to the Tribunal vide its affidavit of service
dated March 06, 2018. Further, the Petitioner Companies also
undertak;e to comply with all such directions of the regulatory
authoriti%s arising out, if any, after giving effect to the scheme.

As far as observations made in paragraph IV (b) of the Regional
Director is concerned, the Petitioner Companies undertakes to pass
such accounting entries which are hecessary in connection with the
scheme to comply with applicable Accounting Standards including
AS- 14 (IND AS-103) and AS-5 (IND AS-B).

As far as observations made in paragraph IV (¢) is concerned, the
Petitioner companies through its Advocate undertakes to submit the
Minutes of Order for adm-ission of Company Scheme Petition as and
when they receive the same from the Tribunal for the record of
Regibnal Director and the Petitioner Companies also undertakes that
the scheme as admitted with the Hon'ble NCLT through company
scheme petition and the scheme which is served to the Regional
Director through company scheme application and company scheme

petition is one and the same.

As far as observations made in paragraph IV (d) is concerned, the
Petitioner companies submits that the scheme shall be effective from
the appointed date and not on any date subsequent to the appointed
date. However, the scheme shall take effect only after filing the copy
of final minutes of order with the Registrar of Companies. The
mention of the effective date only signifies the completion of all
formalities for the scheme to be effective from the appointed date.

The Official Liquidator has filed his report on May 08, 2018 in the
Company Scheme Petition No. 134 of 2018 inter alia, stating therein
that the affairs of the Transferor Company have been conducted in a
proper manner and that the Transferor Company may be ordered to
be dissolved by this Tribunal.

From the material on record, the Scheme appears to be

reasonable and is not violative of any provisions of law

S
&

71"\’;7&\\‘13’&

contrary to public policy.
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16.

17.

18.

19.

Certified TMEMBER(TECHNICAL)

CSP Nos. 134 & 135/230-232/2018

Since all'the requisite statutory compliances have been fulfilled, the
Company, Scheme Petition No. 134 and 135 of 2018 filed by the

Petitionef Companies made absolute in terms of prayer clauses (a) to

(d).

The Petitioner Companies are directed to lodge a copy of this order
along with the copy of Scheme of Amalgamation with the concerned
Registrar of Companies, electronically along with E-form INC-28, in
addition to physical copy, as per the relevant provisions of
Companies Act, 2013.

The Petitioner Companies are directed to lodge a copy of this order
along with a copy of the Scheme of Amalgamation duly certified by
the Deputy Director/ Assistant Registrar, National Company Law
Tribunal, Mumbai Bench, with the concerned Superintendent of
Stamps, for the purpose of adjudication of stamp duty payable within
60 days from the receipt of the order, if any.

The Petitioner Companies to pay costs of Rs. 25,000/- each to the
Regional Direcfor, Western Region, Mumbéi and the Petitioner in
Company Scheme Petition No. 134 of 2018 to pay costs of Rs.
25000/- each to the Official Liquidator, High Court, Bombay. Costs to
be paid within four weeks from the receipt of the order.

All concerned regulatory authorities to act on a copy of this order
along with the Scheme duly certified by the Deputy Director/
Assistant Registrar, National Company.Law Tribunal, Mumbai Bench.

Sdl- I- | Sdl -

RAVIKUMAR DURAISAMY B. S. V. PRAKASH KUMAR

R TR E—

Date of Application__06 S * ©€ . 2e/%

Number of Pa ges

Fee Paid Rs._ 26

Anelics ralingd £ o :”

/:.pph(.a,nt calied for cellection Copy on % A L'O/J
Lipy prevared on 8- 9C - io)8

Copy Issued on RE- € -~ t]S

Assi& ant Registray

National Comp: \
al Company Law Tribunal, Mumbai Bench °
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(A)

(B)

SCHEME OF AMALGAMATION
OF

GRANT INVESTRADE LIMITED
(TRANSFEROR COMPANY)

INTO

HINDUJA VENTURES LIMITED
(TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS

PART |

INTRODUCTION:

Grant Investrade Limited (hereinafter referred to as “GIL" or the “Transferor Company”), was incorporated as a
private limited company under the Companies Act, 1956 on 18 March, 1997 in the name of Grant Investrade Private
Limited in the State of Maharashtra. The Transferor Company was converted to a public limited company from private
limited company w.e.f 6 March, 2000 and accordingly the name of the Transferor Company was changed to “Grant
Investrade Limited". The Registered office of the Transferor Company was shifted from 171, Hinduja House, Dr. A.B.
Road, Worli, Mumbai — 400 018 to In Centre, 49/50, MIDC, 12 Road. Andheri (East). Mumbai-400093 w.e.f 11"
May, 2017.

The main objects of the Transferor Company are as follows:

1. To carry on the business as an Investment Company and to underwrite, Sub-underwrite, to Invest In, & hold,
Sell, Buy or otherwise deal In Shares, Securities Share Broking, Debentures, Debenture-Stocks, Bonds Units,
Obligations and securities Issued and guaranteed by Indian or Foreign Governments, State, Dominions,
Sovereigns, Municipalities, or Public Authorities or Bodies and Shares, Stocks, Debenture, Debenture Stocks,
Bonds, Obligations and Securities Issued by any Company, Corporation, firm or person, whether incorporated
or established In India or elsewhere and to manage Investment, syndicate In Shares, Stocks, Securities, and
real estate subject to the necessary Government Approval

2. To carry on the business In India or elsewhere as Trader, Dealer, Exporter, Importer, Converters, Conductors,
Distributors, Stockists, Commission Agents. Agency Business, Processors, of Industrial and Commercial,
Agricultural. Scientific, Household, Domestic, Automobiles, Farms and Forest product, Food products, Goods,
Plant Machineries. Equipment, Apparatus and other Gadgets, Appliances, Accessories, Spare parts, Computer
hardware & software, All type of Chemicals, Minerals, Wool, Silk, Yam, Fibres, Garments, Textiles, Timber
Products, Rubber & Rubber products, Plastic, Cement, Iron & Steel, Gold, Silver, Precious Stones and
Jewellery, Ferrous & Nonferrous Metals or any other Merchandise on reedy or forward basis.

2A. To provide telecommunication services and infrastructure including but not limited to establishing, owning,
maintaining, procuring, buying, selling, leasing, installing assets such as fibre, Dark Fibres, Right of Way, Duct
Space and Tower/s and from time to time to construct, install, operate, design, fabricate, purchase, sell, license,
to use, lease, import, export, trade, engineer, assemble, service, repair, exploit, convert, tumn to account, rent
out, maintain or in any other manner exploit or deal in such telecommunication infrastructure and / or
equipment/s and / or activities pertaining to the same.

Clause 99 Other Object

99. To carry on the business of broadcasting, telecasting, relaying, transmitting, distributing or running any video,
audio, voice, or other programmes or software, (both proprietary and third party) over television, radio, internet,
telecom or any other media through satellite, cable or any other mode of transmission.

Hinduja Ventures Limited (hereinafter referred to as “HVL" or the “Transferee Company”), was incorporated as a
public limited company under the Companies Act, 1956 on 18% July, 1985 in the name of “Mitesh Mercantile &
Financing Limited” in the state of Maharashtra. The name of the Transferee Company was changed from “Mitesh
Mercantile & Financing Limited” to “Hinduja Finance Corporation Limited” and a fresh Certj
consequent upon the change of name was issued on 315t March, 1995. The name of the
further changed from “Hinduja Finance Corporation Limited” to “Hinduja TMT Limited;

. e ran BENCH
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The main objects of the Transferee Company are as follows:

1. To carry on the business as merchants, traders and distributors, commission agents, brokers, adatias,
buyers, sellers, importers, exporters, dealers in textile, cloth, silk, rayon, manmade fabrics, synthetic,
woolen, yam, threads, garments, made up hosiery.

2. To cary on the business of financing by way of loans and advances

for subscribing the capital of industrial enterprises.
¥

2a. Todevelop, implement, manufacture, convert, alter, modify, export, import, purchase, sell or lease and otherwise deal
in hardware, software and allied equipment, including for Computer Aided Design/ Computer Aided Manufacturing/
Computer Integrated Manufacturing and Telecommunications and to install or hire computer and allied equipment
and to run and conduct bureau of computer services and in particular to develop, design, programme, conduct
feasibility studies and to act as advisors, consultants, retainers, trainers in all capacity and all matters and problems
relating to management, marketing.

2b. To manufacture, develop, import, export, buy, sell, distribute, repair, convert, alter, modify, take or let on hire, lease and
otherwise deal in all kinds of electronic articles, products and devices and their accessories, stores, spare parts,
components, assemblies and all kinds of instruments, apparatus, appliances, software and gadgets, and used for orin
connection with any of the aforesaid.

2c. Toactas internet Service providers to its subscribers subject to approval of Department of Telecommunications
(DOT) / Telecommunications Regulatory Authority of India (TRAD / other authorities as may be approved by the
Government from time to time and to construct, install, operate, service, repair, exploit, convert, turn to account,
rent out, maintain or in any other manner exploit, or deal in audio, video and / or-date signal broadcasting,
transmission and / or reception systems / networks or part /s thereof which may include but shall not be limited to
wired / wireless Cable T.V. systems, satellite Television Channels, Entertainment Channels in all languages,
Educational Channels, Microwave Multichannel Distribution Systems (MMDS), MDS, Fibre Optic Systems, Laser
Beam System, SMATV, Telephone, Personal Cellular Systems (PCS), Data Transmission / Receptions by
utilizing, using, hiring, chartering, renting, or in any other manner exploiting Satellite Transporters, Satellite
Transmission / Reception, Processing of Video or any kind of signals for Audio and Visual Communications for
information / education / entertainment purposes.

2¢(i) To establish and operate state of the art Telecommunication infrastructure consisting of wire and wireless services
of all types and development of Telecommunication network.

2¢(ii) To undertake and to provide basic and Cellular Mobile Telephone services including Broad Band value added
services and to provide telephonic services to the public, to participate in tender for basic and Cellular Mobile
Telephone infrastructure services and tender for provision of telephone services in India and seek all Government
approvals in connection with such participation. '

2d. To camy outand undertake all activities, business, etc. relating to E-Commerce and for that purpose to
set out all facilities and infrastructure etc.

2e. To act and carry on the business of stock broking, stock sub broking, brokers including sub-brokers to the issue
of securities, bonds of all kinds and description, portfolio manager, merchant bankers, manager or agents to
the issue, investment counseling, fixed deposit brokers, internet stock broking, sub broking, inter-corporate
investments, finance advisors for the issue of securities for all kinds and types in all their aspects in India and
outside and to provide financial services, research advisory and counseling services as provided by share
brokers, investment consultants and to obtain agency business.

2f (i) To camy on business as life and non-life, general and other form of insurance covering any liability and as providers
of annuity, pension and other funds.

(ii) To carry on business as an investment, guarantee, indemnity, financial, financial - services and property and estate
company and to hold shares/ debentures, bonds, notes, obligations, warrants, options and securities of all kinds of
any company, govemment, public body or authority or any other person.

2g. To generate, acquire, develop and accumulate electrical power and in particular to construct, lay down, establish,
fix and carry out all necessary power stations, cables, wires, lines, accumulators, lamps and works, and to
transmit, distribute and supply such power and to light cities, towns, streets, docks, markets, t —Buiidings
and places, both public and private and to manufacture, assemble and deal in equipment, m
and other items required for generation, transmission and supply of power.

S P

2h. To carry on the business of prospecting for exploration, drilling, extraction, production of mantfactgre minenélé‘},f
oils, natural gas and downstream and petroleum products and to provide allied services aq facilities lrggfr'fd( o rotary?i
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(C)

(D)

DEFINITIONS

logging, fishing, pipe laying or manufacturing, assembling and supplying machinery, plant, rigs, equipment and
instruments or providing manpower and management in connection with any business consisting of prospecting,
exploration, drilling, extraction or production of minerals, mineral oils, natural gas and petroleum products, and
generally to exploit all natural resources of any form and content and wherever situate.

2i. To camy on and conduct the business of rendering, availing, mobilizing, providing, supplying, employing and putting to
use and dealing in all kinds of services, consultancy, technical know-how, manpower, machinery, equipments,
instruments and parts and products including requisite chemicals, reagents and intermediaries, for the purpose of or
in manner relating to exploring, transmitting, processing, storing and transporting of il and gas and other hydrocarbon
compounds, mixtures and products and byproducts.

2. To establish, build, operate, modemize, renovate, rebuild, repair and maintain shipyards, jetties, railways yards,
warehouses, docks, terminals, buildings and works as also ships, vessels, barges, railways, tramways, coaches,
wagons, trucks accessories, requisites, appliances and facilities of all kinds, and to carry on business as camiers of
passengers and goods by any means, shippers, underwriters, managers, stevedores, shipping and forwarding agents,
brokers and freight contractors and generally as provider of services and as transport and travel agents.

2k. To purchase, manufacture, construct, fabricate, assemble, hire, let on hire, alter and deal in all kinds of plant,
machinery, equipment, accessories, spare parts, appliances, instruments, tools, apparatus, utensils, materials,
substances, articles, things, requisites and facilities necessary or useful for or in connection with civil, electrical,
mechanical, metallurgical, electromine, media, telecommunication, automobile, marine, mining, chemical,
petrochemical industries, and to undertake installation, maintenance, construction, erection and tunkey contracts
or contracts in any field inter alia involving supply or use of any plant, machinery, articles or things and/or services
and to carry out any ancillary or other works comprised in or relating to such contracts.

2. To camy on the business of acting as traders, dealers, factors, agents, commission agents, general merchants,
distributors, suppliers, representatives or in any other capacity in any goods, and to provide complete marketing and
retail solutions and to carry on the business of retail and all the lifestyle space and services including undertaking
feasibility study, market survey, market research, advertising services.

\

RATIONALE:

The proposed corporate restructuring mechanism by way of a scheme of amalgamation is beneficial, advantageous and
not prejudicial to the interest of the shareholders, creditors and other stakeholders. The proposed amalgamation of GIL
into HVL is in consonance with the global corporate restructuring practices which intends and seeks to achieve flexibility
and integration of size, scale and financial strength. The Transferor Company and the Transferee Company believes
that the financial, managerial and technical resources, personnel capabilities, skills, expertise and technologies of the
Transferor Company and the Transferee Company pooled in the merged entity, will lead to increased competitive
strength, cost reduction and efficiencies, productivity gains, and logistic advantages, thereby significantly contributing to
future growth. Therefore, the management of the Transferor Company and the Transferee Company believe that this
Scheme shall benefit the respective companies and other stakeholders of respective companies, inter-alia, on account
of the following reasons:

a)  Enable Transferee Company to use the resources of Transferor Company and generate synergy in operations;

b)  Consolidation of entities thereby achieving consolidation of the assets and a larger asset base;

¢)  Reduction in the operational, financial and administrative costs;

d) Increase in net worth of Transferee Company, which will facilitate effective and fast mobilization of financial
resources for meeting increased capital expenditure; _

e) Reduction of overheads and other expenses, facilitate administrative convenience and ensure optimum
utilization of available services and resources and

f) Efficient and Focused management control and system.

Parts of the Scheme

The Scheme is divided into following parts:

1. PART |, which deals with the introduction and rationale of the Scheme;

2. PART Il, which deals with the definitions and financial position of the Transferor Company and the Transferee
Company;

3. PART lli, which deals with the merger of the Transferor Company into the Transferee Company;

4. PART IV, which deals with the accounting treatment to the Transferor Company and the Transferee Company
under this Scheme;

5. PART V, which deals with the general terms and conditions as applicable to this Schem

PART Il
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In this Scheme, unless inconsistent with the meaning or context, the following expressions shall have the following
meanings:-

1.1 ‘Act” means the Compénies Act, 2013 including any statutory modifications, re-enactment rules, regulations,
notifications, amendments or statutory replacement or re-enactment or amendments thereof.

1.2 “‘Appointed Dafe" means 1stday of October, 2017.

1.3 “‘Board of Directors” in relation to Transferor Company and/or Transferee Company, as the case may be, shall,
unless it is repugnant to the context or otherwise, include a committee of directors or any person authorized by the
board of directors or such committee of directors.

14 “BSE" means the BSE Limited.

1.5 ‘Effective Date” means the date on which certified copies of the order passed by the National Company Law
Tribunal [NCLT] is filed with the Registrar of Companies, Maharashtra at Mumbai.

1.6 ‘NSE" means the National Stock Exchange of India Limited.

1.7 “Scheme” means this Scheme of Amalgamation in its present form submitted to the NCLT for sanction or with any
modification(s) made under Clause 14 of this Scheme and/or any modification(s) approved or imposed or directed
by the NCLT.

18 “Stock Exchange” shall have the same meaning as ascribed to it under the Securities Contract (Regulation) Act,
1956.

19 “Transferee Company” means Hinduja Ventures Limited, a company incorporated under the Companies Act,
1956, and having its registered office situated at In Centre, 49/50 MIDC,12" Road Andheri (East), Mumbai-400093.

1.10 “Transferor Company” means Grant Investrade Limited, a company incorporated under the Companies Act, 1956,
having its registered office situated at In Centre, 49/50, MIDC, 12 Road. Mumbai- 400093.

1.11  "Tribunal” or “the NCLT" means the National Company Law Tribunal ["NCLT") constituted under Section 408.

112 “‘Undertaking” means and includes:

a. allthe assets and properties of the Transferor Company as on the Appointed Date i.e. all the undertakings, the
entire business, all the properties (whether movable orimmovable - freehold or leasehold, tangible or intangible),
plant and machinery, buildings and structures, including any advances for acquisition of land, allotment letters,
sanctions, approvals, permits granted by any govemment or any other authority, offices, residential and other
premises, capital work in progress, furniture, fixture, office equipment, appliances, accessories, power lines,
deposits, stocks, assets, investments of all kinds and in all forms, cash balances with banks, loans, advances,
contingent rights or benefits, receivables, benefit of any deposits, financial assets, leases, hire purchase
contracts and assets, lending contracts, benefit of any security arrangements, reversions, powers, authorities,
allotments, approvals, permissions, permits, quotas, rights, entitlements, guarantees, authorizations, approvals,
agreements, contracts, leasers, licenses,registrations, tenancies, benefits, of all taxes including but not limited
to Minimum Altemate Tax (“MAT") paid under Section 115JA/115JB of the Income Tax Act, 1961 (“IT Act"),
advance-taxes and tax deducted at source, right to carry forward and set off unabsorbed losses and depreciation,
unutilized MAT credit under the provisions of the IT Act, right to claim deductions under Section 80-IA of the IT
Act including its continuing benefits; engagements, arrangements of all kinds, exemptions, benefits, incentives,
privileges and rights under State tariff regulations and under various laws, all facilities and entitlements given by
the Office of Development Commission, Special Economic Zones (SEZ) under the SEZ Act, 2005 and rules
made there under, loan agreements, titles, interests, trade and service names and marks, patents, copyrights,
and other intellectual property rights to use and avail of telephones, telexes, facsimile, email, interest, leased
line connections and installations, utilities, electricity and other services, reserves, provisions, funds, benefits of
all agreements, all records, files, papers, computer programmes, manuals, data, catalogues, sales and
advertising materials, lists and other details of present and former customers and suppliers, customer credit
information, customer and supplier pricing information and other records, and all other interests of whatsoever
nature belonging to or in the ownership, power, possession or the control of or vested in or granted in favor of or
held for the benefit of or enjoyed by the Transferor Company or which have accrued to the Transferor Company
as on the Appointed Date, whether in India or abroad, of whatsoever nature and where-ever situated, (hereinafter
referred to as the “Assets”);

b. all the debts, liabilities, duties and obligations of the Transferor Company as on the Appoifs
referred to as the “Liabilities”); 5

c. without prejudice to the generality of sub-Clause (a) above, the Undertaking of the
include all the Transferor Company's Reserves, the movable and immovable propertie
leases, lease-hold rights, tenancy rights, industrial and other licenses, permits, autho
marks, patents and other industrial and intellectual properties, import quotas, telep

incliidiog minig

L?*rr@hts trade
\Qnes, tele
Loar gens

Darn A AF102

AR T
. acsu{alle and
\ ."




21

€

22

2.3

other communication facilities, rights and benefits of all agreements, guarantees including guarantees given by
the State Govemnment(s), all facilities and entitlements given by the Office of Development Commission, Special
Economic Zones (SEZ) under the SEZ Act, 2005 and rules made there under, deeds, bonds, insurance policies
and all other interests, rights and powers of every kind, nature and description whatsoever, privileges, liberties,
easements, advantages, benefits and approvals of whatsoever nature and wheresoever's situated, belonging to
or in the ownership, power or possession or control of the Transferor Company.

d. all eamest monies and/or security deposits paid by the Transferor Company.

e. all the employees of the Transferor Company who are willing to become the employees of the Transferee
Company.

SHARE CAPITAL

The Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferor Company as on 31t March, 2017
and as on 30" September, 2017 was as under:-

Grant Investrade Limited (Transferor Company)

Grant Investrade Limited
Particulars Amount in Rs.

Authorized Share Capital

70,00,000 Equity Shares of Rs.10 each 7,00,00,000
30,00,000 Preference shares of Rs. 10 each 3,00,00,000
Total Authorised Share Capital 10,00,00,000
Issued, Subscribed and Paid-up

67,89,420 Equity Shares of Rs. 10 each, fully paid-up 6,78,94,200

Subsequent to the above date and till the date of filing the Scheme with the Tribunal, there has been no change in
the issued, subscribed and paid up capital of the Transferor Company.

The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferee Company as on 31 March, 2017
and as on 30% September, 2017 was as under:

HVL (Transferee Company)

Hinduja Ventures Limited
Particulars Amount in Rs
Authorised Share Capital
80,00,000 Equity Shares of Rs. 10 each 80,00,00,000
1,000 9.50% Preference Shares of Rs100 each 1,00,000
Total Authorised Share Capital 80,01,00,000
Issued, Subscribed, Called-up and Paid-up Capital
2,05,55,503 Equity Shares of Rs. 10 each, fully paid-up 20,55,55,030

Subsequent to the above date and till the date of filing the Scheme with the Tribunal, there has been no change in
the issued, subscribed and paid up capital of the Transferee Company. .

Financial Position:

The summarized financial position of the Transferor Company and the Transferee Company as per their respective
latest Audited Accounts as on 31t March, 2017 is as under:

GIL (Transferor Company)

Particulars
EQUITY AND LIABILITIES

~ - ran



Shareholder’s Funds

Share Capital 678.94
Reserves and Surplus . 11,029.57
11,708.51

Non- Current Liabilities

Long-term provisions

Deferred Tax Liabilities(Net) -
Other Long Term Liabilities -

Long-term borrowings -

Current Liabilities

Short- term borrowings 50,130.00
Trade payables 16.76
Other current Liabilities 2,823.75
Short- term provisions 143

52,971.94
TOTAL 64,680.45
ASSETS

Non-current assets

Fixed assets

Tangible assets -
Intangible assets
Non Current Investments 63,456.73
Long —term loans and advances 285.88
Other Non- Current Asset
63,742.61
Current assets
Trade receivables 66.78
Cash and Bank balances 869.17
Short-term loans and advances 1.89
Other current assets -
937.84
TOTAL ' 64,680.45
HVL
(Transferee Company)
Particulars Amount
(Rs. in Lacs)
As at 31%t March, 2017
EQUITY AND LIABILITIES

Shareholders’ Funds:

Share Capital

Reserves and Surplus

e i

]

Non - Current Liabilities

Long Term Borrowings 22,500.00




Deferred Tax Liabilities (net) 74.58

Long Term Provisions 46.61
22,621.19
Current Liabilities
Short Term Borrowings 3,683.60
Trade Payables 41.31
Other Current Liabilities 12,136.14
Short Term Provisions 360.19
16,221.24
TOTAL 141,677.47
ASSETS
Non- current assets
Fixed Assets
Tangible ' 1,171.36
Intangible 1.65
1,173.01
Non —current investments 43,399.51
Long term loans and advances 8,458.47
53,030.99
Current Assets
Inventories 43,087.79
Trade Receivables 251.90
Cash and cash equivalents ‘ 556.32
Short- term loans and advances 44,692.38
Other current assets 58.09
88,646.48

TOTAL 141,677.47

Full details of the financial positions are given in the Audited Accounts of the Transferor Company and the Transferee

Company.

24  The existing equity shares of the Transferee Company are listed on NSE and the BSE. The equity shares of the
Transferor Company are not listed on any Stock Exchange.

2.5 The Transferor Company is a wholly owned subsidiary of the Transferee Company. The entire Share Capita! of the
Transferor Company is owned by Transferee Company.

PART lli

3. TRANSFER AND VESTING

3.1 With effect from the Appointed Date and upon this Scheme coming into effect, the Transfero.£8 AloR
its Undertaking shall stand merged with and be vested in the Transferee Company, as a g0ifig con Nyyﬂh% 5
further act or instrument and pursuant to the provisions of Sections 230 to 232 of the Act, to§\ether wi‘tﬁ‘OaJL Bo
properties, assets, rights, liabilities, benefits and interest therein, as more specifically escribed in the subse
clauses of this Scheme. = 33 N5 :
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3.2 With effect from the Appointed Date, the entire business and the whole of the Undertakin p'ﬁth‘é{l’ra’ﬁs ror Companyy

shall, without any further act or deed, be and stand transferred to and vested in or deemek @/tiéngeen t[%{;sf% g0
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3.6

37

3.8
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3.10

to or vested in the Transferee Company as a going concern, pursuant to the provisions of Sections 230 to 232 and
other applicable provisions of the Act, PROVIDED ALWAYS that this Scheme shall not operate to enlarge the security
for any loan, deposit or facility created by or available to the Transferor Company which shall vest in the Transferee
Company by virtue of the amalgamation and the Transferee Company shall not be obliged to create any further or
additional security after the amalgamation has become effective or otherwise. The transfer/vesting as aforesaid shall
be subject to the existing charges/hypothecation over or in respect of the Assets or any part thereof of the Transferor
Company. Further, the Transferee Company shall not be required to create any additional security over assets
acquired by it under the Scheme for any loans, deposits or other financial assistance availed /to be availed by the
Transferor Company or the Transferee Company. Similarly, the Promoters shall not be required to provide additional
collateral security by way of pledge of their shareholding in the Transferor/Transferee Company.

As on the date of the Board Meeting approving this Scheme, an in-principle approval was granted by Ministry of
Information and Broadcasting ('MIB') for transfer of HITS licence of GIL which would be deemed to have been
transferred to Indusind Media & Communications Limited (“IMCL") pursuant to the scheme of arrangement between
GIL and IMCL as approved by NCLT. However, the application for transfer of the said licence is pending with MIB as
on the date of the Board Meeting approving this Scheme and on approval, HITS licence would be the property of
IMCL.

Any legal or other proceedings by or against Transferor Company pending on the Effective Date and relating to the
Undertaking (including property rights, powers, liabilities, obligations and duties) of Transferor Company shall be
continued and enforced by or against the Transferee Company, in the same manner and to the same extent as it
would or might have been continued and enforced by or against Transferor Company.

Itis expressly provided that in respect of such of the assets of the Transferor Company as are moveable in nature or
are otherwise capable of being transferred by manual delivery or by endorsement and delivery, the same shall be so
transferred by the Transferor Company by physical delivery and shall become the property of the Transferee
Company pursuant to the provisions of Sections 230 to 232 of the Act.

In respect of such of the Assets other than those referred to in sub-Clause 3.4 above, they shall, without any further
act, instrument or deed, be transferred to and vested in and/or be deemed to be transferred and vested in the
Transferee Company pursuant to the provisions of Sections 230 to 232 of the Act and shall form an integral part of
the Undertaking.

The Transferee Company may, at any time after the coming into effect of this Scheme in accordance with the
provisions hereof, if so required, under any law or otherwise, execute deeds of confirmation in favour of any party to
any contract or arrangement to which the Transferor Company is a party or any writings as may be necessary to be
executed in order to give formal effect to the above provisions. The Transferee Company shall under the provisions
of this Scheme, be deemed to be authorized to execute any such writings on behalf of the Transferor Company to
carry out or perform all such formalities or compliance referred to above on the part of the Transferor Company to be
carried out or performed.

With effect from the Appointed Date, all liabilities, debts, duties and obligations of the Transferor Company shall,
without any further act or deed, also stand transferred to the Transferee Company, pursuant to the applicable
provisions of the Act, so as to become as from the Appointed Date, the liabilities, debts, duties and obligations of the
Transferee Company.

Upon the coming into effect of the Scheme, benefits of all taxes paid including but not limited to MAT paid under
Section 115JA/116JB of the IT Act, advance taxes and tax deducted at source, right to carry forward and set off
unabsorbed losses and depreciation, unutilized MAT credit under the provisions of the IT Act, right to claim deductions
under Section 80-1A of the IT Act including its continuing benefits, by the Transferor Company from the Appointed
Date, regardless of the period to which they relate, shall be deemed to have been paid for and on behalf of and to
the credit of the Transferee Company as effectively as if the Transferee Company had paid the same and shall be
deemed to be the rights/claims of the Transferee Company. All unavailed credits, set offs, claims for refunds under
any State VAT Acts, CST Acts, Central Excise and Service Tax provisions or any other State or Central statutes
regardless of the period to which they may relate, shall stand transferred to the benefit of and shall be available in
the hands of the Transferee Company without restrictions under the respective provisions.

All secured and unsecured debts, (whether in rupees or in foreign currency), all liabilities whether provided for or not
in the books of the Transferor Company, duties and obligations of the Transferor Company alongwith any charge,
encumbrance, lien or security thereon (hereinafter referred to as the “said Liabilities”) shall be and stand transferred
to and vested in or deemed to have been transferred to and vested in the Transferee Company, so as to become the
debts, liabilities, duties and obligations of the Transferee Company, and further that it shall not be necessary to obtain
the consent of any third party or other person who is a party to any contract or arrangeme g of

debts, liabilities, duties and obligations have arisen in order to give effect to the provisions 8 hs%
that in so far as the assets of the Transferor Company are concerned, the security or ch , ove?§uc as§€t§
part thereof, relating to any loans, debentures or borrowing of the Transferor Compa / shall without any:{urth
or deed continue to relate to such assets or any part thereof, after the Effective Datg and.shall @pt. Iateg}o tgg
available as security in relation to any or any part of the assets of the Transferee{Ca yan§hsave: bfe extord
warranted by the terms of the existing security arrangements to which any of the ransfg)ror @6 pany ar@’

Transferee Company are parties, and consistent with the joint obligations assumed by the
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3.11 Al the properties including freehold & leasehold properties, leases, estates, assets, rights, titles, interests, benefits,
licenses, consents, allotment letters, sanctions, approvals, permissions and authorities etc. as described in Clause
3.1 accrued to and/or acquired by the Transferor Company after the Appointed Date, shall have been and deemed
to have accrued to and/or acquired for and on behalf of the Transferee Company and shall, upon the coming into
effect of the Scheme, pursuant to the provisions of Section 232 of the Act and without any further act, instrument or
deed, be and stand transferred to or vested in or be deemed to have been transferred to or vested in the Transferee
Company to that extent and shall become the properties, leases, estates, assets, rights, titles, interests, benefits,
licenses, approvals, permissions and authorities etc. of the Transferee Company.

~ 312  Allloans raised and utilized and all debts, duties, undertakings, liabilities and obligations incurred or undertaken by
the Transferor Company after the Appointed Date, shall be deemed to have been raised, used, incurred or undertaken
for and.on behalf of the Transferee Company and to the extent they are outstanding on the Effective Date.

3.13  All inter party transactions between the Transferor Company and the Transferee Company which as may be
outstanding on the Appointed Date or which may take place subsequent to the Appointed Date and prior to the
Effective Date, shall be considered as intra party transactions for all purposes from the Appointed Date. Any loans or
other obligations, if any, due inter-se i.e. between the Transferor Company and the Transferee Company as on the
Appointed Date, and thereafter till the Effective Date, shall stand automatically extinguished.

314 The Transferee Company may, at any time after coming into effect of this Scheme in accordance with the provisions
hereof, if so required, under any law or otherwise, execute deeds of confirmation/ notice in favour of any other party
to any contract or arrangement to which the Transferor Company are party of any writings as may be necessary to
be executed in order to give formal effect to the above provisions. The Transferee Company shall under the provisions
of the Scheme be deemed to be authorized to execute any such writings on behalf of the Transferor Company and
to implement or carry out all such formalities or compliance referred to above on the part of the Transferor Company
to be carried out or performed.

4 ALTERATIONS/AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION OF TRANSFEREE
COMPANY:

With respect to the Transferee Company, upon the Scheme being effective:

\/ 4.1 Upon sanction of this Scheme, the authorised share capital of the HVL shall stand increased without any further act,
instrument or deed on the part of HVL including payment of stamp duty and fees payable to Registrar of Companies,
by the authorised share capital of GIL amounting to Rs. 10,00,00,000/- (Rupees Ten Crores Only) comprising of
30,00,000 Preference shares of Rs. 10 each aggregating to Rs. 3,00,00,000 (Rupees Three Crores Only) and
70,00,000 Equity Shares of Rs.10 each aggregating to Rs. 7,00,00,000/- (Rupees Seven Crores Only) and the
Memorandum of Association and Articles of Association of HVL (relating to the authorized share capital) shall, without
any further act, instrument or deed, be and stand altered, modified and amended, and the consent of the shareholders
of HVL to the Scheme shall be deemed to be sufficient for the purposes of effecting this amendment, and no further
resolution(s) under the applicable provisions of the Act would be required to be separately passed, as the case may
be and for this purpose the stamp duty and fees paid on the authorized capital of GIL shall be utilized and applied to
the increased authorized share capital of HVL and there would be no requirement for any further payment of stamp
duty and/or fee by HVL for increase in the authorised share capital to that extent.

4.2 Consequent upon the Scheme becoming effective, the authorised share capital of HVL will be as under:

Particulars Amount in Rupees
Authorised Capital

8,70,00,000 Equity Shares of Rs. 10/- each 87,00,00,000
30,00,000 Preference Shares of Rs. 10/- each 3,00,00,000
1,000 9.50% Preference Shares of Rs. 100/- each 1,00,000
Total 90,01,00,000

4.3 Itis clarified that the approval of the members of HVL to the Scheme shall be deemed to be their consent/ approval
also to the alteration of the Memorandum and Atticles of Association of HVL as may be required under the Act.

deemed to be authorized to commence such business as laid down in the Main an
Memorandum of Association of the Transferor Company.
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7.2

8.1

8.2

9.1

9.2

9.3

NO ISSUE OF SHARES BY THE TRANSFEREE COMPANY

Since the Transferor Company is a wholly owned subsidiary of the Transferee Company, on amalgamation, neither
any consideration will be paid nor any shares shall be issued by the Transferee Company to any person in
consideration of or consequent upon the amalgamation and the shares of the Transferor Company held by the
Transferee Company shall stand extinguished upon the Scheme becoming effective.

DIRECTORS

Upon the Scheme finally coming into effect, the Directors of the Transferor Company shall cease to be the Directors
of the Transferor Company.

TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE:

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

() the Transferor Company shall be deemed to have been carrying on and shall carry on all business and
activities relating to the Undertaking and stand possessed of the properties so to be transferred, for and on
account of and in trust for the Transferee Company, including but without limitation, power generation and
sale, acquisition and setting up of new power plants, investment in subsidiaries/other companies and
payment of advance income tax and subsequent installments of income tax, sales tax, excise and other
statutory levies, etc.

(ii) allincomes, profits, benefits and incentives accruing to the Transferor Company or losses arising or incurred
by it relating to the Undertaking shall, for all purposes, be treated as the incomes, profits, benefits and
incentives or losses, as the case may be, of the Transferee Company;

(iii) The Transferee Company shall have the right to claim refund of payment of the taxes arising on account of
transactions entered into between the Transferor Company and the Transferee Company between the
Appointed Date and the Effective Date.

The Transferor Company hereby undertakes, from the Appointed Date up to and including the Effective Date -

(i) "o carry on the business of the Undertaking with reasonable diligence and business prudence and not to
borrow alienate, charge, mortgage, encumber or otherwise deal with or dispose of the Undertaking or any
part thereof, or to undertake any new business or a substantial expansion of its existing business except
with the prior written consent of the Transferee company.

(i) not to utilise the profits, if any, relating to the Undertaking for the purposes of declaring or paying any
dividend in respect of the period falling on and after the Appointed Day without obtaining prior approval of
the Transferee Company.

TRANSFEROR COMPANY'S STAFF, WORKMEN AND EMPLOYEES:

On and from the Effective Date:

All employees of the Transferor Company in service on the Effective Date shall become the employees of the
Transferee Company on such date without any break or interruption in service and on terms and conditions not less
favourable than those on which they are engaged by the Transferor Company as on the Effective Date.

The accumulated balances standing to the credit of the employees of the Transferor Company on the Effective Date
in the Provident Fund, Gratuity Fund, Superannuation Fund and/or other Funds and including any surplus in any
such Funds created or existing for the benefit of the employees of the Transferor Company shall be identified,
determined and transferred to the corresponding funds of the Transferee Company in due course.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS:

Subject to other provisions of this Scheme, the Transferee Company shall accept all acts, deeds and things relating
to the Undertaking of the Transferor Company done and executed by and/or on behalf of the Transferor Company
on or after the Appointed Date as acts, deeds and things done and executed by and/or on behalf of the Transferee
Company.

Subject to other provisions of this Scheme, all contracts, deeds, bonds, agreements, leases, insurance policies and

Transferee Company and may be enforced as fully and effectually, as if, instead of the
Transferee Company had at all material times been a party thereto.

On this Scheme finally taking effect as aforesaid:



\1/

10.

1.

1.1

12.

121

12.2

(i) All the agreements, guarantees, approvals, consents, permissions, licenses, sanctions, leases and the like
entered into with and/or given by, as the case may be, the various Central/ State Govemments, statutory or
regulatory body or agencies or third parties with respect to port projects with respect to the Transferor
Company shall, without any further act, deed, matter or thing, stand transferred to and vested in the

Transferee Company;

(i) All business activities engaged in by the Transferor Company shall be continued by the Transferee
Company under its new.name; and

(iii) The Transferor Company shall stand dissolved without winding up.

LEGAL PROCEEDINGS:

If any suit, writ petition, appeal, revision or other proceedings of whatever nature (hereinafter called the
“Proceedings”) by or against the Transferor Company be pending, the same shall not abate, be discontinued or be
in any way prejudicially affected by reason of the transfer of the Undertaking of the Transferor Company or of anything
contained in the Scheme, but the proceedings may be continued, prosecuted and enforced by or against the
Transferee Company in the same manner and to the same extent as it would be or might have been continued,
prosecuted and enforced by or against the Transferor Company as if the Scheme had not been made.

PART IV

ACCOUNTING TREATMENT:

Upon the Scheme becoming effective:

11.1.1  The Transferee Company shall account for amalgamation in accordance with the ‘Pooling of Interest Method
of Accounting’ laid down by Accounting Standard 14 (Accounting for Amalgamation).

11.1.2  With effect from the Appointed Date, all the assets and liabilities, including reserves of Transferor Company
shall be recorded in the books of the Transferee Company at their existing carrying values and in the same
form.

11.1.3 Inter-company balances, if any, will stand cancelled.

11.1.4 The difference between the share capital of the Transferor Company and investment in the Transferor
Company recorded in the books of the Transferee Company shall be adjusted in the Capital Reserve Account.

11.1.5  Alltransactions entered between the Appointed Date and the Effective Date between the Transferor Company
and the Transferee Company shall stand cancelled.

11.1.6  Incase of any differences in accounting policy between the Transferor Company and the Transferee Company,
the accounting policies followed by the Transferee Company will prevail and the difference till the Appointed
Date will be quantified and adjusted in the Capital Reserve Account mentioned earlier to ensure that the
financial statements of the Transferee Company reflect the financial position on the basis of consistent
accounting policy.

11.1.7  The amalgamation of Transferor Company with the Transferee Company in terms of this Scheme shall take
place with effect from the Appointed Date and shall be in accordance with the provisions of Section 2(1B)
of the Income Tax Act, 1961.

TAX TREATMENT

The amalgamation of Transferor Company with the Transferee Company in terms of this Scheme shall take place
with effect from the Appointed Date and shall be in accordance with the provisions of Section 2(1B) of the Income
Tax Act, 1961 and Section 47 of Income Tax Act, 1961.

Any tax liabilities under the Income Tax Act, 1961, Wealth Tax Act, 1957, Customs Act, 1962, Central Excise Act,
1944, Central Sales Tax Act, 1956, any other State Sales Tax/ Value Added Tax laws, Service Tax, Central Goods
and Service Tax law (CGST), State Goods and Service Tax law (SGST) and Integrated Goods and Service Tax law
(IGST) etc.), stamp laws or other applicable laws/ regulations (hereinafter in this Clause referred to as "Tax Laws")
dealing with taxes/ duties/ levies allocable or related to the business of the Transferor Company to the extent, not
provided for or covered by tax provision in the accounts made, as on the date immediately preceding the Appointed
Date shall be transferred to Transferee Company.

‘ WAl R
All taxes (including income tax, wealth tax, sales tax, excise duty, customs duty, service 4% ‘@G{s;&%@
IGST, efc.) paid or payable by the Transferor Company in respect of the operation aﬁa rth prof%’@f -
business, on and from the Appointed Date, shall be on account of Transferee Company/and sofar s ‘it -

the tax payment (including without limitation to income tax, wealth tax, sales tax, excis dut)gcustom xq-
tax, VAT, CGST, SGST, IGST etc) whether by way of deductlon at source, advance tax or othe
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Appointed Date, the same shall be deemed to be the corresponding item paid by Transferee Company and, shall, in
all proceedings, be dealt with accordingly.

Any refund under the Tax Laws received by / due to Transferor Company consequent to the assessments made on
Transferor Company subsequent to the Appointed Date pertaining to the business transferred and for which no credit
is taken in the accounts as on the date immediately preceding the Appointed Date, shall also belong to and be
received by Transferee Company.

Without prejudice to the generality of the above, all benefits under the income tax including dividend tax, sales tax,
MAT, excise duty, customs duty, service tax, VAT, CGST, SGST, IGST, etc., to which the Transferor Company are

entitled to in terms of the applicable Tax Laws of the Union and State Governments, shall be available to and vest in
Transferee Company.

PART V

APPLICATION TO THE NCLT

On the Scheme being agreed to by the requisite majorities of the members of the Transferor Company and the
Transferee Company, the Transferor Company and the Transferee Company shall respectively and/or jointly with
reasonable dispatch, apply to the NCLT for sanctioning this Scheme of Amalgamation under Sections 230 to 232 of
the Act and for an order or orders under Section 232 of the Act for carrying this Scheme into effect.

MODIFICATIONS/AMENDMENTS TO THE SCHEME:

The Transferor Company (by its Board of Directors) and the Transferee Company (by its Board of Directors) may, in
their full and absolute discretion, assent to any alterations or modifications in this Scheme which the Court may deem
fit to approve or impose and may give such directions as they may consider necessary to settle any questions or
difficulty that may arise under the Scheme or in regard to its implementation or in any matter connected therewith
(including any question or difficulty arising in connection with any deceased or insolvent shareholder of the respective
Company). In the event that any conditions are imposed by the High Court which the Transferor Company or the
Transferee Company find unacceptable for any reason whatsoever then the Transferor Company and/or the
Transferee Company shall be entitled to withdraw from the Scheme.

For the purpose of giving effect to the Scheme or to any modification thereof, the Board of Directors or a Committee
appointed by the Board of the Transferee Company are hereby authorized to give such directions and / or to take
such steps as may be necessary or desirable including any directions for settling any question or doubt or difficulty
whatsoever that may arise.

SCHEME CONDITIONAL ON APPROVALS/SANCTIONS:

The Scheme is conditional upon and subject to:

(i) The Scheme being agreed to by the respective requisite majorities of the members and creditors of the
Transferor Company and the Transferee Company and the requisite order or orders referred to in Clause
13 hereof being obtained;

(ii) The sanction of the Scheme by the NCLT under Sections 230 to 232 of the Act,

(iii) The certified copies of the order of the NCLT referred to in Clause 13 above being filed with the Registrar of
Companies, Maharashtra at Mumbai.

(iv) Any other sanction or approval of any governmental or regulatory authority, as may be considered necessary
and appropriate by the respective Board of Directors of the Transferor Company and the Transferee
Company, being obtained and granted in respect of any of the matters for which such sanction or approval
is required.

EFFECTIVE DATE OF THE SCHEME:

This Scheme shall become effective when all the following conditions are fulfilled:

(i) The Scheme being approved by the requisite majority of the shareholders and creditors of the Transferor
Company and the Transferee Company as may be required under the Act and/or the orders of the NCLT.

(ii) The Scheme is sanctioned by the said NCLT under Section 230 to 232 of the Act. /7~ o) fegy P
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(iii) The certified copy of the order of the said NCLT sanctioning the Scheme is fil QQB?fh tQ(ing istralad\
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and void and in that event no rights and liabilities whatsoever shall accrue to or by incurred inter se to or by the
Parties or any one of them. In such a case, each company shall bear its own cost or as may be mutually agreed.

The Transferor Company and the Transferee Company shall be at liberty to withdraw this Scheme at any time as
may be mutually agreed through the Board of Directors of the Transferor Company and the Transferee Company. In
such a case, each company shall bear its own cost or as may be mutually agreed.

OPERATIVE DATE OF THE SCHEME:

The Scheme, although operative from the Appointed Date, shall become effective from the Effective Date.

DISSOLUTION OF THE TRANSFEROR COMPANY:

On the Scheme becoming effective, the Transferor Company shall be dissolved without winding up in accordance
with the provisions of Sections 230 to 232 of the Act.

SCHEME RENDERED NULL AND VOID

This Scheme although comes into operation from the Appointed Date shall not become effective until the last of the
date on which the last of the aforesaid consents, approvals, permissions, resolutions and orders as mentioned in
Clause 15 shall be obtained or passed. The last of such dates shall be the “Effective Date" for the purpose of this
Scheme.

In the event of this Scheme failing to take effect finally within such period or periods as may be decided by the
Transferor Company (by its Directors) and the Transferee Company (by its Directors), this Scheme shall become null
and void and in that event no rights and liabilities whatsoever shall accrue to or be incurred inter se to or by the
Parties or any one of them.

In the event the Board of Directors of the Transferor Company and the Transferee Company, either through itself or
through a committee appointed in this behalf, agree to proceed with the sanctioning of the Scheme in part, the
Transferor Company and the Transferee Company shall proceed with the NCLT's Order for sanctioning of the
Scheme in part.

EXPENSES CONNECTED WITH THE SCHEME:

Save and except as provided elsewhere in the Scheme, all costs, charges taxes, levies and other expenses including
registration fee of any deed, in relation to or in connection with negotiations leading upto the Scheme and of carrying
out and implementing the terms and provisions of this Scheme and incidental to the completion of the Scheme shall
be borne and paid by the Transferee Company.

In the event that this Scheme fails to take effect within such period or periods as may be decided by the Transferor
Company (by its Board of Directors) and the Transferee Company (by its Board of Directors), or the Scheme is
rendered null and void in terms of Clause 19 above of this Scheme then, the Transferor Company and Transferee
Company shall bear their own costs and expenses incurred by them, in relation to or in connection with the Scheme.

GENERAL TERMS AND CONDITIONS:

The Transferor Company and the Transferee Company shall, with all reasonable dispatch, make all applications /
petitions under Section 230 and 232 and other applicable provisions of the Act to the Court for the sanctioning of the
Scheme and obtain all approvals and consents as may be required under law or any agreement.

The respective Board of Directors of the Transferor Company and the Transferee Company may empower any
Committee of Directors or Officer(s) or any individual director, officer or other person to discharge all or any of the
powers and functions, which the said Board of Directors are entitled to exercise and perform under the Scheme.

In the event of any inconsistency between any of the terms and conditions of any earlier arrangement between the
Transferee Company and the Transferor Company and their respective shareholders and/or creditors, and the terms
and conditions of this Scheme, the latter shall prevail.

If any part of this Scheme is invalid, ruled illegal by any court(s) or authority of competent jurisdiction or unenforceable

under the present or future laws, then it is the intention of the parties that such part shall be severable from the

remainder of this Scheme and this Scheme shall not be affected thereby, unless the deletion of such part shall cause

this Scheme to become materially adverse to any party, in which case the parties shall aft 2 bout a

modification in this Scheme, as will best preserve for the parties, the benefits and oingati/o:;séfethz% '
%

but not limited to such part. / Qf’ &
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Annexure-l|

Notice of Order of the Court
or Tribunal or any other
competent authority

FORM NO. INC-28

[Section 12(6), 13(7), 58(5),87, 111(5),66(1), 230, 232,
233, 234, 237, others of the Companies Act, 2013 and
section107(3), 81(4), 167, 186, 391, 394,396,397, 398,
445, 481, 466, 518, 559 & 621A ,others of the Companies
Act, 1956 ]

Form Language (® English (O Hindi
Refer instruction kit for filing the form.

1.(a) *Corporate identity number (CIN) or foreign company |L51900MH1985PLC036896 | Pre - Fill |
registration number (FCRN) of the company

(b) Global location number (GLN) of company | |

2.(a) Name of the company HINDUJA VENTURES LIMITED

(b) Address of the IN CENTRE,49/50 MIDC
registered office of the 12TH ROAD, ANDHERI (E)
company or of the MUMBAI
principal place of Maharashtra
business in India of 400093
the company India

(c) e-mail ID of the company |hasmukhs@hindujaventures.com |

3.(a) *Order passed by |NCLT

(b) *Name of the court or or Tribunal or any other competent authority

|Nationa| Company Law Tribunal Mumbai Bench |

(c) *Location Mumbai

(d) *Petition or application number

ICSP No. 135 of 2018 and CSA No. 34 of 2018 |

(e) *Order number

135 of 2018 |
4. *Date of passing the order 10/05/2018 | (DD/IMM/YYYY)
5.(a) (i) Section of the Companies Act,2013 under which order passed |232 - Amalgamation |

(i Section of the Companies Act,1956 under which order passed | |

6. “Number of days within which order is to be filed with Registrar (To be
entered pursuant to aforesaid sections or in terms of court order or Tribunal |30 |
order or order of the competent authority, as the case may be)

7. "Date of application to court or Tribunal or the competent authority for |05/06/2018 |(DD/MM/YYYY)
issue of certified copy of order

8. *Date of issue of certified copy of order |28/06/2018 | (DD/IMMIYYYY)

9. Due date by which order is to be filed with Registrar | | (DD/MMIYYYY)
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Category of the transferor company

Company |
CIN or FCRN or any other registration number |U67120MH1997PLC106676 | Pre-fill |
Name GRANT INVESTRADE LIMITED
Appointed date of amalgamation |01/10/2017 |(DD/MM/YYYY) SRN of Form NO.INC-28|:|
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13.(a) SRN of relevant form

(Mention the SRN of relevant Form INC-23, INC-28, CHG-1, CHG-4, CHG-9, MGT-14 or any other form; if
applicable)

14. *Whether penalty involved ornot () Yes (8 No

Attachments

1. “Copy of court order or NCLT or CLB or Attach

order by any other competent authority.

2. Optional attachment(s) - if any

Copy of NCLT Order.pdf
Amended MOA and AOA of Hinduja Ventt

‘ Remove attachment
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Declaration

I am authorized by the Board of Directors of the Company vide resolution no. * |06
to sign the form and declare that all the requirements of the companies Act,2013

Dated * |30/01/2015

and rules thereunder in respect of the subject matter of this form and matters incidental thereto have

been compiled with. | further declare that:

1. Whatever is stated in this form and in the attachments thereto is true ,correct and complete and no
information material to the subject matter of this form has been suppressed or concealed and is as per the

original records maintained by the company

2. All the required attachments have been completely and legibly attached to this form

*To be digitally signed by
Particulars of the person signing and submitting the form

*Name |Ashok Mansukhani

Capacity |

*Designation |Managing Director

DIN or Income-tax PAN or Membership number |00143001

Certificate by practicing professional

It is hereby certified that | have gone through the provisions of the Companies Act, 2013 and Rules thereunder for
the subject matter of this form and matters incidental thereto and | have verified the above particulars (including
attachment(s)) from the original records maintained by the Company which is subject matter of this form and found

them to be true, correct and complete and no information material to this form has been suppressed.

Q Chartered accountant (in whole-time practice) or
(O Cost accountant (in whole-time practice) or
@ Company secretary (in whole-time practice)

*Whether associate or fellow (7) Associate (@) Fellow

*Membership number |5441

Note: Attention is drawn to provisions of Section 448 and 449 which provide for punishment for

RUPAL -
DHIREN &= =
JHAVERI™

*Certificate of practice number |4225

false statement/certificate and punishment for false evidence respectively.

For office use only:
| (DD/MM/IYYYY)

eForm Service request number (SRN) |

| eForm filing date

This e-Form is hereby registered

Digital signature of the authorising officer

Confirm submission

Date of signing

(DD/MMIYYYY)
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH

CSP No. 134 of 2018
In

CSA No. 33 of 2018
and :

CSP No. 135 of 2018
In

CSA No. 34 of 2018

Under Section 230-232 of the
Companies Act, 2013

AND
In the matter of the Scheme of
Amalgamation - between  Grant
Investrade Limited (Transferor
Company) and Hinduja Ventures
Limited (Transferee Company) and i
their respective Shareholders and f
Creditors.

Grant Investrade Limited

Incorporated under the

provisions of the Companies

Act, 1956, having its

registered office situated at

In Centre, 49/50, MIDC 12t

Road, Andheri (East), Mumbai :

MH 400093 .... Petitioner Company No. 1/
(Transferor Company)

And

Hinduja Ventures Limited
Incorporated under the
provisions of the Companies Act,
1956, having its registered office
situated at In Centre, 49/50,
MIDC 12th Road, Andheri (East), :
Mumbai MH 400093. .... Petitioner Company No.2/ .

' (Transferee Company) '

Order delivered on 17* May, 2018

CORAM;
Hon’ble Shri. B. S. V. Prakash Kumar, Member (Judicial)
Hon’ble Shri. Ravikumar Duraisamy, Member (Technical)

For the Petitioner . Ms. Parita Dave i/b Crawford Bayley
| Co., and Abhijeet Marathe

For the Regional Director : Mr. S. Ramakantha, Joint Dirdctqs
%)

For the Registrar of Companies:Mr. Neelambhuj, CP



CSP Nos. 134 & 135/230-232/2018

For the Official Liquidator : Mr. Santosh Dalvi, Representative.

Per: B. S. V. Prakash Kumar, Member (Judicial)

1

| ORDER
Heard Ieérned counsel for parties. No objector has come before this
Tribunal to oppose the Scheme and nor any party has controverted
any averments made in the Petition to the Scheme of Amalgamation
of Grant Investrade Limited (Transferor Company) and Hinduja
Ventures Limited (Transferee Company).

The sanction of this Tribunal is sought under Sections 230 to 232 of
the Companies Act, 2013 to a Scheme of Amalgamation of Grant
Investrade Limited (Transferor Company) and Hinduja Ventures
Limited (Transferee Company) and their respective Shareholders and
Creditors.

The Petitioner Companies have approved the said Scheme of
Amalgamation by passing the Board Resolutions dated January 09,
2018 which are annexed to the respective Company Scheme
Petitions.

The Learned Advocate for the Petitioner Companies states that the
petition has been filed in consonance with the Order passed in
Company Scheme Application Nos. 33 and 34 of 2018 of the National
Company Law Tribunal.

The Learned Advocate appearing on behalf of the Petitioner
Companies has stated that they have complied with all requirements
as per directions of the National Company Law Tribunal, Mumbai
Bench and they have filed necessary Affidavits of compliance in the
National Company Law Tribunal, Mumbai Bench. Moreover, the
Petitioner Company undertakes to comply with all statutory
requirements, if any, as required under the Companies Act, 2013 and
the Rules made thereunder whichever is applicable. The said
undertaking is accepted.

The learned Advocate for the Petitioner Companies states

&

Transferor Company is currently engaged in the business off rufining 2k

.
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CSP Nos. 134 & 135/230-232/2018

movie channel on cable TV, business activities relating to optic fibre
and Treasury business and the Transferee Company is currently
engagedgin the business of sub-broking, media, real estate and

treasury.!

The proposed corporate restructuring mechanism by way of a
scheme of amalgamation is beneficial, advantageous and not
prejudicial to the interest of the shareholders, creditors and other
stakeholders. The proposed amalgamation of GIL into HVL is in
consonance with the global corporate restructuring practices which
intends and seeks to achieve flexibility and integration of size, scale
and financial strength. The Transferor Company and the Transferee
Company believes that the financial, managerial and technical
resources, personnel capabilities, skills, expertise and technologies of
the Transferor Company and the Transferee Company pooled in the
merged entity, will lead to increased competitive strength, cost
reduction and efficiencies, productivity gains, and logistic
advantages, thereby sighificantly contributing to future growth.
Theréfore, the management of the Transferor Company and the
Transferee Company believe that this Scheme shall benefit the
respective companies and other stakeholders of respective
companies, inter-alia, on account of the following reasons:

a. Enable Transferee Company to use the resources of Transferor
Company and generate synergy in operations;

b. Consolidation of entities thereby achieving consolidation of the
assets and a larger asset base;

C. Reduction in the operational, financial and administrative costs:;

d. Increase in net worth of Transferee Company, which will facilitate
effective and fast mobilization of financial resources for meeting
increased capital expenditure;

e. Reduction of overheads and other expenses, facilitate
administrative convenience and ensure optimum utilization of
available services and resources and

f. Efficient and Focused management contro!l and system

3?5117:/}
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CSP Nos. 134 & 135/230-232/2018

it appears that the Scheme is not prejudicial to the interest of
shareholders and public. In paragraph IV of the said Report, the
Regional Dnrector has stated that :

“IV. The observatnons of the Regional Director on the proposed Scheme

to be consndered by the Hon'ble NCLT are as under:-

a. The Petitioners under provisions of section 230(5) of the
Companies Act, 2013 have to serve notices to concerned
authorities which are likely to be affected by Compromise or
Amalgamation. Further, the approval of the scheme by this
Hon'ble Tribunal may not deter such authorities to deal with
any of the issues arising after giving effect to the scheme.

The decision of such Authorities is binding on the Petitioner
Company(s).

b. In addition to compliance of AS-14 (IND AS-103), the
Petitioner Companies shall pass such accounting entries
which are necessary in cohnection with the. scheme to
comply with other applicable Accounting Standards such as
AS-5(IND AS-8) etc.

C. It is observed that the Petitioner companies have not
submitted Minutes of Order for admission of the Petition. In
this regard petitioner companies have to undertake to submit
the same for the record of Regional Director and also to
undertake that the scheme as admitted with the Hon'ble
NCLT through company petition and the scheme which is
served to the Regional Director through company application
is one and the same, and in case of deviation, if any, shall be
brought to the notice of the Regional Director.

d. As per Clause 1.5 of the'Scheme, the effective date shall not

be subsequent to the Appointed date as per Section 232(6)
of Companies Act, 2013.

As far as observations made in paragraph IV (a) of the Regional
Director is concerned, the Petitioner Companies states that the

served notices to all the concerned regulatory autg %@%{,OMHE%&
accordance with the directions of the Hon'ble Tribunal a ;f L
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11.
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CSP Nos. 134 & 135/230-232/2018

of the same are submitted to the Tribunal vide its affidavit of service
dated March 06, 2018. Further, the Petitioner Companies also
undertak;e to comply with all such directions of the regulatory
authoriti%s arising out, if any, after giving effect to the scheme.

As far as observations made in paragraph IV (b) of the Regional
Director is concerned, the Petitioner Companies undertakes to pass
such accounting entries which are hecessary in connection with the
scheme to comply with applicable Accounting Standards including
AS- 14 (IND AS-103) and AS-5 (IND AS-B).

As far as observations made in paragraph IV (¢) is concerned, the
Petitioner companies through its Advocate undertakes to submit the
Minutes of Order for adm-ission of Company Scheme Petition as and
when they receive the same from the Tribunal for the record of
Regibnal Director and the Petitioner Companies also undertakes that
the scheme as admitted with the Hon'ble NCLT through company
scheme petition and the scheme which is served to the Regional
Director through company scheme application and company scheme

petition is one and the same.

As far as observations made in paragraph IV (d) is concerned, the
Petitioner companies submits that the scheme shall be effective from
the appointed date and not on any date subsequent to the appointed
date. However, the scheme shall take effect only after filing the copy
of final minutes of order with the Registrar of Companies. The
mention of the effective date only signifies the completion of all
formalities for the scheme to be effective from the appointed date.

The Official Liquidator has filed his report on May 08, 2018 in the
Company Scheme Petition No. 134 of 2018 inter alia, stating therein
that the affairs of the Transferor Company have been conducted in a
proper manner and that the Transferor Company may be ordered to
be dissolved by this Tribunal.

From the material on record, the Scheme appears to be

reasonable and is not violative of any provisions of law

S
&

71"\’;7&\\‘13’&

contrary to public policy.
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Certified TMEMBER(TECHNICAL)

CSP Nos. 134 & 135/230-232/2018

Since all'the requisite statutory compliances have been fulfilled, the
Company, Scheme Petition No. 134 and 135 of 2018 filed by the

Petitionef Companies made absolute in terms of prayer clauses (a) to

(d).

The Petitioner Companies are directed to lodge a copy of this order
along with the copy of Scheme of Amalgamation with the concerned
Registrar of Companies, electronically along with E-form INC-28, in
addition to physical copy, as per the relevant provisions of
Companies Act, 2013.

The Petitioner Companies are directed to lodge a copy of this order
along with a copy of the Scheme of Amalgamation duly certified by
the Deputy Director/ Assistant Registrar, National Company Law
Tribunal, Mumbai Bench, with the concerned Superintendent of
Stamps, for the purpose of adjudication of stamp duty payable within
60 days from the receipt of the order, if any.

The Petitioner Companies to pay costs of Rs. 25,000/- each to the
Regional Direcfor, Western Region, Mumbéi and the Petitioner in
Company Scheme Petition No. 134 of 2018 to pay costs of Rs.
25000/- each to the Official Liquidator, High Court, Bombay. Costs to
be paid within four weeks from the receipt of the order.

All concerned regulatory authorities to act on a copy of this order
along with the Scheme duly certified by the Deputy Director/
Assistant Registrar, National Company.Law Tribunal, Mumbai Bench.

Sdl- I- | Sdl -

RAVIKUMAR DURAISAMY B. S. V. PRAKASH KUMAR
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(A)

(B)

SCHEME OF AMALGAMATION
OF

GRANT INVESTRADE LIMITED
(TRANSFEROR COMPANY)

INTO

HINDUJA VENTURES LIMITED
(TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS

PART |

INTRODUCTION:

Grant Investrade Limited (hereinafter referred to as “GIL" or the “Transferor Company”), was incorporated as a
private limited company under the Companies Act, 1956 on 18 March, 1997 in the name of Grant Investrade Private
Limited in the State of Maharashtra. The Transferor Company was converted to a public limited company from private
limited company w.e.f 6 March, 2000 and accordingly the name of the Transferor Company was changed to “Grant
Investrade Limited". The Registered office of the Transferor Company was shifted from 171, Hinduja House, Dr. A.B.
Road, Worli, Mumbai — 400 018 to In Centre, 49/50, MIDC, 12 Road. Andheri (East). Mumbai-400093 w.e.f 11"
May, 2017.

The main objects of the Transferor Company are as follows:

1. To carry on the business as an Investment Company and to underwrite, Sub-underwrite, to Invest In, & hold,
Sell, Buy or otherwise deal In Shares, Securities Share Broking, Debentures, Debenture-Stocks, Bonds Units,
Obligations and securities Issued and guaranteed by Indian or Foreign Governments, State, Dominions,
Sovereigns, Municipalities, or Public Authorities or Bodies and Shares, Stocks, Debenture, Debenture Stocks,
Bonds, Obligations and Securities Issued by any Company, Corporation, firm or person, whether incorporated
or established In India or elsewhere and to manage Investment, syndicate In Shares, Stocks, Securities, and
real estate subject to the necessary Government Approval

2. To carry on the business In India or elsewhere as Trader, Dealer, Exporter, Importer, Converters, Conductors,
Distributors, Stockists, Commission Agents. Agency Business, Processors, of Industrial and Commercial,
Agricultural. Scientific, Household, Domestic, Automobiles, Farms and Forest product, Food products, Goods,
Plant Machineries. Equipment, Apparatus and other Gadgets, Appliances, Accessories, Spare parts, Computer
hardware & software, All type of Chemicals, Minerals, Wool, Silk, Yam, Fibres, Garments, Textiles, Timber
Products, Rubber & Rubber products, Plastic, Cement, Iron & Steel, Gold, Silver, Precious Stones and
Jewellery, Ferrous & Nonferrous Metals or any other Merchandise on reedy or forward basis.

2A. To provide telecommunication services and infrastructure including but not limited to establishing, owning,
maintaining, procuring, buying, selling, leasing, installing assets such as fibre, Dark Fibres, Right of Way, Duct
Space and Tower/s and from time to time to construct, install, operate, design, fabricate, purchase, sell, license,
to use, lease, import, export, trade, engineer, assemble, service, repair, exploit, convert, tumn to account, rent
out, maintain or in any other manner exploit or deal in such telecommunication infrastructure and / or
equipment/s and / or activities pertaining to the same.

Clause 99 Other Object

99. To carry on the business of broadcasting, telecasting, relaying, transmitting, distributing or running any video,
audio, voice, or other programmes or software, (both proprietary and third party) over television, radio, internet,
telecom or any other media through satellite, cable or any other mode of transmission.

Hinduja Ventures Limited (hereinafter referred to as “HVL" or the “Transferee Company”), was incorporated as a
public limited company under the Companies Act, 1956 on 18% July, 1985 in the name of “Mitesh Mercantile &
Financing Limited” in the state of Maharashtra. The name of the Transferee Company was changed from “Mitesh
Mercantile & Financing Limited” to “Hinduja Finance Corporation Limited” and a fresh Certj
consequent upon the change of name was issued on 315t March, 1995. The name of the
further changed from “Hinduja Finance Corporation Limited” to “Hinduja TMT Limited;

. e ran BENCH
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The main objects of the Transferee Company are as follows:

1. To carry on the business as merchants, traders and distributors, commission agents, brokers, adatias,
buyers, sellers, importers, exporters, dealers in textile, cloth, silk, rayon, manmade fabrics, synthetic,
woolen, yam, threads, garments, made up hosiery.

2. To cary on the business of financing by way of loans and advances

for subscribing the capital of industrial enterprises.
¥

2a. Todevelop, implement, manufacture, convert, alter, modify, export, import, purchase, sell or lease and otherwise deal
in hardware, software and allied equipment, including for Computer Aided Design/ Computer Aided Manufacturing/
Computer Integrated Manufacturing and Telecommunications and to install or hire computer and allied equipment
and to run and conduct bureau of computer services and in particular to develop, design, programme, conduct
feasibility studies and to act as advisors, consultants, retainers, trainers in all capacity and all matters and problems
relating to management, marketing.

2b. To manufacture, develop, import, export, buy, sell, distribute, repair, convert, alter, modify, take or let on hire, lease and
otherwise deal in all kinds of electronic articles, products and devices and their accessories, stores, spare parts,
components, assemblies and all kinds of instruments, apparatus, appliances, software and gadgets, and used for orin
connection with any of the aforesaid.

2c. Toactas internet Service providers to its subscribers subject to approval of Department of Telecommunications
(DOT) / Telecommunications Regulatory Authority of India (TRAD / other authorities as may be approved by the
Government from time to time and to construct, install, operate, service, repair, exploit, convert, turn to account,
rent out, maintain or in any other manner exploit, or deal in audio, video and / or-date signal broadcasting,
transmission and / or reception systems / networks or part /s thereof which may include but shall not be limited to
wired / wireless Cable T.V. systems, satellite Television Channels, Entertainment Channels in all languages,
Educational Channels, Microwave Multichannel Distribution Systems (MMDS), MDS, Fibre Optic Systems, Laser
Beam System, SMATV, Telephone, Personal Cellular Systems (PCS), Data Transmission / Receptions by
utilizing, using, hiring, chartering, renting, or in any other manner exploiting Satellite Transporters, Satellite
Transmission / Reception, Processing of Video or any kind of signals for Audio and Visual Communications for
information / education / entertainment purposes.

2¢(i) To establish and operate state of the art Telecommunication infrastructure consisting of wire and wireless services
of all types and development of Telecommunication network.

2¢(ii) To undertake and to provide basic and Cellular Mobile Telephone services including Broad Band value added
services and to provide telephonic services to the public, to participate in tender for basic and Cellular Mobile
Telephone infrastructure services and tender for provision of telephone services in India and seek all Government
approvals in connection with such participation. '

2d. To camy outand undertake all activities, business, etc. relating to E-Commerce and for that purpose to
set out all facilities and infrastructure etc.

2e. To act and carry on the business of stock broking, stock sub broking, brokers including sub-brokers to the issue
of securities, bonds of all kinds and description, portfolio manager, merchant bankers, manager or agents to
the issue, investment counseling, fixed deposit brokers, internet stock broking, sub broking, inter-corporate
investments, finance advisors for the issue of securities for all kinds and types in all their aspects in India and
outside and to provide financial services, research advisory and counseling services as provided by share
brokers, investment consultants and to obtain agency business.

2f (i) To camy on business as life and non-life, general and other form of insurance covering any liability and as providers
of annuity, pension and other funds.

(ii) To carry on business as an investment, guarantee, indemnity, financial, financial - services and property and estate
company and to hold shares/ debentures, bonds, notes, obligations, warrants, options and securities of all kinds of
any company, govemment, public body or authority or any other person.

2g. To generate, acquire, develop and accumulate electrical power and in particular to construct, lay down, establish,
fix and carry out all necessary power stations, cables, wires, lines, accumulators, lamps and works, and to
transmit, distribute and supply such power and to light cities, towns, streets, docks, markets, t —Buiidings
and places, both public and private and to manufacture, assemble and deal in equipment, m
and other items required for generation, transmission and supply of power.
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DEFINITIONS

logging, fishing, pipe laying or manufacturing, assembling and supplying machinery, plant, rigs, equipment and
instruments or providing manpower and management in connection with any business consisting of prospecting,
exploration, drilling, extraction or production of minerals, mineral oils, natural gas and petroleum products, and
generally to exploit all natural resources of any form and content and wherever situate.

2i. To camy on and conduct the business of rendering, availing, mobilizing, providing, supplying, employing and putting to
use and dealing in all kinds of services, consultancy, technical know-how, manpower, machinery, equipments,
instruments and parts and products including requisite chemicals, reagents and intermediaries, for the purpose of or
in manner relating to exploring, transmitting, processing, storing and transporting of il and gas and other hydrocarbon
compounds, mixtures and products and byproducts.

2. To establish, build, operate, modemize, renovate, rebuild, repair and maintain shipyards, jetties, railways yards,
warehouses, docks, terminals, buildings and works as also ships, vessels, barges, railways, tramways, coaches,
wagons, trucks accessories, requisites, appliances and facilities of all kinds, and to carry on business as camiers of
passengers and goods by any means, shippers, underwriters, managers, stevedores, shipping and forwarding agents,
brokers and freight contractors and generally as provider of services and as transport and travel agents.

2k. To purchase, manufacture, construct, fabricate, assemble, hire, let on hire, alter and deal in all kinds of plant,
machinery, equipment, accessories, spare parts, appliances, instruments, tools, apparatus, utensils, materials,
substances, articles, things, requisites and facilities necessary or useful for or in connection with civil, electrical,
mechanical, metallurgical, electromine, media, telecommunication, automobile, marine, mining, chemical,
petrochemical industries, and to undertake installation, maintenance, construction, erection and tunkey contracts
or contracts in any field inter alia involving supply or use of any plant, machinery, articles or things and/or services
and to carry out any ancillary or other works comprised in or relating to such contracts.

2. To camy on the business of acting as traders, dealers, factors, agents, commission agents, general merchants,
distributors, suppliers, representatives or in any other capacity in any goods, and to provide complete marketing and
retail solutions and to carry on the business of retail and all the lifestyle space and services including undertaking
feasibility study, market survey, market research, advertising services.

\

RATIONALE:

The proposed corporate restructuring mechanism by way of a scheme of amalgamation is beneficial, advantageous and
not prejudicial to the interest of the shareholders, creditors and other stakeholders. The proposed amalgamation of GIL
into HVL is in consonance with the global corporate restructuring practices which intends and seeks to achieve flexibility
and integration of size, scale and financial strength. The Transferor Company and the Transferee Company believes
that the financial, managerial and technical resources, personnel capabilities, skills, expertise and technologies of the
Transferor Company and the Transferee Company pooled in the merged entity, will lead to increased competitive
strength, cost reduction and efficiencies, productivity gains, and logistic advantages, thereby significantly contributing to
future growth. Therefore, the management of the Transferor Company and the Transferee Company believe that this
Scheme shall benefit the respective companies and other stakeholders of respective companies, inter-alia, on account
of the following reasons:

a)  Enable Transferee Company to use the resources of Transferor Company and generate synergy in operations;

b)  Consolidation of entities thereby achieving consolidation of the assets and a larger asset base;

¢)  Reduction in the operational, financial and administrative costs;

d) Increase in net worth of Transferee Company, which will facilitate effective and fast mobilization of financial
resources for meeting increased capital expenditure; _

e) Reduction of overheads and other expenses, facilitate administrative convenience and ensure optimum
utilization of available services and resources and

f) Efficient and Focused management control and system.

Parts of the Scheme

The Scheme is divided into following parts:

1. PART |, which deals with the introduction and rationale of the Scheme;

2. PART Il, which deals with the definitions and financial position of the Transferor Company and the Transferee
Company;

3. PART lli, which deals with the merger of the Transferor Company into the Transferee Company;

4. PART IV, which deals with the accounting treatment to the Transferor Company and the Transferee Company
under this Scheme;

5. PART V, which deals with the general terms and conditions as applicable to this Schem

PART Il
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In this Scheme, unless inconsistent with the meaning or context, the following expressions shall have the following
meanings:-

1.1 ‘Act” means the Compénies Act, 2013 including any statutory modifications, re-enactment rules, regulations,
notifications, amendments or statutory replacement or re-enactment or amendments thereof.

1.2 “‘Appointed Dafe" means 1stday of October, 2017.

1.3 “‘Board of Directors” in relation to Transferor Company and/or Transferee Company, as the case may be, shall,
unless it is repugnant to the context or otherwise, include a committee of directors or any person authorized by the
board of directors or such committee of directors.

14 “BSE" means the BSE Limited.

1.5 ‘Effective Date” means the date on which certified copies of the order passed by the National Company Law
Tribunal [NCLT] is filed with the Registrar of Companies, Maharashtra at Mumbai.

1.6 ‘NSE" means the National Stock Exchange of India Limited.

1.7 “Scheme” means this Scheme of Amalgamation in its present form submitted to the NCLT for sanction or with any
modification(s) made under Clause 14 of this Scheme and/or any modification(s) approved or imposed or directed
by the NCLT.

18 “Stock Exchange” shall have the same meaning as ascribed to it under the Securities Contract (Regulation) Act,
1956.

19 “Transferee Company” means Hinduja Ventures Limited, a company incorporated under the Companies Act,
1956, and having its registered office situated at In Centre, 49/50 MIDC,12" Road Andheri (East), Mumbai-400093.

1.10 “Transferor Company” means Grant Investrade Limited, a company incorporated under the Companies Act, 1956,
having its registered office situated at In Centre, 49/50, MIDC, 12 Road. Mumbai- 400093.

1.11  "Tribunal” or “the NCLT" means the National Company Law Tribunal ["NCLT") constituted under Section 408.

112 “‘Undertaking” means and includes:

a. allthe assets and properties of the Transferor Company as on the Appointed Date i.e. all the undertakings, the
entire business, all the properties (whether movable orimmovable - freehold or leasehold, tangible or intangible),
plant and machinery, buildings and structures, including any advances for acquisition of land, allotment letters,
sanctions, approvals, permits granted by any govemment or any other authority, offices, residential and other
premises, capital work in progress, furniture, fixture, office equipment, appliances, accessories, power lines,
deposits, stocks, assets, investments of all kinds and in all forms, cash balances with banks, loans, advances,
contingent rights or benefits, receivables, benefit of any deposits, financial assets, leases, hire purchase
contracts and assets, lending contracts, benefit of any security arrangements, reversions, powers, authorities,
allotments, approvals, permissions, permits, quotas, rights, entitlements, guarantees, authorizations, approvals,
agreements, contracts, leasers, licenses,registrations, tenancies, benefits, of all taxes including but not limited
to Minimum Altemate Tax (“MAT") paid under Section 115JA/115JB of the Income Tax Act, 1961 (“IT Act"),
advance-taxes and tax deducted at source, right to carry forward and set off unabsorbed losses and depreciation,
unutilized MAT credit under the provisions of the IT Act, right to claim deductions under Section 80-IA of the IT
Act including its continuing benefits; engagements, arrangements of all kinds, exemptions, benefits, incentives,
privileges and rights under State tariff regulations and under various laws, all facilities and entitlements given by
the Office of Development Commission, Special Economic Zones (SEZ) under the SEZ Act, 2005 and rules
made there under, loan agreements, titles, interests, trade and service names and marks, patents, copyrights,
and other intellectual property rights to use and avail of telephones, telexes, facsimile, email, interest, leased
line connections and installations, utilities, electricity and other services, reserves, provisions, funds, benefits of
all agreements, all records, files, papers, computer programmes, manuals, data, catalogues, sales and
advertising materials, lists and other details of present and former customers and suppliers, customer credit
information, customer and supplier pricing information and other records, and all other interests of whatsoever
nature belonging to or in the ownership, power, possession or the control of or vested in or granted in favor of or
held for the benefit of or enjoyed by the Transferor Company or which have accrued to the Transferor Company
as on the Appointed Date, whether in India or abroad, of whatsoever nature and where-ever situated, (hereinafter
referred to as the “Assets”);

b. all the debts, liabilities, duties and obligations of the Transferor Company as on the Appoifs
referred to as the “Liabilities”); 5

c. without prejudice to the generality of sub-Clause (a) above, the Undertaking of the
include all the Transferor Company's Reserves, the movable and immovable propertie
leases, lease-hold rights, tenancy rights, industrial and other licenses, permits, autho
marks, patents and other industrial and intellectual properties, import quotas, telep
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2.3

other communication facilities, rights and benefits of all agreements, guarantees including guarantees given by
the State Govemnment(s), all facilities and entitlements given by the Office of Development Commission, Special
Economic Zones (SEZ) under the SEZ Act, 2005 and rules made there under, deeds, bonds, insurance policies
and all other interests, rights and powers of every kind, nature and description whatsoever, privileges, liberties,
easements, advantages, benefits and approvals of whatsoever nature and wheresoever's situated, belonging to
or in the ownership, power or possession or control of the Transferor Company.

d. all eamest monies and/or security deposits paid by the Transferor Company.

e. all the employees of the Transferor Company who are willing to become the employees of the Transferee
Company.

SHARE CAPITAL

The Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferor Company as on 31t March, 2017
and as on 30" September, 2017 was as under:-

Grant Investrade Limited (Transferor Company)

Grant Investrade Limited
Particulars Amount in Rs.

Authorized Share Capital

70,00,000 Equity Shares of Rs.10 each 7,00,00,000
30,00,000 Preference shares of Rs. 10 each 3,00,00,000
Total Authorised Share Capital 10,00,00,000
Issued, Subscribed and Paid-up

67,89,420 Equity Shares of Rs. 10 each, fully paid-up 6,78,94,200

Subsequent to the above date and till the date of filing the Scheme with the Tribunal, there has been no change in
the issued, subscribed and paid up capital of the Transferor Company.

The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferee Company as on 31 March, 2017
and as on 30% September, 2017 was as under:

HVL (Transferee Company)

Hinduja Ventures Limited
Particulars Amount in Rs
Authorised Share Capital
80,00,000 Equity Shares of Rs. 10 each 80,00,00,000
1,000 9.50% Preference Shares of Rs100 each 1,00,000
Total Authorised Share Capital 80,01,00,000
Issued, Subscribed, Called-up and Paid-up Capital
2,05,55,503 Equity Shares of Rs. 10 each, fully paid-up 20,55,55,030

Subsequent to the above date and till the date of filing the Scheme with the Tribunal, there has been no change in
the issued, subscribed and paid up capital of the Transferee Company. .

Financial Position:

The summarized financial position of the Transferor Company and the Transferee Company as per their respective
latest Audited Accounts as on 31t March, 2017 is as under:

GIL (Transferor Company)

Particulars
EQUITY AND LIABILITIES

~ - ran



Shareholder’s Funds

Share Capital 678.94
Reserves and Surplus . 11,029.57
11,708.51

Non- Current Liabilities

Long-term provisions

Deferred Tax Liabilities(Net) -
Other Long Term Liabilities -

Long-term borrowings -

Current Liabilities

Short- term borrowings 50,130.00
Trade payables 16.76
Other current Liabilities 2,823.75
Short- term provisions 143

52,971.94
TOTAL 64,680.45
ASSETS

Non-current assets

Fixed assets

Tangible assets -
Intangible assets
Non Current Investments 63,456.73
Long —term loans and advances 285.88
Other Non- Current Asset
63,742.61
Current assets
Trade receivables 66.78
Cash and Bank balances 869.17
Short-term loans and advances 1.89
Other current assets -
937.84
TOTAL ' 64,680.45
HVL
(Transferee Company)
Particulars Amount
(Rs. in Lacs)
As at 31%t March, 2017
EQUITY AND LIABILITIES

Shareholders’ Funds:

Share Capital

Reserves and Surplus

e i

]

Non - Current Liabilities

Long Term Borrowings 22,500.00




Deferred Tax Liabilities (net) 74.58

Long Term Provisions 46.61
22,621.19
Current Liabilities
Short Term Borrowings 3,683.60
Trade Payables 41.31
Other Current Liabilities 12,136.14
Short Term Provisions 360.19
16,221.24
TOTAL 141,677.47
ASSETS
Non- current assets
Fixed Assets
Tangible ' 1,171.36
Intangible 1.65
1,173.01
Non —current investments 43,399.51
Long term loans and advances 8,458.47
53,030.99
Current Assets
Inventories 43,087.79
Trade Receivables 251.90
Cash and cash equivalents ‘ 556.32
Short- term loans and advances 44,692.38
Other current assets 58.09
88,646.48

TOTAL 141,677.47

Full details of the financial positions are given in the Audited Accounts of the Transferor Company and the Transferee

Company.

24  The existing equity shares of the Transferee Company are listed on NSE and the BSE. The equity shares of the
Transferor Company are not listed on any Stock Exchange.

2.5 The Transferor Company is a wholly owned subsidiary of the Transferee Company. The entire Share Capita! of the
Transferor Company is owned by Transferee Company.

PART lli

3. TRANSFER AND VESTING

3.1 With effect from the Appointed Date and upon this Scheme coming into effect, the Transfero.£8 AloR
its Undertaking shall stand merged with and be vested in the Transferee Company, as a g0ifig con Nyyﬂh% 5
further act or instrument and pursuant to the provisions of Sections 230 to 232 of the Act, to§\ether wi‘tﬁ‘OaJL Bo
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3.10

to or vested in the Transferee Company as a going concern, pursuant to the provisions of Sections 230 to 232 and
other applicable provisions of the Act, PROVIDED ALWAYS that this Scheme shall not operate to enlarge the security
for any loan, deposit or facility created by or available to the Transferor Company which shall vest in the Transferee
Company by virtue of the amalgamation and the Transferee Company shall not be obliged to create any further or
additional security after the amalgamation has become effective or otherwise. The transfer/vesting as aforesaid shall
be subject to the existing charges/hypothecation over or in respect of the Assets or any part thereof of the Transferor
Company. Further, the Transferee Company shall not be required to create any additional security over assets
acquired by it under the Scheme for any loans, deposits or other financial assistance availed /to be availed by the
Transferor Company or the Transferee Company. Similarly, the Promoters shall not be required to provide additional
collateral security by way of pledge of their shareholding in the Transferor/Transferee Company.

As on the date of the Board Meeting approving this Scheme, an in-principle approval was granted by Ministry of
Information and Broadcasting ('MIB') for transfer of HITS licence of GIL which would be deemed to have been
transferred to Indusind Media & Communications Limited (“IMCL") pursuant to the scheme of arrangement between
GIL and IMCL as approved by NCLT. However, the application for transfer of the said licence is pending with MIB as
on the date of the Board Meeting approving this Scheme and on approval, HITS licence would be the property of
IMCL.

Any legal or other proceedings by or against Transferor Company pending on the Effective Date and relating to the
Undertaking (including property rights, powers, liabilities, obligations and duties) of Transferor Company shall be
continued and enforced by or against the Transferee Company, in the same manner and to the same extent as it
would or might have been continued and enforced by or against Transferor Company.

Itis expressly provided that in respect of such of the assets of the Transferor Company as are moveable in nature or
are otherwise capable of being transferred by manual delivery or by endorsement and delivery, the same shall be so
transferred by the Transferor Company by physical delivery and shall become the property of the Transferee
Company pursuant to the provisions of Sections 230 to 232 of the Act.

In respect of such of the Assets other than those referred to in sub-Clause 3.4 above, they shall, without any further
act, instrument or deed, be transferred to and vested in and/or be deemed to be transferred and vested in the
Transferee Company pursuant to the provisions of Sections 230 to 232 of the Act and shall form an integral part of
the Undertaking.

The Transferee Company may, at any time after the coming into effect of this Scheme in accordance with the
provisions hereof, if so required, under any law or otherwise, execute deeds of confirmation in favour of any party to
any contract or arrangement to which the Transferor Company is a party or any writings as may be necessary to be
executed in order to give formal effect to the above provisions. The Transferee Company shall under the provisions
of this Scheme, be deemed to be authorized to execute any such writings on behalf of the Transferor Company to
carry out or perform all such formalities or compliance referred to above on the part of the Transferor Company to be
carried out or performed.

With effect from the Appointed Date, all liabilities, debts, duties and obligations of the Transferor Company shall,
without any further act or deed, also stand transferred to the Transferee Company, pursuant to the applicable
provisions of the Act, so as to become as from the Appointed Date, the liabilities, debts, duties and obligations of the
Transferee Company.

Upon the coming into effect of the Scheme, benefits of all taxes paid including but not limited to MAT paid under
Section 115JA/116JB of the IT Act, advance taxes and tax deducted at source, right to carry forward and set off
unabsorbed losses and depreciation, unutilized MAT credit under the provisions of the IT Act, right to claim deductions
under Section 80-1A of the IT Act including its continuing benefits, by the Transferor Company from the Appointed
Date, regardless of the period to which they relate, shall be deemed to have been paid for and on behalf of and to
the credit of the Transferee Company as effectively as if the Transferee Company had paid the same and shall be
deemed to be the rights/claims of the Transferee Company. All unavailed credits, set offs, claims for refunds under
any State VAT Acts, CST Acts, Central Excise and Service Tax provisions or any other State or Central statutes
regardless of the period to which they may relate, shall stand transferred to the benefit of and shall be available in
the hands of the Transferee Company without restrictions under the respective provisions.

All secured and unsecured debts, (whether in rupees or in foreign currency), all liabilities whether provided for or not
in the books of the Transferor Company, duties and obligations of the Transferor Company alongwith any charge,
encumbrance, lien or security thereon (hereinafter referred to as the “said Liabilities”) shall be and stand transferred
to and vested in or deemed to have been transferred to and vested in the Transferee Company, so as to become the
debts, liabilities, duties and obligations of the Transferee Company, and further that it shall not be necessary to obtain
the consent of any third party or other person who is a party to any contract or arrangeme g of

debts, liabilities, duties and obligations have arisen in order to give effect to the provisions 8 hs%
that in so far as the assets of the Transferor Company are concerned, the security or ch , ove?§uc as§€t§
part thereof, relating to any loans, debentures or borrowing of the Transferor Compa / shall without any:{urth
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3.11 Al the properties including freehold & leasehold properties, leases, estates, assets, rights, titles, interests, benefits,
licenses, consents, allotment letters, sanctions, approvals, permissions and authorities etc. as described in Clause
3.1 accrued to and/or acquired by the Transferor Company after the Appointed Date, shall have been and deemed
to have accrued to and/or acquired for and on behalf of the Transferee Company and shall, upon the coming into
effect of the Scheme, pursuant to the provisions of Section 232 of the Act and without any further act, instrument or
deed, be and stand transferred to or vested in or be deemed to have been transferred to or vested in the Transferee
Company to that extent and shall become the properties, leases, estates, assets, rights, titles, interests, benefits,
licenses, approvals, permissions and authorities etc. of the Transferee Company.

~ 312  Allloans raised and utilized and all debts, duties, undertakings, liabilities and obligations incurred or undertaken by
the Transferor Company after the Appointed Date, shall be deemed to have been raised, used, incurred or undertaken
for and.on behalf of the Transferee Company and to the extent they are outstanding on the Effective Date.

3.13  All inter party transactions between the Transferor Company and the Transferee Company which as may be
outstanding on the Appointed Date or which may take place subsequent to the Appointed Date and prior to the
Effective Date, shall be considered as intra party transactions for all purposes from the Appointed Date. Any loans or
other obligations, if any, due inter-se i.e. between the Transferor Company and the Transferee Company as on the
Appointed Date, and thereafter till the Effective Date, shall stand automatically extinguished.

314 The Transferee Company may, at any time after coming into effect of this Scheme in accordance with the provisions
hereof, if so required, under any law or otherwise, execute deeds of confirmation/ notice in favour of any other party
to any contract or arrangement to which the Transferor Company are party of any writings as may be necessary to
be executed in order to give formal effect to the above provisions. The Transferee Company shall under the provisions
of the Scheme be deemed to be authorized to execute any such writings on behalf of the Transferor Company and
to implement or carry out all such formalities or compliance referred to above on the part of the Transferor Company
to be carried out or performed.

4 ALTERATIONS/AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION OF TRANSFEREE
COMPANY:

With respect to the Transferee Company, upon the Scheme being effective:

\/ 4.1 Upon sanction of this Scheme, the authorised share capital of the HVL shall stand increased without any further act,
instrument or deed on the part of HVL including payment of stamp duty and fees payable to Registrar of Companies,
by the authorised share capital of GIL amounting to Rs. 10,00,00,000/- (Rupees Ten Crores Only) comprising of
30,00,000 Preference shares of Rs. 10 each aggregating to Rs. 3,00,00,000 (Rupees Three Crores Only) and
70,00,000 Equity Shares of Rs.10 each aggregating to Rs. 7,00,00,000/- (Rupees Seven Crores Only) and the
Memorandum of Association and Articles of Association of HVL (relating to the authorized share capital) shall, without
any further act, instrument or deed, be and stand altered, modified and amended, and the consent of the shareholders
of HVL to the Scheme shall be deemed to be sufficient for the purposes of effecting this amendment, and no further
resolution(s) under the applicable provisions of the Act would be required to be separately passed, as the case may
be and for this purpose the stamp duty and fees paid on the authorized capital of GIL shall be utilized and applied to
the increased authorized share capital of HVL and there would be no requirement for any further payment of stamp
duty and/or fee by HVL for increase in the authorised share capital to that extent.

4.2 Consequent upon the Scheme becoming effective, the authorised share capital of HVL will be as under:

Particulars Amount in Rupees
Authorised Capital

8,70,00,000 Equity Shares of Rs. 10/- each 87,00,00,000
30,00,000 Preference Shares of Rs. 10/- each 3,00,00,000
1,000 9.50% Preference Shares of Rs. 100/- each 1,00,000
Total 90,01,00,000

4.3 Itis clarified that the approval of the members of HVL to the Scheme shall be deemed to be their consent/ approval
also to the alteration of the Memorandum and Atticles of Association of HVL as may be required under the Act.

deemed to be authorized to commence such business as laid down in the Main an
Memorandum of Association of the Transferor Company.
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7.1

7.2

8.1

8.2

9.1

9.2

9.3

NO ISSUE OF SHARES BY THE TRANSFEREE COMPANY

Since the Transferor Company is a wholly owned subsidiary of the Transferee Company, on amalgamation, neither
any consideration will be paid nor any shares shall be issued by the Transferee Company to any person in
consideration of or consequent upon the amalgamation and the shares of the Transferor Company held by the
Transferee Company shall stand extinguished upon the Scheme becoming effective.

DIRECTORS

Upon the Scheme finally coming into effect, the Directors of the Transferor Company shall cease to be the Directors
of the Transferor Company.

TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE:

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

() the Transferor Company shall be deemed to have been carrying on and shall carry on all business and
activities relating to the Undertaking and stand possessed of the properties so to be transferred, for and on
account of and in trust for the Transferee Company, including but without limitation, power generation and
sale, acquisition and setting up of new power plants, investment in subsidiaries/other companies and
payment of advance income tax and subsequent installments of income tax, sales tax, excise and other
statutory levies, etc.

(ii) allincomes, profits, benefits and incentives accruing to the Transferor Company or losses arising or incurred
by it relating to the Undertaking shall, for all purposes, be treated as the incomes, profits, benefits and
incentives or losses, as the case may be, of the Transferee Company;

(iii) The Transferee Company shall have the right to claim refund of payment of the taxes arising on account of
transactions entered into between the Transferor Company and the Transferee Company between the
Appointed Date and the Effective Date.

The Transferor Company hereby undertakes, from the Appointed Date up to and including the Effective Date -

(i) "o carry on the business of the Undertaking with reasonable diligence and business prudence and not to
borrow alienate, charge, mortgage, encumber or otherwise deal with or dispose of the Undertaking or any
part thereof, or to undertake any new business or a substantial expansion of its existing business except
with the prior written consent of the Transferee company.

(i) not to utilise the profits, if any, relating to the Undertaking for the purposes of declaring or paying any
dividend in respect of the period falling on and after the Appointed Day without obtaining prior approval of
the Transferee Company.

TRANSFEROR COMPANY'S STAFF, WORKMEN AND EMPLOYEES:

On and from the Effective Date:

All employees of the Transferor Company in service on the Effective Date shall become the employees of the
Transferee Company on such date without any break or interruption in service and on terms and conditions not less
favourable than those on which they are engaged by the Transferor Company as on the Effective Date.

The accumulated balances standing to the credit of the employees of the Transferor Company on the Effective Date
in the Provident Fund, Gratuity Fund, Superannuation Fund and/or other Funds and including any surplus in any
such Funds created or existing for the benefit of the employees of the Transferor Company shall be identified,
determined and transferred to the corresponding funds of the Transferee Company in due course.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS:

Subject to other provisions of this Scheme, the Transferee Company shall accept all acts, deeds and things relating
to the Undertaking of the Transferor Company done and executed by and/or on behalf of the Transferor Company
on or after the Appointed Date as acts, deeds and things done and executed by and/or on behalf of the Transferee
Company.

Subject to other provisions of this Scheme, all contracts, deeds, bonds, agreements, leases, insurance policies and

Transferee Company and may be enforced as fully and effectually, as if, instead of the
Transferee Company had at all material times been a party thereto.

On this Scheme finally taking effect as aforesaid:
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(i) All the agreements, guarantees, approvals, consents, permissions, licenses, sanctions, leases and the like
entered into with and/or given by, as the case may be, the various Central/ State Govemments, statutory or
regulatory body or agencies or third parties with respect to port projects with respect to the Transferor
Company shall, without any further act, deed, matter or thing, stand transferred to and vested in the

Transferee Company;

(i) All business activities engaged in by the Transferor Company shall be continued by the Transferee
Company under its new.name; and

(iii) The Transferor Company shall stand dissolved without winding up.

LEGAL PROCEEDINGS:

If any suit, writ petition, appeal, revision or other proceedings of whatever nature (hereinafter called the
“Proceedings”) by or against the Transferor Company be pending, the same shall not abate, be discontinued or be
in any way prejudicially affected by reason of the transfer of the Undertaking of the Transferor Company or of anything
contained in the Scheme, but the proceedings may be continued, prosecuted and enforced by or against the
Transferee Company in the same manner and to the same extent as it would be or might have been continued,
prosecuted and enforced by or against the Transferor Company as if the Scheme had not been made.

PART IV

ACCOUNTING TREATMENT:

Upon the Scheme becoming effective:

11.1.1  The Transferee Company shall account for amalgamation in accordance with the ‘Pooling of Interest Method
of Accounting’ laid down by Accounting Standard 14 (Accounting for Amalgamation).

11.1.2  With effect from the Appointed Date, all the assets and liabilities, including reserves of Transferor Company
shall be recorded in the books of the Transferee Company at their existing carrying values and in the same
form.

11.1.3 Inter-company balances, if any, will stand cancelled.

11.1.4 The difference between the share capital of the Transferor Company and investment in the Transferor
Company recorded in the books of the Transferee Company shall be adjusted in the Capital Reserve Account.

11.1.5  Alltransactions entered between the Appointed Date and the Effective Date between the Transferor Company
and the Transferee Company shall stand cancelled.

11.1.6  Incase of any differences in accounting policy between the Transferor Company and the Transferee Company,
the accounting policies followed by the Transferee Company will prevail and the difference till the Appointed
Date will be quantified and adjusted in the Capital Reserve Account mentioned earlier to ensure that the
financial statements of the Transferee Company reflect the financial position on the basis of consistent
accounting policy.

11.1.7  The amalgamation of Transferor Company with the Transferee Company in terms of this Scheme shall take
place with effect from the Appointed Date and shall be in accordance with the provisions of Section 2(1B)
of the Income Tax Act, 1961.

TAX TREATMENT

The amalgamation of Transferor Company with the Transferee Company in terms of this Scheme shall take place
with effect from the Appointed Date and shall be in accordance with the provisions of Section 2(1B) of the Income
Tax Act, 1961 and Section 47 of Income Tax Act, 1961.

Any tax liabilities under the Income Tax Act, 1961, Wealth Tax Act, 1957, Customs Act, 1962, Central Excise Act,
1944, Central Sales Tax Act, 1956, any other State Sales Tax/ Value Added Tax laws, Service Tax, Central Goods
and Service Tax law (CGST), State Goods and Service Tax law (SGST) and Integrated Goods and Service Tax law
(IGST) etc.), stamp laws or other applicable laws/ regulations (hereinafter in this Clause referred to as "Tax Laws")
dealing with taxes/ duties/ levies allocable or related to the business of the Transferor Company to the extent, not
provided for or covered by tax provision in the accounts made, as on the date immediately preceding the Appointed
Date shall be transferred to Transferee Company.

‘ WAl R
All taxes (including income tax, wealth tax, sales tax, excise duty, customs duty, service 4% ‘@G{s;&%@
IGST, efc.) paid or payable by the Transferor Company in respect of the operation aﬁa rth prof%’@f -
business, on and from the Appointed Date, shall be on account of Transferee Company/and sofar s ‘it -

the tax payment (including without limitation to income tax, wealth tax, sales tax, excis dut)gcustom xq-
tax, VAT, CGST, SGST, IGST etc) whether by way of deductlon at source, advance tax or othe
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Appointed Date, the same shall be deemed to be the corresponding item paid by Transferee Company and, shall, in
all proceedings, be dealt with accordingly.

Any refund under the Tax Laws received by / due to Transferor Company consequent to the assessments made on
Transferor Company subsequent to the Appointed Date pertaining to the business transferred and for which no credit
is taken in the accounts as on the date immediately preceding the Appointed Date, shall also belong to and be
received by Transferee Company.

Without prejudice to the generality of the above, all benefits under the income tax including dividend tax, sales tax,
MAT, excise duty, customs duty, service tax, VAT, CGST, SGST, IGST, etc., to which the Transferor Company are

entitled to in terms of the applicable Tax Laws of the Union and State Governments, shall be available to and vest in
Transferee Company.

PART V

APPLICATION TO THE NCLT

On the Scheme being agreed to by the requisite majorities of the members of the Transferor Company and the
Transferee Company, the Transferor Company and the Transferee Company shall respectively and/or jointly with
reasonable dispatch, apply to the NCLT for sanctioning this Scheme of Amalgamation under Sections 230 to 232 of
the Act and for an order or orders under Section 232 of the Act for carrying this Scheme into effect.

MODIFICATIONS/AMENDMENTS TO THE SCHEME:

The Transferor Company (by its Board of Directors) and the Transferee Company (by its Board of Directors) may, in
their full and absolute discretion, assent to any alterations or modifications in this Scheme which the Court may deem
fit to approve or impose and may give such directions as they may consider necessary to settle any questions or
difficulty that may arise under the Scheme or in regard to its implementation or in any matter connected therewith
(including any question or difficulty arising in connection with any deceased or insolvent shareholder of the respective
Company). In the event that any conditions are imposed by the High Court which the Transferor Company or the
Transferee Company find unacceptable for any reason whatsoever then the Transferor Company and/or the
Transferee Company shall be entitled to withdraw from the Scheme.

For the purpose of giving effect to the Scheme or to any modification thereof, the Board of Directors or a Committee
appointed by the Board of the Transferee Company are hereby authorized to give such directions and / or to take
such steps as may be necessary or desirable including any directions for settling any question or doubt or difficulty
whatsoever that may arise.

SCHEME CONDITIONAL ON APPROVALS/SANCTIONS:

The Scheme is conditional upon and subject to:

(i) The Scheme being agreed to by the respective requisite majorities of the members and creditors of the
Transferor Company and the Transferee Company and the requisite order or orders referred to in Clause
13 hereof being obtained;

(ii) The sanction of the Scheme by the NCLT under Sections 230 to 232 of the Act,

(iii) The certified copies of the order of the NCLT referred to in Clause 13 above being filed with the Registrar of
Companies, Maharashtra at Mumbai.

(iv) Any other sanction or approval of any governmental or regulatory authority, as may be considered necessary
and appropriate by the respective Board of Directors of the Transferor Company and the Transferee
Company, being obtained and granted in respect of any of the matters for which such sanction or approval
is required.

EFFECTIVE DATE OF THE SCHEME:

This Scheme shall become effective when all the following conditions are fulfilled:

(i) The Scheme being approved by the requisite majority of the shareholders and creditors of the Transferor
Company and the Transferee Company as may be required under the Act and/or the orders of the NCLT.

(ii) The Scheme is sanctioned by the said NCLT under Section 230 to 232 of the Act. /7~ o) fegy P
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(iii) The certified copy of the order of the said NCLT sanctioning the Scheme is fil QQB?fh tQ(ing istralad\
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and void and in that event no rights and liabilities whatsoever shall accrue to or by incurred inter se to or by the
Parties or any one of them. In such a case, each company shall bear its own cost or as may be mutually agreed.

The Transferor Company and the Transferee Company shall be at liberty to withdraw this Scheme at any time as
may be mutually agreed through the Board of Directors of the Transferor Company and the Transferee Company. In
such a case, each company shall bear its own cost or as may be mutually agreed.

OPERATIVE DATE OF THE SCHEME:

The Scheme, although operative from the Appointed Date, shall become effective from the Effective Date.

DISSOLUTION OF THE TRANSFEROR COMPANY:

On the Scheme becoming effective, the Transferor Company shall be dissolved without winding up in accordance
with the provisions of Sections 230 to 232 of the Act.

SCHEME RENDERED NULL AND VOID

This Scheme although comes into operation from the Appointed Date shall not become effective until the last of the
date on which the last of the aforesaid consents, approvals, permissions, resolutions and orders as mentioned in
Clause 15 shall be obtained or passed. The last of such dates shall be the “Effective Date" for the purpose of this
Scheme.

In the event of this Scheme failing to take effect finally within such period or periods as may be decided by the
Transferor Company (by its Directors) and the Transferee Company (by its Directors), this Scheme shall become null
and void and in that event no rights and liabilities whatsoever shall accrue to or be incurred inter se to or by the
Parties or any one of them.

In the event the Board of Directors of the Transferor Company and the Transferee Company, either through itself or
through a committee appointed in this behalf, agree to proceed with the sanctioning of the Scheme in part, the
Transferor Company and the Transferee Company shall proceed with the NCLT's Order for sanctioning of the
Scheme in part.

EXPENSES CONNECTED WITH THE SCHEME:

Save and except as provided elsewhere in the Scheme, all costs, charges taxes, levies and other expenses including
registration fee of any deed, in relation to or in connection with negotiations leading upto the Scheme and of carrying
out and implementing the terms and provisions of this Scheme and incidental to the completion of the Scheme shall
be borne and paid by the Transferee Company.

In the event that this Scheme fails to take effect within such period or periods as may be decided by the Transferor
Company (by its Board of Directors) and the Transferee Company (by its Board of Directors), or the Scheme is
rendered null and void in terms of Clause 19 above of this Scheme then, the Transferor Company and Transferee
Company shall bear their own costs and expenses incurred by them, in relation to or in connection with the Scheme.

GENERAL TERMS AND CONDITIONS:

The Transferor Company and the Transferee Company shall, with all reasonable dispatch, make all applications /
petitions under Section 230 and 232 and other applicable provisions of the Act to the Court for the sanctioning of the
Scheme and obtain all approvals and consents as may be required under law or any agreement.

The respective Board of Directors of the Transferor Company and the Transferee Company may empower any
Committee of Directors or Officer(s) or any individual director, officer or other person to discharge all or any of the
powers and functions, which the said Board of Directors are entitled to exercise and perform under the Scheme.

In the event of any inconsistency between any of the terms and conditions of any earlier arrangement between the
Transferee Company and the Transferor Company and their respective shareholders and/or creditors, and the terms
and conditions of this Scheme, the latter shall prevail.

If any part of this Scheme is invalid, ruled illegal by any court(s) or authority of competent jurisdiction or unenforceable

under the present or future laws, then it is the intention of the parties that such part shall be severable from the

remainder of this Scheme and this Scheme shall not be affected thereby, unless the deletion of such part shall cause

this Scheme to become materially adverse to any party, in which case the parties shall aft 2 bout a

modification in this Scheme, as will best preserve for the parties, the benefits and oingati/o:;séfethz% '
%

but not limited to such part. / Qf’ &
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THE COMPANIES ACT, 1956
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

HINDUJA VENTURES LIMITED

The name of the Company is HINDUJA VENTURES LIMITED.

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

The objects for which the Company is established are:

MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION:

1.

*2a.

*2b.

*2c.

#2c.

To carry on the business as merchants, traders and distributors, commission agents,
brokers, adatias, buyers, sellers, importers, exporters, dealers in textile, cloth, silk,
rayon, manmade fabrics, synthetic, woollen, yarn, threads, garments, made up hosiery.

To carry on the business of financing by way of loans and advances or subscribing the
capital of industrial enterprises.

To develop, implement, manufacture, convert, alter, modify, export, import, purchase,
sell or lease and otherwise deal in hardware, software and allied equipment, including
for Computer Aided Design / Computer Aided Manufacturing / Computer Integrated
Manufacturing and Telecommunications and to install or hire computer and allied
equipment and to run and conduct bureau of computer services and in particular to
develop, design, programme, conduct feasibility studies and to act as advisors,
consultants, retainers, trainers in all capacity and all matters and problems relating to
management, marketing.

To manufacture, develop, import, export, buy, sell, distribute, repair, convert, alter,
modify, take or let on hire, lease and otherwise deal in all kinds of electronic articles,
products and devices and their accessories, stores, spare parts, components, assemblies
and all kinds of instruments, apparatus, appliances, software and gadgets, and used for
or in connection with any of the aforesaid.

To act as internet Service providers to its subscribers subject to approval of
Department of Telecommunications (DOT) / Telecommunications Regulatory Authority
of India (TRAD / other authorities as may be approved by the Government from time to
time and to construct, install, operate, service, repair, exploit, convert, turn to account,
rent out, maintain or in any other manner exploit, or deal in audio, video and / or date
signal broadcasting, transmission and / or reception systems / networks or part /s
thereof which may include but shall not be limited to wired / wireless Cable T.V.
systems, satellite Television Channels, Entertainment Channels in all languages,
Educational Channels, Microwave Multichannel Distribution Systems (MMDS), MDS,
Fibre Optic Systems, Laser Beam System, SMATV, Telephone, Personal Cellular Systems
(PCS), Data Transmission / Receptions by utilising, using, hiring, chartering, renting, or
in any other manner exploiting Satellite Transporters, Satellite Transmission /
Reception, Processing of Video or any kind of signals for Audio and Visual
Communications for information / education / entertainment purposes.

(i) To establish and operate state of the art Telecommunication infrastructure consisting
of wire and wireless services of all types and development of Telecommunication
network.

* Amended in terms of High Court Bombay, Order dated 09.01.2003
# Amended in terms of High Court Bombay, Order dated 15.04.2011
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#2c. (ii) To undertake and to provide basic and Cellular Mobile Telephone services including
Broad Band value added services and to provide telephonic services to the public, to
participate in tender for basic and Cellular Mobile Telephone infrastructure services
and tender for provision of telephone services in India and seek all Government
approvals in connection with such participation.

*2d. To carry out and undertake all activities, business, etc. relating to E-Commerce and
for that purpose to set out all facilities and infrastructure etc.

¢ 2e. To act and carry on the business of stock broking, stock sub broking, brokers including
sub-brokers to the issue of securities, bonds of all kinds and description, portfolio
manager, merchant bankers, manager or agents to the issue, investment counseling,
fixed deposit brokers, internet stock broking, sub broking, inter-corporate investments,
finance advisors for the issue of securities for all kinds and types in all their aspects in
India and outside and to provide financial services, research advisory and counseling
services as provided by share brokers, investment consultants and to obtain agency
business.

¢ 2f. (i) To carry on business as life and non-life, general and other form of insurance
covering any liability and as providers of annuity, pension and other funds.

(ii) To carry on business as an investment, guarantee, indemnity, financial, financial
services and property and estate company and to hold shares/ debentures, bonds,
notes, obligations, warrants, options and securities of all kinds of any company,
government, public body or authority or any other person.

¢ 2g. To generate, acquire, develop and accumulate electrical power and in particular to
construct, lay down, establish, fix and carry out all necessary power stations, cables,
wires, lines, accumulators, lamps and works, and to transmit, distribute and supply such
power and to light cities, towns, streets, docks, markets, theatres, buildings and places,
both public and private and to manufacture, assemble and deal in equipment,
machinery, instruments and other items required for generation, transmission and
supply of power.

¢ 2h. To carry on the business of prospecting for exploration, drilling, extraction, production
of manufacture minerals, mineral oils, natural gas and downstream and petroleum
products and to provide allied services and facilities including rotary steerable drilling
system, drilling performance enhancement system, expandable tubular and casing,
cementing, logging, fishing, pipe laying or manufacturing, assembling and supplying
machinery, plant, rigs, equipment and instruments or providing manpower and
management in connection with any business consisting of prospecting, exploration,
drilling, extraction or production of minerals, mineral oils, natural gas and petroleum
products, and generally to exploit all natural resources of any form and content and
wherever situate.

¢ 2i. To carry on and conduct the business of rendering, availing, mobilizing, providing,
supplying, employing and putting to use and dealing in all kinds of services, consultancy,
technical know-how, manpower, machinery, equipments, instruments and parts and
products including requisite chemicals, reagents and intermediaries, for the purpose of
or in manner relating to exploring, transmitting, processing, storing and transporting of
oil and gas and other hydrocarbon compounds, mixtures and products and byproducts.

¢ 2j. To establish, build, operate, modernize, renovate, rebuild, repair and maintain
shipyards, jetties, railways yards, warehouses, docks, terminals, buildings and works as
also ships, vessels, barges, railways, tramways, coaches, wagons, trucks accessories,
requisites, appliances and facilities of all kinds, and to carry on business as carriers of

* Amended in terms of High Court Bombay, Order dated 09.01.2003.
# Amended in terms of High Court Bombay, Order dated 15.04.2011.

¢ Main Objects Clause Amended by passing special resolution through postal ballot dated 16.02.2008.



passengers and goods by any means, shippers, underwriters, managers, stevedores,
shipping and forwarding agents, brokers and freight contractors and generally as
provider of services and as transport and travel agents.

¢ 2k. To purchase, manufacture, construct, fabricate, assemble, hire, let on hire, alter and deal
in all kinds of plant, machinery, equipment, accessories, spare parts, appliances,
instruments, tools, apparatus, utensils, materials, substances, articles, things, requisites
and facilities necessary or useful for or in connection with civil, electrical, mechanical,
metallurgical, electromine, media, telecommunication, automobile, marine, mining,
chemical, petrochemical industries, and to undertake installation, maintenance,
construction, erection and turnkey contracts or contracts in any field inter alia involving
supply or use of any plant, machinery, articles or things and/or services and to carry out
any ancillary or other works comprised in or relating to such contracts.

¢2l. To carry on the business of acting as traders, dealers, factors, agents, commission
agents, general merchants, distributors, suppliers, representatives or in any other
capacity in any goods, and to provide complete marketing and retail solutions and to
carry on the business of retail and all the lifestyle space and services including
undertaking feasibility study, market survey, market research, advertising services.

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

3. To pay out of the funds of the Company all expenses which the Company may lawfully
pay with respect to the formation and registration of the Company or the issue of its
capital including brokerage and commission for obtaining applications for or taking,
placing or underwriting or procuring the underwriting of shares, debentures, or other
securities of the Company.

4. To amalgamate, enter into partnership or into any arrangement for sharing profits, union
of interests, co-operation, joint venture or reciprocal concession, or for limiting
competition with any individual person or company.

5. To undertake or participate in the formation, management, supervision or control of the
business operations of any other Company, firm or person.

6. To receive money on deposit or loan and borrow or raise in such manner as the
Company shall think fit, and in particular by the issue of debenture or debenture-stock
(perpetual or otherwise) and to secure the repayment of any money borrowed, raised or
owing by mortgage, charge or lien upon all or any of the property or assets of the
Company (both present and future) including its uncalled capital, and also by a
similar mortgage, change or lien to secure and guarantee the performance by the
company or any other person or company of any obligation under taken by the Company
or any other person or company as the case may be but shall not cany on the business of
banking as defined in the Banking Regulations Act. 1949, subject to the provisions of
Section 58-A and directives of the Reserve Bank of India.

7.  To purchase acquire or undertake or take over the whole or any part of the business,
profession, goodwill, property, contracts, agreements, rights, privileges, effects and
liabilities of any person, firm or company.

8. To enter into any arrangements with any governments or authorities that may seem
conducive to the attainment of the Company's object or any of them, and to obtain from
any such Government or authority any rights, privileges, licenses, and concessions, which
the Company may consider necessary or desirable to obtain, and to carry out, exercise,
use or comply with any such arrangements, rights, privileges or concessions.

9. To employ experts to investigate and examine into the conditions, prospects, value,

character and circumstances of any business, concerns and undertakings and generally
of any assets, concessions, properties or rights.

¢ Main Objects Clause Amended by passing special resolution through postal ballot dated 16.02.2008.



10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

To sell, mortgage, exchange, grant leases, licences, easements and other rights in respect
of, improve, manage, develop and turn to account or deal with in any manner the whole
of the property, assets, investments, undertakings, rights and effects of the Company or
any part thereof for such consideration as may be thought fit, including shares,
debentures or securities of any other Company whether partly paid up or fully paid up.

To establish or promote or concur in establishing or promoting any Company or
Companies for the purpose of acquiring all or any of the property, rights and liabilities of
the Company.

To draw, make, accept, endorse, discount, negotiate, execute and issue bills of exchange,
promissory notes and other negotiable or transferable instruments and financing
industrial and other enterprises.

To procure the registration, incorporation or recognition of the Company under the laws
or regulations of any other country.

To donate, or gift, in cash or kind for any national, charitable, benevolent, public
purposes or to any institution, club, society, research association, fund, university,
college or any other person or body.

To apply for, secure, acquire by grant, legislative enactment, assignment, transfer,
purchase or otherwise, and to exercise, carry out, and enjoy any charter, licence, power,
authority, franchise, concession, right or privilege, which any Government or authority,
or any Corporation or other Public Body may be empowered to grant, and to pay for, aid
in, and contribute towards carrying on the same into effect.

To apply for, promote, and obtain any statute, order, regulation or other authorisation or
enactment which may seem calculated directly or indirectly to benefit the Company, and
to oppose any bills, proceedings or applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

To apply for, purchase or otherwise acquire any patents, patent rights, copyrights,
trademarks, formulae, licences, concessions and the like or any secret or other
information.

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory pension or superannuation funds for the benefit of,
and give or procure the giving of donations, gratuities, pensions, allowances or
emoluments to any persons who are or were at any time in the employment or service of
the Company, or of any Company which is subsidiary of the Company or is allied to or
associated with the Company or with any such subsidiary Company, or who are or were
at any time Directors or Officers of the Company and the wives, widows, families and
dependents of any such other Company as aforesaid of any such persons, and also
establish and subsidise and subscribe to any institutions, associations, clubs or funds
calculated to be for the benefit of or to advance the interests and well being of the
Company or of any such other Company as aforesaid and make payments to or towards
the insurance of any such person as aforesaid and do any of the matters aforesaid, either
alone or in conjunction with any such other Company as aforesaid.

To open bank accounts of all kinds including overdraft accounts, and to operate the
same.

To distribute amongst the Members of the Company in specie or kind any property of the
Company, or any proceeds of sale or disposal of any property of the Company in the
event of the winding up of the Company, subject to the provisions of the Companies Act,
1956.

To invest and deal with the moneys of the Company not immediately required in any
manner.



22.

23.

24.

25.

26.

27.

28.

29.

530.

To adopt such means of making known and advertising the business of the Company as
may seem expedient.

To accept, gifts, bequests, devices and donations from Members and others and to make
gifts to Members and others of money, assets and properties of any kind.

To undertake, aid or promote research in economic, fiscal, commercial, financial,
agricultural, medical, industrial, mining, technical and scientific problems and matters.

To become member of other bodies of persons and associations including societies, Clubs
and Companies limited by guarantee, whether formed for profit or for non-profit
activities.

To carry on the business of undertaking and setting up projects on turnkey basis.

To carry out the objects of the Company and do all above things in any part of the world
and either as principal, agent, contractor or trustee or otherwise, and by or through
trustees or agents or otherwise, and either alone or in conjunction with others.

To carry on all or any of the business of import, export, buy, sell, barter, exchange,
pledge, mortgage, advance upon or otherwise trade and deal in machinery, equipment,
components, spare parts, and merchandise of any kind whatsoever and without
prejudice to the generality of the foregoing agricultural commodities, food grains, cash
crops, cotton, tea, jute, coffee, fruits, spices, vegetables, flowers, milk, milk products,
meat, seeds, raw materials required by industries, semi-finished products of industries
and finished products of industries including machinery, equipment, chemicals,
intermediates, electrical goods, textiles yarns, garments, furniture, minerals, ores and oil
as wholesalers or retailers on the basis of ready delivery or forward contracts or on
commission basis.

To trade, deal, invest in, acquire, sell, transfer, subscribe for, hold and otherwise deal in
and invest in any shares, bonds, stocks, obligations issued or guaranteed by any company
or companies constituted and carrying on business in India or elsewhere and
debentures, debenture stocks, bonds, obligations or securities issued or guaranteed by
any Government, State, Sovereign Commissioners Central or Provisional, Public body or
authority supreme, municipal, local or otherwise whether in India or elsewhere and to
promote, form or acquire any company and to take, purchase or acquire shares or
interest in any company and to transfer to any such company any property of this
company either out of its own funds or out of funds that it might borrow. The company
shall not carry on any business which is prohibited/ banned under the Banking
Regulation Act, 1949 and the Prize chits and money circulation (Banning) Act, 1978.

To carry on business as producers, distributors, importers, exporters, exhibitors and
financiers of cinematograph films and to manufacture, own, acquire, provide, secure,
arrange or deal in films and photographic, sound recording, musical, lighting
appliances, instruments, equipments and machines, to construct, establish, own, hire or
otherwise acquire and to manage, let for rent, fee. monetary gain or otherwise studios,
laboratories, theatres, buildings, halls, open air theatres, bars, restaurants and other
buildings or work required for the purposes of production, distribution or exhibition of
the films, operas, stage plays, dances, operas, burlesques, vaudeville, revues, ballets,
pantomimes, spectacular pieces, promenade, concerts, circus or other performances and
entertainments and to act as dealers, importers, exporters of musical instruments and
records, tapes, cinema and film projectors and cameras, wigs and other products or
materials related or connected with the aforesaid objects and business; and to acquire
exclusive or limited rights to any play, story, script, musical songs and lyrics, books,

5> Special Resolution passed at the 22nd Annual General Meeting of the Company held on 24th September, 2007 under
section 149 (2A) of the Companies Act, 1956 to carry on the business specified in the Other Objects. Clause 52, 58, 65, 66,
69 & 70 which were in other objects were shifted to objects incidental or ancillary to the attainment of the main objects
and re-numbered as Clause 31,31,32,33,34 and 35 respectively of the Memorandum of Association.



331.

332.

333.

334,

articles or any technique by producing, purchasing or otherwise acquiring and to
exercise, develop or exploit or turn to account such rights for the business of the
Company, and to act as agents for training, retaining, arranging and supplying artists,
stars, art directors, script or storywriters, technicians, extras and other personnel
required by the Company or other for films, cinema or show business.

To carry on business as manufacturers, producers, growers, fabricators, processors,
refiners, stockists, agents, importers, exporters, traders, wholesalers, distributors,
concessioners or dealers of drugs, medicines, chemicals, spirits, mixtures, tonics,
pigments, powders, tablets, pills, capsules, injections, oils, compounds, mother tincture
triturations, globules, creams, scents, soaps, lotions, toilet goods and all kinds of
pharmaceutical, cosmetics and medical preparations required or used in Homeopathic,
Allopathic, Ayurvedic, Unani, bio-chemic or nature cure or any other medicinal system or
branch of medicine or as beauty aid, personal hygiene, juices, squash, sarbat,
nourishment food and concentrates, bandages, cotton, gauze, crutches and various types
of anatomical, orthopedic or surgical instruments, implements or stores and books,
journals and publications and all sorts of storage of packing materials connected with or
required for any one or more of the above mentioned items and products.

To carry on business as advisors and/or consultants on matters and problems relating to
the industries, administration, management, organisation, accountancy, costing,
financial, marketing, import, export, commercial or economic activities, labour, statistical
organisation, methods, quality control and data processing, technical "Know-how"
operation, manufacture, production, storage, distribution, sale and purchase of goods,
property and other activities of and in relation to any business, trade, commerce,
industry, mine, agriculture, housing or real estate and upon the means, methods and
procedures for the establishment, construction, development, improvement and
expansion of business trade, commerce, industry, agriculture, buildings, real estates,
plant or machineries and all systems, methods, techniques, principles in relation to the
foregoing and to carry on business of rendering services on any one or more of aforesaid
matters to any person, firm, company, trust, association, institution, society, body
corporate, Government or Government departments, public or local authority or any
other organisation whatsoever, to act as intermediaries in the introduction of
collaborators, sellers, purchasers, partners, tenants, agents, consumers and employees.

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

To purchase or otherwise acquire any land, building or premises and to turn into
account, development, improve, alter, demolish, let out for the purpose of carrying on the
business of hotel, restaurants, refreshment and tea rooms, coffee and milk and snack
bars, and as caterers and contractors in all its respective branches, bakers,
confectioners, tobacconists, milk sellers, butter sellers, dairymen, grocers, poulterers,
green-grocers, farmers, ice merchants, and ice-cream manufacturers, to manufacture,
buy, sell, refine, prepare, grow, import, export and deal in provisions of all kinds, both
wholesale and retail and whether solid or liquid, and to establish and provide all kinds of
conveniences, and attractions for customers and others and in particular reading, writing
and smoke rooms, lockers, and safe deposits, telephones and telegraphs, stores, shops,
and lavatories in connection with hotel business.

5> Special Resolution passed at the 22nd Annual General Meeting of the Company held on 24th September, 2007 under
section 149 (2A) of the Companies Act, 1956 to carry on the business specified in the Other Objects. Clause 52, 58, 65, 66,
69 & 70 which were in other objects were shifted to objects incidental or ancillary to the attainment of the main objects
and re-numbered as Clause 31,31,32,33,34 and 35 respectively of the Memorandum of Association.
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C.

36.

37.

38.

39.

40.

41.

42.

To carry on business of running nursing homes, clinics, pharmacies, indoor or outdoor
hospital, medicals, anatomical orthopedic, surgical and X-ray units, laboratories, research
establishments, nature cure centers and to acquire land, buildings, plants, equipments,
accessories, instruments, gadgets, furniture and fittings and other facilities for treatment
and nursing of patients of various types of diseases, ailments, sickness, illness and other
body or mental troubles.

OTHER OBJECTS:

To carry on the business as printers and publishers including of newspapers, books, and
journals.

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

To carry on the business as printers, publishers, stationers, lithographers, stereotypers,
electrotypers, phonographers, printers, lithographers and engravers, die-sinkers, book
binders, designers, draftsmen, paper and ink manufacturers, envelope manufacturers,
account-book manufacturers, machine rulers, numerical printers, bag-makers, cardboard
manufacturers, ticket manufacturers, calendars and booksellers, diary printers, dealers
in playing, visiting, railway, festive, complimentary, wedding or other ceremonial cards
or fancy cards or valentines, dealers in stamps, parchment and agents for the payment of
stamp and other duties.

To produce, manufacture, purchase, refine, prepare, process, import, export, sell and
generally deal in cement, Portland cement, alumina cement, lime and lime-stone and by-
products thereof, cement pipes, sheets and other building materials,
refractories and bricks.

To manufacture, process, import, export, buy, sell and deal in vanaspati oils, de-hydrated
vegetable oils, oils made or processed from seeds, cotton seeds, coconuts, products of
plantations, horticulture, agriculture and forest produce and oil cakes and soaps and
lubricants made from such oils or as by-products thereof.

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

To produce, manufacture, refine, prepare, process, purchase, sell, import, export, sell and
generally deal in bricks, sand, stone, marble, tiles, refractories, china wares sanitary
materials, pipes, tubes, tubular structures, cement, paints adhesive, sheets, roofings, glass
furniture, fittings, electrical goods, water supply or storage equipments floor polish, door
closers, concrete mixers elevators, paints, hardware, pipe fittings, lubricant oils, building
materials, forest products and any other building or decorative materials made of
cement, stone, timber teak, board, fiber paper, glass, rubber, plastics or other natural or
synthetic substances or chemical.

3 Special Resolution passed at the 22nd Annual General Meeting of the Company held on 24th September, 2007 under
section 149 (2A) of the Companies Act, 1956 to carry on the business specified in the “Other Objects”. Clause 52, 58, 65,
66, 69 & 70 which were in other objects were shifted to “objects incidental or ancillary to the attainment of the main
objects” and re-numbered as Clause 31,31,32,33,34 and 35 respectively of the Memorandum of Association.
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44,

45.

46.

47.

To manufacture, produce, buy, sell, import, export stock and deal in machine tools,
grinding machines, automatic lathes, drilling machines, planing machines, planogrinders
machinery or every description, precision tools, cutting and small tools, electric motors,
electrical equipments, electric meters, cables, wires, switch-gears, flame and drip proof
motors, electric fans, regulator of all types electric, kilowatthour meters, magnets,
industrial jewels, ammeters, volt-meters and other types of measuring equipments,
electrical or non-electric, die-casting, screws, nut and bolts, transformers of all types,
circuit breakers, hoists, elevators gears, trolleys and coaches winches, air compressors,
welders, refrigerators, switches electric transmission towers, poles, tubes, insulating
materials, conductors, fuse and fuse wires, adapters, domestic washing machines,
television and wireless apparatus including radio receivers and transmitters, micro wave
components, radar equipments, valves, resistors, electronic instruments, conductors,
magnetic materials, transistor and allied items, sewing machines, watches and clocks,
tape recorders, house hold appliances, and components parts thereof.

To carry on the business as producers, growers, manufacturers, fabricators, processors,
converters, refiners, makers, stockists, agents, importers, exporters, traders, retailers,
suppliers, buyers, sellers, merchants, distributors, and plants, producing elastic or
adhesive substance, natural or synthetic rubber, elastomers, adhesives, wax, rubber,
latex, plastic, p.v.c. and other synthetic resins, compounds, latexes or formulations
including reclaimed from scrap materials and containers packages, goods parts,
accessories, machineries and other materials and items made partly or fully or any of the
producers mentioned herein and used in or required for industries, transport vehicles,
railways, air crafts, space crafts and rockets, sports education, household, decorative,
furnishing, scientific, commercial, electrical, medical, agricultural or plantation purposes
or for extraction, transport or distribution of mineral, mineral oils, water and chemicals.

To carry on the business of manufacturers, fabricators, processors, producers, growers,
makers, importers, exporters, buyers, sellers, suppliers, merchants, distributors, and
concessionaires of and dealers in commodities of all or any of the following kinds:

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

b) Drugs, medicine, chemicals, mixtures, powder, tablets, capsules, injections, oils,
compounds, cement, paints, creams, scents, soaps, lotions, toilet, goods, pigments
and all kinds of pharmaceutical cosmetics and medical preparations required or
used for beauty aid or personal hygiene or in allopathic, ayurvedic, unani or nature
cure methods or systems, of treatments, bandages, cotton, gauzes, crutches,
stretchers and all kinds of anatomical orthopedic and surgical appliances and stores.

c) Books shoes, and footwear of all kinds made of leather, rubber, canvas, plastic or
any other synthetic or natural product, water proof cloth or compound leather,
hides skins rexine, rubber, plastic or synthetic cloth, compounds or granules, lasts,
boot trees, buckles, legging gaiters, heels, laces, boot polishes, protectors,
accessories and fittings used in or required for footwears.

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

To manufacture, export, import, buy, sell and deal in bags, containers, cans, boxes, drums,
cylinders, bottle tops, crown corks, packages, packing materials, pressed metwares,
utensils, cutlery, table wares and articles made of hessian, tin, metal, aluminum, plates,
sheets, glass, fibre, paper, board, cloth, leather, plastic or other synthetic compound or
materials, timber or plywood and to deal in tinplate’s, wire, aluminum sheets.

8



48.

49,

50.

51.

52.

53.

54.

55.

To establish, maintain and operate shipping, air transport and road transport services
and all ancillary services and for these purposes or as independent undertakings, to
purchase, take in exchange, charter, hire, build, construct or otherwise acquire and to
own, work, manage, and trade with steam, sailing, motor and other ships, trawlers,
drifters, tugs and vessels, and motor and other vehicles with all necessary and
convenient equipment, engines, tackle, gear, furniture and stores and to maintain, repair,
fit out, refit, improve, insure, alter, sell, exchange, or let out on hire or hire-purchase or
charter or otherwise deal with and dispose of any of the ships, vessels and vehicles or
any of the engines, tackle, gear, furniture, equipment and stores of the Company.

To carry on the business as manufacturers, processors, refiners, converters, producers,
exporters, traders, sellers, agents in various kinds and forms precipitated and/or
activated calcium carbonate, hydrated lime and other allied products manufactured
partly or fully from calcium carbonate, hydrated lime, lime stone or lime calcium carbide
and other products, chemicals or gases made from or based on one or more of the
products mentioned herein.

To carry on the business as producers, importers, exporters, buyers, sellers, distributors,
stockists, agents and brokers of coal, coke, charcoal, petroleum coke, copper, iron ore
bauxite, kyanite, fire clay, china clay, salt, sodium chloride, calcium phosphate nickle,
berylium, uranium, zinc, lead asbestos tin aluminia, mercury, silicon, sulphur, graphite,
brass, aluminum, silica sand, bentonite, quartz, dextrine, magnesite, dolomite ferro-
alloys, corumdum, manganese, mica, silver, gold, platinum and other precious, semi-
precious commercial minerals and stones and to act as metal founders, manufacturers,
agents and dealers of metals, sheets, wires, rods, squares, plates, metal foils, pipes, tubes,
ingots, billets, circles, parts, coils, utensils, ornaments, decorative and art materials and
jewellery made wholly or partly from any one or more of the metals and materials
mentioned herein.

To manufacture, export, import, buy, sell and deal in voltaic, battery cell, power pace or
storage, batteries and battery containers and battery eliminators of different types
required for or used in domestic, household, industrial, commercial, agricultural, mining,
hospital, surgical or scientific appliances, machinery, apparatus or accessories and
railways, tramways, automobile and other vehicles, air crafts, boats, ships, defence
establishments, army, navy, and air force for wireless, radios, torches, toys, personal aids
and other appliances working on business as manufacturers of and dealers in torches,
toys, personal aids and other appliances working on such batteries and such items and
goods which may be useful, akin or otherwise connected with any one or none of the
aforesaid items or products.

To carry on business, as agents, brokers, distributors, traders, stockists, buyers, sellers,
dealers, importers, exporters, wholesalers, retailers, preservators, processors, refiners,
producers and manufacturers of sugar, sugar candy, gur, molasses, sweets, sweet meats,
synthetic sweetening agents and materials, toffee, lozenges, chocolates and products
made partly or wholly of sugar or any sweet product.

To own, purchase, take on lease, hire or exchange or otherwise acquire any estate, land,
tea gardens, orchards, groves, plantations and farms and to carry on business as
cultivators, growers, producers, planters, manufacturers, buyers, sellers, dealers,
importers, exporters, agents, brokers, traders or stockists of tea, coffee, cocoa, cinchona,
rubber, bamboo, timber fruits, vegetables, coconut, spices, cardamom, jute, hemp, cotton,
sugarcane, linseed, oil-seeds, wheat and other grains and any kind of horticulture,
agricultural, food or beverage product or products.

To carry on business as manufacturers, producers, dealers, importers, exporters,
stockists, agents, brokers, traders, retailers of all kinds of paper and packages, boards,
sheets, packing materials, stationery goods and articles made fully or partly of paper for
domestic, household, educational, commercial, industrial, Government or public use.

To carry on business as manufacturers, fabricators, producers, importers, exporters,
dealers, agents, stockists, retailers, traders, or brokers, of foundry equipments, mould
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56.

57.

58.

59.

60.

61.

62.

boxes, ingot moulds, material handling equipments, tools, gadgets, accessories, spares,
chemicals, raw materials, fuel, stores, parts, apparatus and goods, used in or required by
the foundries and producers of steel or metal and purchase, sell or otherwise deal in all
sorts of iron and steel goods new and old.

To carry on the business as producers, makers, dealers, analysers, investigators and
consultants in public health and environmental engineering, water, sewage effluent
treatment water, air and land pollution control, industrial engineering and for the
purpose to carry on civil, structural, mechanical, chemical, electrical, metallurgical,
hydraulic, ecological or any other branches of engineering and science and to develop
and/ or provide technical or industrial know-how, formula process and applied
technology and to act as engineers, architects, planners, designers, technical advisors,
analysers, investigators, consultants, contractors, builders, fabricators, founders,
manufacturers, and suppliers of all kinds of plants, machineries, apparatus, implements,
rolling stocks, chemicals and their derivative products or substances necessary, allied,
auxiliary or ancillary hereto and to undertake and execute any contract in connection
with the main objects and to buy, sell, import, export, build, process, manufacture,
fabricate, alter, repair, convert, let on hire and deal in all or any of them.

To carry on business as manufacturers, producers, refiners, processors, converters,
dealers, traders, importers, exporters, retailers, stockists, buyers, or sellers of para nitro
chloro benzene, ortho nitro chloro benzene, die-nttro chloro benzene, paracetamol
aluminum sulphate, manganese sulphate, acids, rubber chemicals, dyestuffs, fertilisers,
organic or inorganic and/or mixed chemicals including fine and heavy chemicals,
synthetic resins, plastic or p.v.c. materials and such products, machineries and parts
required for use in or based on partly or fully one or more of the aforementioned
materials or products.

To carry on business as manufacturers, dealers, importers, exporters, stockists or
distributors of razors, safety razors, blades, shaving sets, lotions, creams, soaps, soaps-
sticks or other materials and utilities.

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

To carry on business of advertisement and publicity agents and contractors in various
ways and manners including outdoor and in newspapers, magazines, books, screens,
slides, walls, buses, railways, other transport vehicles and public places, audio visual
display and to prepare, advise, manufacture and construct advertising devices and to
publicise or advertise the same through any media whatsoever.

To carry on business as manufacturers, dealers, importers, exporters, stockists, agents,
contractors, distributors, buyers or sellers of paper and packages boxes, wrappers, tapes,
films, sheets, laminates and other packing materials made of paper, card board,
corrugated sheets, cloth hessian, timber, teak, ply wood, metal, plastic, P.V.C. or other
synthetic, chemical, fibrous or natural products.

To carry on the business as traders, dealers, wholesalers, retailers, makers, designers,
combers, scours, spinners, weavers, finishers, dyers and manufacturers of readymade
garments, yarns and fabrics of wool, cotton, jute, silk, rayon, nylon, terylene and other
natural, synthetic and/or fibrous substances and /or manufacturers of materials from
the waste realised from the above mentioned products either on its own account or on
commission and to carry on business as drapers and dealers of furnishing fabrics in all its
branches, as consumers readymade dress and mantle makers, silk, mercers,
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63.

64.

65.

66.

67.

68.

69.

makers and suppliers of clothing, lingerie and trimmings of every kind, furriers, drapers,
thanerdashers, milters, hosiers, grovers, lace makers, feathers, dresses, felt makers,
dealers in and manufacturers of yarns, fabrics and also to manufacture, deal in or process
natural starch and other sizing materials, substances of all kinds and compounds and
other substances, either basic or intermediate required for the above mentioned product
or products.

To carry on the business as manufacturers, producers, processors, importers, exporters,
buyers, sellers, and dealers of all kinds of abrasive grits and micro grits of white and
brown aluminum oxide, silicon carbide, emery, natural corrundum, alumina, etc. and all
kinds of abrasives including bonded and coated abrasives, grinding wheels, sharpening
stones, bones, paper and cloth and all types of refractories based on alumina or on any
other material of any other kind and all materials, goods and ingredients used or that
could be used in the manufacture or processing of abrasives of any kind and all other
products, allied products, by-products and substitutes for all or any of them and to treat
and utilise any waste arising from any such manufacture, production or process whether
carried on by the Company or otherwise.

To carry on research and development work for industrial, agricultural and minerals,
productivity and methods of production, matters, and problems relating to accountancy,
business management, distribution, marketing and selling and to collect, analyse,
examine, prepare, formulate, publicise, distribute and circulate data, statistics, reports,
journals, books, magazines, newspapers, literature and information relating or any type
of business, trade, industry, sports, education, society, cinema, or real estate and to
promote or propose such methods, procedures and measures as may be considered
desirable or beneficial for all or any of the objects of the company and for extending,
developing and/or improving any type of business, trade, estate, industry, commerce,
organization, methods, techniques, technical know-how, patents, trademarks and
procedures to consider and evaluate problems relating to administration, management,
manufacture, production, storage, distribution, finance, marketing and sale and/or
relating to the rendering of any service.

To carry on the business of manufacturers, dealers and importers, exporters, merchants,
distributors and stockists of all kinds of polishes and polishing compounds based on
micro abrasives and similar materials.

To carry on the business as traders, exporters, agents, representatives, dealers, stockists,
importers or distributors of industrial, commercial, agricultural, scientific, household,
domestic, farm and forest products, goods, plants, machineries, equipments apparatus,
gadgets, appliances, accessories, spare parts or otherwise merchandise including tea,
coffee, jute goods, textiles, cotton, yarn, wool and woollen goods, handicrafts, pieces of
arts, jewellery ornaments, minerals, electronic, musical and sports goods, cloth, dresses,
garments, transport vehicles, food products, live stocks, books, reading and educative
materials, paper and paper products, shares and securities.

To carry on business as agents, importers, exporters, dealers, traders, stockists, brokers,
buyers, sellers, manufacturers, repairers, assemblers or hirers of plants, machinery,
equipments, machine tools, apparatus, components, part fittings, implements,
accessories or raw materials required by industries, workshops, transporters, railways
or for agricultural, plantations, handling, excavation, domestic, fabrication, or irrigation
purposes and to acquire, construct, hire, decorate, maintain or own land, workshops,
factories, shops, show rooms, offices, rights or agencies required for or in connection
with any such business.

To carry on business as transporters of goods, passengers, live-stock and materials by
road, rail, waterways, sea or air and to own, purchase take or give on lease, charter or
hire or otherwise run, use or acquire transport business and to act as forwarding agents,
work-house-men and booking agents.

To manage land, building and other properties and to collect rents and income, and to

supply tenants and occupiers and others refreshments, attendants, light waiting rooms,
reading rooms, meeting rooms, electric conveniences and other advantages.
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71.

72.

73.

74.

To carry on business as manufacturers, producers or growers of, dealers in, exporters,
importers, stockists, agents, distributors of ice, ice-candy, ice-cream and other ice
products, carbonated, aerated or mineral waters, fruit juice, wines, liquors and other
alcoholic, non-alcoholic or synthetic drinks, dairy products, fresh, dehydrated, preserved
or processed vegetables, fruits, oils, seeds, and other farm, agriculture or food products
and to provide for cold storage or preservation of such products, medicines for own
business or for hire by other and to own, establish, purchase, take on lease, rent or hire,
build, construct, develop or otherwise acquire and arrange land, building, cold-storage
space or warehouse, godowns. containers, shops, showrooms, workshops, vehicles,
plants, machineries, equipment, apparatus, appliances, stores or services required in
connection with or in relation to cold storage or any of the business or objects mentioned
herein.

To carry on business as travel, tourist and booking agents of contractors and to arrange
or provide for space, booking tickets, reservations to tourists and travelling public or for
goods and livestock’s for travel or carriage by roadways, rope ways, railways, airways,
waterways and make arrangements with airlines, shipping or other concerns engaged in
carriage or transport of passengers, live-stocks or goods in any manner and to arrange
for boarding, lodging, guides, cars and other transport carriers and various facilities
needed by tourists, travelling public, passengers and other persons and concerns
engaged in or desiring transport of goods, live-stocks or passengers.

To carry on the business of an Investment company and to buy, sell, underwrite, invest in
and acquire and hold, shares, stocks, debentures, debenture-stock, bonds, units,
obligations and securities issued or guaranteed by any company, constituted or carrying
on business in India or elsewhere and securities issued or guaranteed by any
government, state dominions, sovereign, ruler, commissioners unit trust, public body or
authority, supreme, municipal, local or otherwise, firm or person whether in India or
elsewhere and to deal with and turn to account the same provided always that not made
and to acquire any such securities by original subscription participation in syndicates,
tender, purchase, exchange or otherwise and to subscribe for the same
either conditionally or otherwise, and to guarantee the subscription thereof and to
exercise and enforce all rights and powers conferred by or incident to the ownership
thereof, however of the company shall not carry on the business of Banking as defined
under the Banking Regulation Act. 1949.

To carry on the business of rendering all type of financial services such as acting as
merchant bankers/managers/agents/registrars to issue and offers, whether by way of
public offer or otherwise to act as discount house for any of the securities, to act as
financial consultants, advisors and counselors in investment and capital markets, to
underwrite, sub-underwrite or to provide stand-by or procurement arrangements, to
issue guarantees or to give any other commitments for subscribing or agreeing to
subscribe or procure or agree to procure subscription for the securities, to manage
portfolio investments, to manage and administer computer centres and clearing houses
for the securities, to form syndicates or consortium of managers agents and purchasers
for or of any of the securities, bullions and precious metals, to syndicate any financial
arrangements whether in domestic market or on international market and whether by
way of loans, guarantees, export and yard credits; to undertake the work of factoring on
bills and other commercial papers, and to arrange and/or co-ordinate documentation
and negotiation in this regard and to undertake purchase and sell and deal in foreign
currencies book forwarding contract in foreign currencies, and deal in export and import
transaction.

To carry on the business of investment in and acquire, by purchase, lease, exchange or
otherwise and hold properties, land, building, hereditaments, licences easements,
concessions and other rights of any tenure and description wherever situate and any
estate of interest therein and any rights over or connected with land to situate and to
turn the same to account as may seem expedient and in particularly by preparing
building sites and by construction, reconstructing, altering, improving, decorating and
furnishing offices, flats, houses, factories, warehouses, shops, wharves, buildings,
godowns, wells, reservoirs, mines, refineries, works and conveniences of all kinds and by
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IV.

*V.

*

75.

consolidating or connecting or sub-dividing, properties and by leasing out. hiring,
exchanging, selling and disposing of the same in any other manner may be expedient
including selling of flats, blocks, shops, office premises, garages on ownership basis or
promoting of co-operative societies.

To carry on and become engaged in financial, monetary and other business transactions
that are usually and commonly carried by financing houses, shroffs, credit corporations,
merchants, and general financiers also in leasing or letting on hire any property movable
or immovable and to do hire purchase finance of all types on motor vehicles machinery
and lend money on security on movable and immovable property or properties or any
shares of any nature or without security and negotiate loans and to finance industrial
enterprise by way of advance, deposit or lend money, securities and properties to or with
any company, body corporate, trust, firm, person or association whether falling under
the same management or otherwise, with or without security and on such terms as may
be determined from time to time and to provide venture capital, seed capital, loan
capital, and to act as financial consultants, Management Consultants, Brokers. Dealers,
Agents and to carry exchange broking, bill broking and to manage the funds of any
person, firm, body corporate or trust by investment in various avenues like Growth Fund,
Income Fund, Risk Fund, Tax Exempt Funds, pension/Super-annuation Funds and to
pass on the benefits of portfolio investments to the investors as dividends, bonus,
interest.

The liability of the members is limited.

The Authorised Share Capital of the Company is Rs. 90,01,00,000 (Rupees Ninety Crores
One Lakh only) divided into 8,70,00,000 (Eight Crores Seventy Lakhs) Equity Shares of
Rs. 10/- (Rupees Ten Only) each, 30,00,000 (Thirty Lakhs) Preference Shares of Rs. 10/-
(Rupees Ten Only) each and 1,000 (One Thousand) 9.50% Preference Shares of Rs. 100/-
(Rupees One Hundred Only) each and conditions attaching thereto as are provided by
the regulations of the Company for the time being with power to increase and reduce the
capital of the Company to divide the shares in the capital for the time being into several
classes and to attach thereto respectively such preferential, deferred, qualified or special
rights, privileges or conditions as may be determined by or in accordance with the
regulations of the Company and to vary, modify or abrogate any such rights, privileges or
conditions in such manner as may for the time being be provided by the regulations of
the Company and with power to the Board to classify or reclassify the same.

Amended in terms of National Company Law Tribunal, Mumbai Bench Order dated May 10, 2018.
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We, the several persons, whose names, 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 Company noted opposite to our respective names:-

Names, Addresses Number of Equity
and description of Shares taken by Name, Address and
Subscribers each Subscriber description of Witness

Tushar Kanti Mondal
S/o. Sri Gopal Chandra Mondal
Vill: Nangi Dharmatala Batamagar, 24-Parganas.

Occupation - Service 10 (Ten)

Ajay Kumar Das,

S/o. Sri Mantu Chandra Das,
29/1, Haralal Das Lane,
Calcutta 700 006.
Occupation - Service

10 (Ten)

Samir Paul, 10 (Ten)
S/o. Sri Jadu Nath Pal
9/3, Krishna Mallik Lane,
Calcutta 700 037.
Occupation - Service

Kalyan Chakrabarty 10 (Ten)
S/o. Late Indramohan Chakrabarty
3, Kashi Dutta Street,

Calcutta 700 006.

Occupation - Service

Debasish Roychowdhury,
S/o. Sri Montu Roychowdhury, 10 (Ten)
6, Kalbari Lane,
Calcutta 700 032.
Occupation - Service

Sd/-

Vishwanath Kamani
S/o. Sri Satyanarayan Kamani

10 (Ten)
Santanu Kumar Dev,

S/o. Sailendra Nath Dev,
94, R. K. Chatterjee Road,
Calcutta - 42.
Occupation - Service

310, Churchgate Chambers
New Marine Lines, Bombay 400 020

Witnesses to all signatories
Occupation — Chartered Accountant

10 (Ten)

Jayanta Kumar Saha,

S/o. Sri Sudhir Kumar Saha,
32, Mathur Sen Garden Lane,
Calcutta 700 006.
Occupation - Service

TOTAL 70 (Seventy)

Dated: the Twenty-first Day of June, 1985.
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

HINDUJA VENTURES LIMITED

The following Articles of Association were adopted pursuant to shareholders special resolution
passed at the Annual General Meeting of the Company held on September 22, 2016 in substitution
for and to the entire exclusion of, the earlier Articles of Association of the Company.

TABLE ‘F' EXCLUDED

1. The regulations contained in Table ‘F’ in the First Schedule to Table ‘F’ not to apply
the Companies Act, 2013, shall not apply to the Company, but Company to be
except as are specifically contained or expressly made governed by these
applicable in these Articles. The regulations for the Articles
management of the Company and for the observance by the
members thereof and their representatives shall, subject to
any exercise of the statutory powers of the Company in
reference to the repeal or alterations of or additions to, its
regulations by resolutions as prescribed by said Companies
Act, 2013, be such as are contained in these Articles.

INTERPRETATION

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

(a) “Act” means the Companies Act, 2013 or any statutory
modification or re-enactment thereof for the time
being in force and the term shall be deemed to refer to
the applicable section thereof which is relatable to the
relevant Article in which the said term appears in
these Articles and any previous company law, so far as
may be applicable.

(b) “alter” or “alteration” includes the making of
additions, omissions and substitutions;

(9 “Annual General Meeting” means a General Meeting
of members held in accordance with the provisions of
Section 96 of the Act.

(d) “Applicable Law” means the Act, and as appropriate,
includes any statute, law, listing norms, regulation,
ordinance, rule , judgment, circular, order, decree, bye-
law, clearance, directive, guideline, policy,
requirement, notifications and clarifications or other
governmental instruction or any similar form of
decision of, or determination by, or any interpretation
or administration having the force of law of any of the
foregoing, by any governmental authority having
jurisdiction over the matter in question, or mandatory
standards as may be applicable from time to time.

(e) “Articles” or “The Articles” means these Articles of
Association of the Company as altered from time to
time.

fi) “Auditor” mean those Auditors appointed under the
Act.
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“Beneficial Owner” means a beneficial owner as
defined in Section 2 of the Depositories Act.

“Board of Directors” means the collective body of the
directors of the Company.

“Bye-Laws” means bye-laws made by the Depository
under Section 26 of the Depositories Act.

“Capital” means the Capital for time being raised or
authorized to be raised for the purposes of the
Company.

“Chairman” means Chairman of the Board of Directors
and Chairman of the Company.

“CEO” means the Chief Executive Officer of the
Company, who has been designated as such by it.

“CFO” means a person appointed as a Chief Financial
Officer of the Company.

“Company” or “The Company” means HINDUJA
VENTURES LIMITED.

“Company Secretary” or “Secretary” means a
company secretary as defined under Section 2 of the
Company Secretaries Act, 1980, who is appointed by
the company to perform the functions of a company
secretary under this Act.

“Committee” means Committee of the Board of
Directors.

“Depositories Act” means the Depositories Act, 1996
and any statutory modification or re-enactment
thereof for the time being in force.

“Depository” means a Depository as defined in Section
2 of the Depositories Act, 1996.

“Debentures” include debenture stock, bonds or any
other instrument of the company evidencing a debt,
whether constituting a charge on the assets of the
Company or not

“Director” means director of the Company appointed
in accordance with the provisions of the Act and these
Articles.

“Dividend” includes any interim dividend.

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

“Equity Capital” means the Equity Shares in the
Capital of the Company.

“Equity Share” means a share of the Company which is
not a Preference Share.

“Executor or Administrator” means a person who
has obtained probate or letter of administration as the
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case may be, from a competent court and shall include
a holder of succession certificate authorised to
negotiate or transfer the shares of the deceased
members and the holder of a certificate granted by the
Administrator General of any State of India.

“Extra-Ordinary General Meeting” means a General
Meeting of members of the Company other than
Annual General Meeting held in accordance with the
provisions of the Act.

“Financial Statement” includes:
(i) Balance sheet as at the end of the financial year;
(ii) Profit and loss account for the financial year;
(iii) Cash flow statement for the financial year;
(iv) Statement of changes in equity; and
(v) Explanatory note forming part of the financial
statement.

“Financial Year” shall mean the period from 1st day of
April to 31st March.

“General Meeting” means the meeting of the members
of the Company.

“Independent Director” means an independent
director who satisfies the requirements of being
qualified as an independent director as set out in
Section 149 and other provisions of the Act and the
Rules made thereunder and the listing norms notified
by SEBI.

“Interested Director” means a director who is in any
way, whether by himself or through any of his relatives
or firm, body corporate or other association of
individuals in which he or any of his relatives is a
partner, director or a member, interested in a contract
or arrangement, or proposed contract or arrangement,
entered into or to be entered into by or on behalf of the
Company.

“Key Managerial Personnel” means an individual as
defined under Section 2 (51) of the Act.

“Managing Director” means an individual as defined
under Section 2 (54) of the Act.

“Manager” means an individual as defined under
Section 2 (53) of the Act.

“Memorandum” means the Memorandum of
Association of the Company.

“Month” means a calendar month.

“Office” means the Registered Office of the Company.
“Ordinary and Special Resolution” shall have the
meaning assigned to these terms under Section 114 of

the Act.

“Paid-Up” in relation to shares includes credited as
paid-up capital.

“Person” includes company or association or body of
individuals.
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“Preference Share” means a share which carries or
would carry a preferential right with respect to
payment of Dividend and repayment of capital in the
case of winding up of the Company and with such
rights as are mentioned in Section 43 of the Act.

“Postal Ballot” shall have the same meaning as
defined under Section 2(65) of the Act, and includes
voting by post or through any electronic mode.

“Proxy” means an instrument whereby any person is
authorized to attend the Meeting for a member and to
vote in the event of poll and also includes attorney duly
constituted under a power of attorney.

“Record” means any regulation, rule, direction or
guidelines, made under the Act or the Rules made
there under.

“Registrar” means the Registrar of Companies.

“Regulations” means the regulations made by SEBI
from time to time.

“Retiring director” means a director subject to
retirement by rotation in accordance with the
provisions of Section 152 of the Act but does not
include an independent director appointed pursuant to
the provisions of Section 149 (4) of the Act.

“Rules” means the applicable rules for the time being
in force as prescribed under relevant sections of the
Act and notified in the official gazette. If the Rules
referred to in the Articles are amended, the Articles
will be read together with the amended provision (s)
and the provision (s) of the amendment (s) shall
prevail.

“Seal” means the common seal for the time being of the
Company.

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

“Securities” means the securities as defined in Section
2 of the Securities Contracts (Regulation) Act, 1956.

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

“Shareholder” or “Member” means the duly
registered holder from time to time of the shares of the
Company and includes the subscribers to the
Memorandum of Association of the Company and also
every person holding equity shares and/or preference
shares of the Company and whose name is entered as a
beneficial owner in the records of a Depository.

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

Words importing a singular number shall include the plural
and words importing the masculine gender shall where the
context admits include the feminine and neuter gender.

Unless the context otherwise requires, words and expressions
contained in these Articles but not defined shall bear the same
meaning as defined in the Act or the Rules.
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CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

The Authorized Share Capital of the Company is as set out in
Clause V of the Memorandum of Association with the rights,
privileges and conditions attached thereto as per the relevant
provisions contained in that behalf in the Articles. The Board
of Directors of the Company shall have the power to increase
or reduce the capital of the Company and to divide the shares
in the capital for the time being into several classes and to
attach thereto respectively such preferential, deferred,
qualified or special rights, privileges or conditions as may be
determined in accordance with the Articles and to vary,
modify or abrogate any such rights, privileges or conditions in
such manner as may be provided by the Articles of Association
of the Company and under the provisions of the Act.

Subject to the provisions of the Act and these Articles, the
shares in the capital of the Company shall be under the control
of the Board of Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such
proportion and on such terms and conditions and either at a
premium or at par and at such time as they may from time to
time think fit. Subject to the provisions of the Act and these
Articles, the Board of Directors may issue and allot shares in
the capital of the Company on payment in full or part of any
property or assets sold and transferred or for any services
rendered to the Company in the conduct of its business and
any shares which may be so allotted may be issued as fully
paid-up shares or partly paid-up shares otherwise than for
cash, and if so issued, shall be deemed to be fully paid-up
shares or partly paid-up, as the case may be.

The Company may issue the following kinds of shares in
accordance with the Articles, the Act, the Rules and other
Applicable Law:

(a) Equity shares: (i) with voting rights; and/or (ii) with
differential rights as to dividend, voting or otherwise
in accordance with the Rules; and

(b) Preference shares.

The Company may from time to time in General Meeting alter
its Memorandum to increase its share capital by the creation
of new shares of such amount as it thinks expedient.

A further issue of shares may be made in any manner
whatsoever as the Board of Directors may determine including
by way of preferential offer or private placement subject to
and in accordance with the Act and the Rules.

Where at any time, the Company proposes to increase its
subscribed capital by the issue of further shares, such shares
shall be offered -

(a) to persons who, at the date of the offer, are holders of
equity shares of the Company in proportion, as nearly as
circumstances admit, to the paid-up share capital on those
shares; such offer shall be deemed to include a right
exercisable by the person concerned to renounce the
shares offered to him or any of them in favour of any
other person;

(b) to employees under a scheme of employees’ stock option,

(c) to any persons, whether or not those persons include the
persons referred to in clause (a) or (b) above.

(d) the Board of Directors may offer, issue and allot securities
on preferential basis subject to the provisions of the Act.

Capital of the
Company

Shares under the
control of the Board
of Directors

Kinds of Share
Capital

Increase in share
Capital

Further issue of
shares
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11.
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Subject to provisions of the Act, the Board of Directors shall
have the power to issue or re-issue preference shares of one or
more classes, which are liable to be redeemed or converted to
equity shares, on such terms and conditions and in such
manner as determined by the Board of Directors in accordance
with the Act.

Subject to the provisions of the Act and other applicable law,
the Company may with the approvals of the Shareholders in
the general meeting issue sweat equity shares in accordance
with such rules and guidelines issued by SEBI and/or other
competent authorities for the time being and further subject to
such conditions as may be prescribed in that behalf.

The Company may issue fully paid-up bonus shares to its
members out of free reserves, the securities premium account
or the capital redemption reserve accounts. Provided that no
issue of bonus shall be made by capitalizing reserves created
by revaluation of assets. The Company in pursuance of articles
shall have the power to capitalize its reserves or profits for
the purpose of issuing fully paid-up bonus shares provided it
has been authorized in the general meeting of the members,
not defaulted in the payment of interest or principal in respect
of fixed deposits or debt securities issued by it, not defaulted
in respect of the payment of statutory dues of employee ,such
as contribution to provident fund, gratuity and bonus, the
partly paid-up shares, if any outstanding on the date of
allotment are made fully paid-up, and complies with such
other conditions.

The Company shall not issue bonus shares in lieu of dividend.

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

The Company shall not have the power to buy its own shares
unless the consequent reduction of capital is effected under
applicable provisions of the Act. Except to the extent permitted
by Section 67 or other applicable provisions (if any) of the Act,
the Company shall not give whether directly or indirectly and
whether by means of a loan, guarantee, the provision of
security or otherwise any financial assistance for the purpose
of, or in connection with the purchase or subscription made or
to be made by any person or for any shares in the Company.
Nothing in this Article shall affect the right of the Company to
redeem any preference shares issued by the Company or to
buy back any securities of the Company.

The Company may from time to time, by resolution as
prescribed by the Act, reduce its share capital in any way
authorized by the Act and in accordance with the Rules reduce
(a) its share capital; and/or (b) capital redemption reserve
account; and/or (c) any securities premium account; and/or
(d) any other reserve in the nature of share capital.
Notwithstanding anything contained in the Articles but subject
to Section 68 to 70 of the Act and other relevant provisions of
the Act and the Rules made thereunder or any other
Applicable Law for the time being in force, the Company may
purchase its own shares or other specified securities.

Redeemable
Preference Shares

Sweat Equity Shares

Bonus Issue of Shares

No bonus in lieu of
dividend
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original capital
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The Company may in General Meeting alter the condition of its
Memorandum as follows :

(a) Increase its share capital by such sum, to be divided into
shares of such amount, as it thinks expedient.

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

shares of larger amounts than its existing shares.
Provided that no consolidation and division which results
in changes in voting percentage of shareholders shall take
place without obtaining the applicable approvals under
the Act.

(c) Sub-divide its shares or any of them into shares of smaller
amounts than is originally fixed by the Memorandum
subject to the provisions of the Act and of these Articles.

(d) Cancel shares which at the date of such General Meeting
have not been taken or agreed to be taken by any person.

The cancellation of shares shall not be deemed to be a
reduction of share capital.

Subject to the provisions of the Act, the new shares shall be
issued upon such terms and conditions and with such rights
and privileges annexed thereto as directed by the General
Meeting and if no direction be given, as the Directors shall
determine; and in particular, such shares may be issued with a
preferential or qualified right to dividends and in the
distribution of assets of the Company, provided always, that
any Preference Shares may be issued on the terms that they
are or at the option of the Company are to be liable to be
redeemed.

The Company may, subject to the provisions of the Act and the
Rules thereto, with the consent of the members, reduce-

(a) Its share capital;

(b) Any capital redemption reserve account;

(c) Any share premium account; or

(d) Any other reserve in the nature of share capital.

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 the issue of the
shares of that class be deemed to be varied by the creation or
issue of further shares ranking pari-passu therewith.

If at any time the share capital is divided into different classes
of shares, all or any of the rights and privileges attached to
each class may subject to the provisions of Section 48 of the
Act and whether or not the Company is being wound up, be
varied with the consent in writing of the holders of not less
than three-fourths of the issued shares of that class, or with
the sanction of a special resolution passed at a separate
meeting of the holders of the issued shares of that class and all
the provisions contained in these Articles as to General
Meeting (including the provisions relating to quorum at such
meetings) shall mutatis mutandis apply to every such meeting.

SHARES

Share shall mean a share in the share capital of the Company
and shall include stock.

The shares in the capital of the Company shall be numbered
progressively (according to their respective denominations)
and except in the manner mentioned in these Articles, no
share shall be sub-divided.

Power to alter share
capital

Reduction of share
capital
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passu shares not to
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numbered
progressively and
no share to be sub-
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An application signed by or on behalf of an applicant for shares
in the Company, followed by an allotment of any shares
therein, shall be an acceptance of shares within the meaning of
these Articles, and every person who thus or otherwise
accepts any shares and whose name is on the Register of
members shall for the purpose of these Articles be a member.

Notwithstanding anything contained in these Articles, the
Company shall be entitled to dematerialize or rematerialize its
shares, debentures and other securities (both existing and
future) held by it with the Depository and to offer its shares,
debentures and other securities for subscription in a
dematerialized form pursuant to the Depositories Act and the
Rules made thereunder if any.

All securities held by a Depository shall be in a fungible form.
Nothing contained in Sections 89 of the Act shall apply to a
Depository in respect of the securities held by it on behalf of
the beneficial owners.

Notwithstanding anything contrary contained in the Act or
these Articles, a Depository shall be deemed to be the
registered owner for the purposes of effecting transfer of
ownership of security on behalf of the Beneficial Owner. Save
as otherwise provided by Applicable Law or in these Articles,
the Depository as a registered owner of the securities shall not
have any voting rights or any other right in respect of the
securities held by it.

Every person holding securities of the Company and whose
name is entered as a Beneficial Owner in the records of the
Depository shall be deemed to be a member of the Company
and shall have the right to vote and other rights in respect of
the securities.

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

If a Beneficial Owner seeks to opt out of a Depository in
respect of any security, the Beneficial Owner shall inform the
Depository accordingly. The Depository shall, on receipt of
intimation as above, make appropriate entries in its record
and shall inform the Company accordingly. The Company shall
within 30 days of the receipt of the intimation from the
Depository and on fulfillment of such conditions and on
payment of such fees as may be specified by the regulations,
issue the certificate of securities to the Beneficial Owner or the
transferee as the case may be.

Notwithstanding anything to the contrary contained in these
Articles (i) Section 45 of the Act shall not apply to the shares
with a Depository; (ii) Section 56 of the Act shall not apply to
transfer of security effected by the transferor and the
transferee both of whom are entered as Beneficial Owners in
the records of a Depository.

The Register and Index of Beneficial Owner, maintained by a
Depository under Section 11 of the Depositories Act shall be
deemed to be the Register and Index of members and security
holders as the case may be for the purposes of these Articles.

Where securities are dealt with in a Depository, the Company
shall intimate the details of allotment of securities thereof to
the Depository immediately on allotment of such securities.
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No stamp duty would be payable on transfer of shares and
securities held in dematerialized form.

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

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

JOINT HOLDERS

Where two or more persons are registered as the holders 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 provisions contained in these
Articles.

The Company shall be entitled to decline to register more than
four persons as the joint-holders of any share.

The joint-holders of any shares shall be liable severally as well
as jointly for and in respect of all calls and other payments
which ought to be made in respect of such shares.

On the death of any one or more joint-holders, the survivor or
survivors shall be the only person or persons recognized by
the Company as having any title to the share but the Directors
may require such evidence of death as they may deem fit and
nothing herein contained shall be taken to release the estate of
a deceased joint-holder from any liability on shares held by
him jointly with any other person.

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

Only the person whose name stands first in the register of
members as one of the joint-holders of any share shall be
entitled to delivery of the certificate, if any, relating to such
share or to receive documents and notices from the Company
and any documents and notices served on or sent to such
person shall be deemed served on all the joint-holders.

Any one of two or more joint-holders may vote at any meeting,
either personally or by attorney duly authorized under a
power of attorney or by proxy in respect of such share 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 that one of such persons so present, whose
name stands first or higher (as the case may be) on the
register in respect of such share, shall alone be entitled to vote
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in respect thereof. Provided always that a joint-holder present
at any meeting personally shall be entitled to vote in
preference to a joint-holder present by an attorney duly
authorized under power of attorney or by proxy although the
name of such joint-holder present by an attorney or proxy
stands first or higher as the case may be in the register in
respect of such shares.

All executors or administrators of a deceased member in
whose name any share stands shall for the purpose of these
Articles be deemed to be 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 name.

UNDERWRITING AND BROKERAGE

The Company may subject to the provisions of Section 40 and
the Companies (Prospectus and Allotment) Rules, 2014 and
other applicable provisions (if any) of the Act at any time pay a
commission to any person in connection of his subscribing or
agreeing to subscribe or his procuring or agreeing to procure
subscriptions, whether absolutely or conditionally, for any
securities of the Company subject to the commission being
paid out of the proceeds of the issue or profit of the Company
or both and provided that the rate of commission does not
exceed, in the case of shares, 5% of the price at which the
shares are issued and in the case of debentures, 2.5% of the
price at which debentures are issued or such other maximum
amount as may be prescribed under the aforesaid Rules from
time to time. The Company may also on any issue of shares or
debentures pay such brokerage as may be lawful.

CERTIFICATE

With respect to shares in physical form, every member shall be
entitled, without payment, to one or more certificates in
marketable lots, for all the shares of each class or
denomination registered in his name, or if the Board of
Directors so approves (upon paying such fee as the Board of
Directors may, from time to time, determine) to several
certificates, each for one or more of such shares and the
Company shall complete and have ready for delivery such
certificates within 2 months from the date of allotment, or
within 1 month of the receipt of application of registration of
transfer, transmission, sub-division, consolidation or
renewal of any of its shares as the case may be. In respect of
a share or shares held jointly by several persons, the Company
shall not be bound to issue more than one certificate and
delivery of a certificate of shares to one of several joint holders
shall be sufficient delivery to all such holders. Every certificate
of shares shall be under the seal of the Company and shall
specify the distinctive numbers of shares in respect of which it
is issued and amount paid-up thereon and shall be in the form
as prescribed under the Company (Share Capital and
Debenture) Rules, 2014.

The certificate of title to shares shall be issued under the seal
of the Company which shall be affixed in the presence of and
signed by (i) two directors duly authorized by the Board of
Directors or Committee of Board, if so authorised by the
Board; and (ii) the secretary or some other person authorized
by the Board of Directors for the purpose.

Provided that at least one of the aforesaid two directors shall
be person other than the Managing Director or Whole-Time
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Director. A Director may sign a share certificate by fixing his
signature thereon by means of any machine, equipment or
other mechanical means such as engraving in metal or
lithography or digitally signed but not by means of a rubber
stamp. Provided always that notwithstanding anything
contained in this Article, the certificates of title to shares may
be executed and issued in accordance with such other
provisions of the Act or the Rules made thereunder as may be
in force for the time being and from time to time.

The Company shall within a maximum of 6 months after the
allotment of any debentures in physical form and within 1
month after the application for the registration of the transfer
of any such debentures, deliver the -certificates of all
debentures allotted or transferred.

If any certificate is worn out, defaced, mutilated or torn or if
there be no further space on the back thereof for
endorsement of transfer, then upon production and
surrender thereof to the Company, a duplicate certificate may
be issued in lieu thereof. If any certificate is lost or destroyed
then upon proof thereof to the satisfaction of the Company and
on execution of such indemnity as the Company deems
adequate, being given and on payment of out-of-pocket
expenses incurred by the Company in investigating the
evidence produced, issue a duplicate certificate in lieu thereof.
Every certificate, under this Article, shall be issued on payment
of such fees (not exceeding Rs. 50 for each certificate) as the
Board of Directors shall prescribe. Provided that no fee shall
be charged for issue of new certificates in replacement of
those which are old, defaced or worn out or where there is no
further space on the back thereof for endorsement of transfer.
The Company shall issue a duplicate certificate within 15 days
from the date of submission of complete documents with the
Company.

Provided that notwithstanding what is stated above, the Board
of Directors shall comply with such Rules or Regulation or
requirements of any stock exchange or the Rules made under
the Act or the rules made under Securities Contracts
(Regulation) Act, 1956 or any other act, or rules applicable in
this behalf.

The provisions of this Article shall mutatis mutandis apply to
debentures of the Company.

CALLS

The Board of Directors may, from time to time, but subject to
the conditions hereinafter mentioned, make such calls as they
think fit (not being more than one-fourth of the nominal value
of the share) upon the members in respect of all moneys
unpaid on the shares held by them respectively (whether on
account of nominal value of the shares or by way of premium)
and not by the conditions of allotment thereof made payable at
fixed times; and each member shall pay the amount of every
call so made on him to the Company at the time appointed by
the Board of Directors (not being earlier than one month from
the date fixed for the payment of the last preceding call). A call
may be made payable by installments. The joint holders of a
share shall be jointly and severally liable to pay all calls in
respect thereof.

Where after the commencement of the Act, any calls for
further capital are made on shares, such calls shall be made on
a uniform basis on all shares falling under the same class. For
the purpose of this Article, shares of the same nominal value
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on which different amounts have been paid-up shall not be
deemed to fall under same class.

If by the terms of issue of shares, any amount shall be payable
by installments, then every such installment, 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 holder of the
share or the legal representative of the deceased registered
holder.

Atleast 14 days’ notice for every call shall be given specifying
the time of payment and if payable to any person other than
the Company, the name of the person to whom the call shall be
paid, provided that before the time for payment of such call
the Board may by notice in writing to the members revoke the
same.

A call shall be deemed to have been made at the time when the
resolution of the Board of Directors authorizing such call was
passed and may be made payable by the members whose
names appear on the Register of Members on such date or at
the discretion of the Board of Directors on such subsequent
date as shall be fixed by the Board of Directors.

The Board of Directors may, from time to time, at its
discretion, revoke or extend the time fixed for the payment of
any call and may extend such time as to all or any of the
members (who from residence at a distance or other cause, the
Board of Directors may deem entitled to such extension) but
no members shall be entitled to such extension, save as a
matter of grace and favor.

If by the terms of issue of any share or otherwise any amount
is made payable at any fixed time or by installments at fixed
time (whether on account of the amount of the shares or by
way of premium) every such amount or installment shall be
payable as if it were a call duly made by Board of Directors and
of which due notice has been given and all the provisions
herein contained in respect of calls including as to payment of
interest and expenses, forfeiture or otherwise shall relate to
such amount or installment accordingly.

If the sum payable in respect of any call or installment is not
paid on or before the day appointed for payment thereof, the
holder for the time being or allottee of the share in respect of
which a call shall have been made or the installment shall be
due shall pay interest on the same at such rate not exceeding
10 (ten) per cent per annum as the Board of Directors shall fix,
from the day appointed for the payment thereof to the time of
actual payment. The Board of Directors may waive payment of
such interest wholly or in part at its discretion.

Neither a judgment nor a decree in favor of the Company for
calls or other moneys due in respect of any shares nor any part
payment or satisfaction thereunder 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 shares either
by way of principal or interest nor any indulgence granted by
the Company in respect of the payment of any money shall
preclude the forfeiture of such shares as herein provided.

Subject to the provisions of the Act and these Articles, on the
trial or hearing of any action or suit brought by the Company
against any member or his legal representative for the
recovery of any money claimed to be due to the Company in
respect of any shares it shall be sufficient to prove that the
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name of the member in respect of whose shares the money is
sought to be recovered is entered in the Register of Members
as the holder or one of the holders that the resolution making
the call is duly recorded in the minutes book and that notice of
such call was duly given in pursuance of these presents; and it
shall not be necessary to prove the appointment of the
Directors who made such call nor any other matter
whatsoever but the proof of the matters aforesaid shall be
conclusive evidence of the debt.

The Board of Directors may, if it thinks fit, subject to the
provisions of the Act, agree to and receive from any member
willing to advance the same, whole or any part of the
moneys remaining unpaid on any shares held by such
member, even if no part of that amount has been called up, and
upon the amount so paid in advance, or so much thereof as
from time to time exceeds the amount of the calls then made
upon the shares in respect of which such advance has been
made, the company may pay interest at such rate, as may be
fixed by the Board of Directors. Provided that money paid in
advance of calls shall not confer a right on the member to
participate in profits or dividend. The Board of Directors may
at any time repay the amount so advanced. The members shall
not be entitled to any voting rights in respect of the moneys so
paid by him as advance until the same has been called up.

The provisions of these Articles relating to calls shall mutatis
mutandis apply to the calls on any other securities including
debentures of the Company.

FORFEITURE, SURRENDER AND LIEN

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

The notice shall name a day (not being less than 14 days from
the date of the notice) on or before which such call, installment
or such part or other moneys as aforesaid and such interest
and expenses as aforesaid are to be paid. The notice shall also
state that in the event of nonpayment on or before the time
appointed the shares in respect of which the call was made or
installment is payable will be liable to be forfeited.

If the requirement of any such notice as aforesaid shall not be
complied with, any of the shares in respect of which such
notice has been given, may at any time thereafter, before
payment of all calls or installments, interest and expenses or
other moneys due in respect thereof, be forfeited by a
resolution of the Board of Directors to that effect. Such
forfeiture shall include all dividends declared in respect of the
forfeited share and not actually paid before the forfeiture.
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Any share so forfeited shall be deemed to be the property of
the Company and may be sold, re-allotted or otherwise
disposed of, upon such terms and in such manner as the Board
of Directors shall think fit.

The Board of Directors may at any time before any share so
forfeited shall have been sold, re-allotted or otherwise
disposed of annul the forfeiture thereof upon such conditions
as they think fit.

Any member whose shares have been forfeited shall
notwithstanding the forfeiture, be liable to pay and shall
forthwith pay to the Company all calls, installments, interest,
expenses and other moneys owing upon or in respect of such
shares at the time of the forfeiture together with the interest
thereon from the time of the forfeiture until payment at such
rate not exceeding the rate as the Board of Directors may
determine and may enforce the payment of the whole or a
portion thereof if they think fit but shall not be under any
obligation to do so.

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

The Company shall have a first and paramount lien upon all
the shares (other than fully paid-up shares) registered in the
name of each member (whether solely or jointly with others)
and upon the proceeds of sale thereof for all moneys (whether
presently payable or not) called or payable at a fixed time in
respect of such shares and no equitable interest in any share
shall be created except upon the footing and condition that
this Article will have full effect. And such lien shall extend to all
dividends and bonuses from time to time declared in
respect of such shares. Unless otherwise agreed the
registration of a transfer of shares shall operate as a waiver of
the Company's lien if any, on such shares. The Board of
Directors may at any time declare any shares wholly or in part
to be exempt from the provisions of this Article.

For the purpose of enforcing such lien, the Board of Directors
may sell the shares subject thereto in such manner as they
shall think fit, but no sale shall be made (until such period as
aforesaid shall have arrived) and until notice in writing of the
intention to sell shall have been served on such member or his
executor or administrator or legal representative or the
person (if any) entitled by transmission to the share and
default shall have been made by him or them in payment,
fulfillment or discharge of such debts, liabilities or
engagements for 7 (seven) days after such notice. To give
effect to any such sale, the Board of Directors may authorize
some person to transfer the shares sold to the purchaser
thereof and the purchaser shall be registered as the holder of
the shares comprised in any such transfer. Upon any such sale
as aforesaid, the certificates in respect of the shares sold shall
stand cancelled and become null and void and be of no effect
and the Board of Directors shall be entitled to issue a new
certificate or certificates in lieu thereof to the purchaser or
purchasers concerned.

The net proceeds of any such sale after payment of the costs of
such sale shall be applied in or towards the satisfaction of such
debts, liabilities or engagements of such members and the
residue (if any) paid to such member or executor or
administrator or legal representative or the person (if any)
entitled by transmission to the shares so sold.
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A duly verified declaration in writing under the hands of a
Director, Manager or Secretary that the call in respect of a
share was made, and notice thereof given, and that default in
payment of the call was made, and that the forfeiture of the
share was made by a resolution of the Board of Directors to
that effect, on a date mentioned in the declaration, shall be
conclusive evidence of the fact stated therein as against all
persons entitled to such share.

The Company may receive the consideration, if any, for the
share on any sale or other disposition thereof and the person
to whom such share is sold or disposed of may be registered as
the holder of the share and shall not be bound to see to the
application of the consideration, if any, nor shall his title to the
share be affected by irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or other
disposal of the share.

The provisions of these Articles relating to forfeiture of shares
shall mutatis mutandis apply to the calls on any other
securities including debentures of the Company.

TRANSFER AND TRANSMISSION OF SHARES

Subject to the provisions of the Act, the shares or debentures
and any interest therein of the Company shall be freely
transferable.

The Board of Directors shall not register a transfer of
securities of the Company held in physical form, unless a
proper instrument of transfer, in the form prescribed under
the Companies (Share Capital and Debentures) Rules, 2014,
duly stamped, dated and executed by or on behalf of the
transferor and the transferee and specifying the name, address
and occupation, if any, of the transferee has been delivered to
the Company by the transferor or the transferee within a
period of 60 days from the date of execution, along with the
certificate relating to the securities, or if no such certificate is
in existence, along with the letter of allotment of securities,
provided that where the instrument of transfer has been lost
or the instrument of transfer has not been delivered within the
prescribed period, the Company may register the transfer on
such terms as to indemnity as the Board of Directors may
think fit. Provided further that nothing in this Article shall
prejudice any power of the Company to register as security
holder any person to whom the right to any securities of the
Company has been transmitted by operation of Applicable
Law.

The instrument of transfer shall be in writing and all
provisions of the Act and statutory modification thereof for the
time being shall be duly complied with in respect of all
transfer of shares and registration thereof. Every such
instrument of transfer shall be signed both by the transferor
and the transferee and the transferor shall be deemed to
remain the holder of such share until the name of the
transferee is entered in the Register of Members in respect
thereof.
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An application for the registration of a transfer of the shares of Application for

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

The provisions of the Act, regarding powers to refuse
registration of transfer and appeal against such refusal shall be
applicable to transfer of shares.

The Board of Directors may, subject to the right of appeal
conferred under the Act, decline to recognize any instrument
of transfer unless: (a) the instrument of transfer is in the form
prescribed in the Companies (Share Capital and Debentures)
Rules, 2014 (b) the instrument of transfer is accompanied by
the certificate of shares which it relates, and such other
evidence as the Board of Directors may reasonably require, to
show the right of the transferor to make the transfer (c) the
instrument of transfer is in respect of only one class of shares.

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

The instrument of transfer shall after registration be retained
by the Company and shall remain in its custody. All
instruments of transfer which the Board of Directors may
decline to register shall on demand be returned to the persons
depositing the same. The Directors may cause to be destroyed
all transfer deeds lying with the Company for a period of 10
years or more.

The Board of Directors shall have the power, on giving not less
than 7 days (or such period as may be prescribed by SEBI)
previous notice as required by the Act, to close the register of
members and transfer books of the Company for such period
or periods of time not exceeding in the aggregate 45 days in
each year but not exceeding 30 days at a time, as they may
deem fit.

If the Company refuses to register the transfer of any share, it
shall within 30 days from the date on which the instrument of
transfer was delivered to the Company, send notice along with
the reasons thereof for refusal to the transferor and the
transferee.

The executors or administrators of a deceased member or a
holder of a succession certificate shall be the only persons
whom the Company will be bound to recognize as having any
title to the shares registered in the name of the deceased
member except in case of joint holders, in which case the
surviving holder shall be the only person entitled to be so
recognized. The Company shall not be bound to recognize an
executor or administrator unless such executor or
administrator shall have first obtained probate or letters of
administration or other legal representation as the case may
be, from a duly constituted court in India or by any order or
notification of Central or State government, court or authority
authorized by Applicable Law to grant such probate or letter
of administration or other legal representation, provided that
in special cases only and where it would be lawful for the
Directors to do so, the Directors may dispense with the
production of probate or letter of administration or succession
certificate or other legal representation and upon such terms
of indemnity or otherwise, register the name of any person
who claims to be absolutely entitled to the security standing in
the name of a deceased member, as a member.
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Subject to the provisions of the Act and these Articles, any
person becoming entitled to any share in consequence of the
death, lunacy, bankruptcy or insolvency of any member or by
any lawful means, other than by transfer in accordance with
these presents may, with the consent of the Board of Directors
or Committee of the Board (which they shall not be under any
obligation to give) upon producing such evidence that he
sustains the character in respect of which he proposes to act
under this Article or of his title as the Board of Directors or
Committee of Board shall require, either be registered as a
member in respect of such shares or make such transfer of the
share as the deceased or insolvent member could have made.
If the 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 so
elects and if he elects to transfer the share, he shall testify his
election by executing a transfer of the share. All the
limitations, restrictions and provisions of the Act and these
Articles relating to the right of transfer and registration of
transfers of shares shall be applicable to any notice or transfer
as set out in these Articles as if the death or insolvency of the
member had not occurred and the notice or transfer were a
transfer signed by that member. This Article is herein referred
to as the Transmission Clause.

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

Any person becoming entitled to a share by reason of death,
lunacy, insolvency or other lawful means, shall be entitled to
the same dividends and other advantages to which he would
be entitled as if he were the registered owner 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 of Directors or
Committee of 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
90 days, the Board of Directors or Committee of the Board
may, thereafter, withhold payment of all dividends, bonuses or
other moneys payable in respect of the share, until the
requirements of the notice have been complied with.

The Company shall incur no liability or responsibility
whatsoever in consequence of their registering or giving effect
to any transfer of shares made, or purporting to be made by
any apparent legal owner thereof (as shown or appearing in
the Register of Members) to the prejudice of persons having or
claiming any equitable right, title or interest to or in the same
shares notwithstanding that the Company may have had
notice of such transfer and may have entered such notice or
referred thereto in any book of the Company and the Company
shall not be bound or required to regard or attend or give
effect to any notice which may be given to them of any
equitable right, title or interest, or be under any liability
whatsoever for refusing or neglecting to do of though it may
have been entered or referred to in some book of the Company
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but the Company shall nevertheless be at liberty to regard and
attend to any such notice and give effect thereof, if the Board
of Directors shall so think fit.

No

fee shall be charged for registration of transfer,

transmission, Probate, Succession Certificate and Letters of
administration, Certificate of Death or Marriage, Power of
Attorney or similar other document.

(a)

(b)

(c)

(d)

(e)

)

(8)

(h)

()

1)

(k)

Every holder of security of the Company may at any time
nominate in the prescribed manner a person to whom
his securities shall vest in the event of his death.

Where the securities of the Company are held by more
than one person jointly, the joint holders may together
nominate in the prescribed manner a person to whom all
the rights in the securities shall vest in the event of death
of all the joint holders.

Notwithstanding anything contained in any other
Applicable Law for the time being in force or in any
depositions, whether testamentary or otherwise in
respect of such shares in or debentures of the Company,
where a nomination made in the prescribed manner
purports to confer on any person the right to vest the
securities of the Company, the nominee shall on the
death of the holder of the security holder or as the case
may Every holder of security of the Company may at any
time nominate in the prescribed manner a person to
whom his securities shall vest in the event of his death.
Where the securities of the Company are held by more
than one person jointly, the joint holders may together
nominate in the prescribed manner a person to whom all
the rights in the securities shall vest in the event of death
of all the joint holders.

Notwithstanding anything contained in any other
Applicable Law for the time being in force or in any
depositions, whether testamentary or otherwise in
respect of such shares in or debentures of the Company,
where a nomination made in the prescribed manner
purports to confer on any person the right to vest the
securities of the Company, the nominee shall on the
death of the holder of the security holder or as the case
may be

become entitled to all the rights in the securities to the
exclusion of all other persons, unless the nomination is
varied, cancelled in the prescribed manner.

Where the nominee is a minor, it shall be lawful for the
holder of the securities making the nomination to
appoint, in the prescribed manner any person to become
entitled to shares in or debentures of the Company in the
event of the death of the nominee during the minority.
Subject to the provisions of the Act, all other provisions
of the Articles, the benefits and advantages available to
the transferee

be on the death of the joint holders, become entitled to
all the rights in the securities to the exclusion of all other
persons, unless the nomination is varied, cancelled in the
prescribed manner.

Where the nominee is a minor, it shall be lawful for the
holder of the securities making the nomination to
appoint, in the prescribed manner any person to become
entitled to shares in or debentures of the Company in the
event of the death of the nominee during the minority.
Subject to the provisions of the Act, all other provisions
of the Articles, the benefits and advantages available to
the transferee shall be available to the nominee of such
shares.
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The provisions of these Articles relating to transfer and
transmission of shares shall mutatis mutandis apply to the
transfer and transmission of any other securities including
debentures of the Company.

CONVERSION OF SHARES INTO STOCK

The Company may subject to the provisions of the Act, by a
resolution of the Company in General Meeting (i) convert any
paid-up shares into stock; and (ii) re-convert any stock into
paid-up shares of any denomination.

The holders of stock may transfer the same or any part thereof
in the same manner 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
circumstance admit. Provided that, the Board of Directors may,
from time to time, fix the minimum amount of stock
transferable, however such minimum shall not exceed the
nominal amount of the shares from which the stock arose.

The holders of stock shall, according to the amount of stock
held by them, have the same rights, privileges and advantages
as regards dividends, participation in profits, 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 dividends, participation in profits of the
Company and in the assets on winding up) shall be conferred
by an amount of stock which would not, if existing in shares,
have conferred that privilege or advantage.

Such of the regulations and Articles of the Company as are
applicable to paid-up shares shall apply to stock and the words
“share” and “shareholder” in those regulations shall include
“stock” and “stockholder” respectively.

BORROWING POWERS

Subject to the provisions of the Act and these Articles, the
Board of Directors shall have the power from time to time at
their discretion to raise or borrow or secure the payment of
any sum or sums of money for the purpose of the Company,
provided that the total amount borrowed at any time together
with the moneys already borrowed by the Company (apart
from temporary loans obtained from the Company’s Bankers
in the ordinary course of business) shall not without the
consent of the members in General Meeting exceed the
aggregate of the paid-up capital of the Company and its free
reserves.

Subject to the provisions of the Act and these Articles, the
Board of Directors may raise such sum or sums in such
manner and upon such terms and conditions, in all respects as
they think fit and in particular by the issue of bonds,
debentures or debenture-stock and secure the payment
thereof by any mortgage or charge or other security on the
undertaking or the whole or any part of the property of the
Company (both present and future) including its uncalled
capital for the time being.

TERMS OF ISSUE OF DEBENTURES
Any debentures, debenture-stock or other securities may be
issued at a discount, premium or otherwise and may be issued

on condition that they shall be convertible into shares of any
denomination, either wholly or partly, and with any privileges
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and conditions as to redemption, surrender, drawing,
allotment of shares, right of debenture holders to attend (but
not vote) at the General Meeting of the Company, appointment
of Directors and otherwise. Debentures with the right to
conversion into shares, wholly or in part, shall be issued only
with the consent of the Company in the General Meeting The
Company shall comply with all the provisions of the Act and
the conditions specified in the Rules in this regard.

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

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

GENERAL MEETING

The Company shall in addition to any other meetings of the
members hold a general meeting as its ‘Annual General
Meeting’ at the intervals and in accordance with the provisions
of the Act.

Every Annual General Meeting shall be called for at a time
during business hours (between 9 a.m. and 6 p. m) and on such
day (not being a national holiday) as the Directors may
determine and it shall be held either at the Registered Office of
the Company or at some other place within the city, town or
village in which the registered office of the Company is
situated. The notice calling the meeting shall specify it as the
Annual General Meeting.

All General Meetings other than Annual General Meetings shall
be called Extraordinary General Meetings.

The Board of Directors may call an Extraordinary General
Meeting whenever they think fit. If at any time, the directors
capable of acting, who are sufficient in number to form a
quorum are not within India, any director or any two members
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 of Directors.

Subject to the provisions of the Act, an Extra-Ordinary General
Meeting can be called by requisitionists as and when necessary
and shall be held in the same manner in which meetings are
called for and held by the Board of Directors.

All provisions of the Act and the Rules made thereunder
regarding Notice of the Meeting and explanatory statement
shall apply to the Company.

A General Meeting of the Company may be called by giving not
less than 21 days’ notice either in writing or through
electronic mode in such manner as prescribed under the Act
and the Companies (Management and Administration) Rules,
2014, provided that a General Meeting may be called after
giving a shorter notice if consent is given in writing or by
electronic mode by not less than 95% of the members entitled
to vote at such meeting.

The accidental omission to give any such notice to or the non-
receipt by any member or other person to whom it should be
given shall not invalidate the proceedings of the meeting
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PROCEEDINGS AT GENERAL MEETING AND ADJOURNMENT
OF MEETING

The quorum for a General Meeting shall be:

(i) 5 members personally present if the number of members
as on the date of meeting is not more than 1000;

(ii) 15 members personally present if the number of
members as on the date of meeting is more than 1000 but
up to 5000;

(iii) 30 members personally present if the number of
members as on the date of the meeting exceeds 5000.

No business shall be transacted at any General Meeting unless
the requisite quorum is present at the commencement of
business.

If within half an hour after the time appointed for the holding
of a General Meeting, a quorum is not present, the meeting
which is convened on the requisition of shareholders shall be
dissolved and in every other case shall stand adjourned to the
same day in the next week at the same time and place or to
such other day, time and place as the Board of Directors may
determine. If at such adjourned meeting a quorum is not
present within half-an-hour, those members present shall be a
quorum and may transact the business for which the meeting
was called.

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

The Chairman (if any) of the Board of Directors shall, if willing,
preside as Chairman at every General Meeting of the Company,
but if there be no such Chairman, or in case of his absence or
refusal, the Co- Chairperson of the Board of Directors shall, if
willing, preside as Chairman at such meeting and if there be no
such Co- Chairperson or if the Co- Chairperson is not present
within 15 minutes after the time appointed for holding the
meeting , or is unwilling to act as Co- Chairperson, any
Director present shall be chosen as the Chairperson of the
Meeting.

If at any meeting a quorum of members shall be present, and
the Chair shall not be taken by the Chairman of the Board of
Directors or by the Co- Chairperson or by a Director at the
expiration of 15 minutes from the time appointed for holding
the meeting or if before the expiration of that time all the
Directors shall decline to take the Chair, the members present
by show of hands or poll or electronically shall choose one of
them to be the Chairman of the meeting.

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

In case of equality of votes, the Chairman of the meeting shall
have a second or casting vote.

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

When a meeting is adjourned for 30 days or more, notice of the
adjournment of the business to be transacted at an adjourned
meeting is to be given to the members. Save as aforesaid and
as provided in the Act, it shall not be necessary to give any
notice of the adjournment or of the business to be transacted
at an adjourned meeting.
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At any General Meeting a resolution put to the vote of the
meeting shall, unless a poll is demanded or the voting is
carried out electronically, be decided on a show of hands.
Voting by show of hands would not be allowed in case the
voting is already carried out electronically.

Chairman may allow voting by use of ballot or polling paper or
by using an electronic voting system for all those members
who are present at the general meeting but have not cast their
votes by availing the remote e-voting facility prior to the date
of Annual General Meeting.

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

Before or on the declaration of the result of the voting on any
resolution on show of hands, a poll may be ordered to be taken
by the Chairman of the meeting on his own motion, and shall
be ordered to be taken by him on a demand made in that
behalf by the members present in person or by proxy, where
allowed, and holding such number of shares or voting rights as
may be prescribed by the Act and the Rules. The demand for a
poll may be withdrawn at any time by the person or persons
who made the demand.

A poll shall be demanded forthwith for adjournment of the
meeting or appointment of Chairman of the meeting, or any
other matter as may be prescribed in the Act or the Rules.

A poll demanded on any question other than adjournment of
the meeting or appointment of Chairman shall be taken at such
place in Mumbai and at such time not being later than 48
hours from the time when the demand was made, as the
Chairman may direct. Subject to the provisions of the Act, the
Chairman of the meeting shall have power to regulate the
manner in which a poll shall be taken and the result of the poll
shall be deemed to be the decision of the meeting on the
resolution on which the poll was taken.

Where a poll is to be taken, the Chairman of the meeting shall
appoint such number of scrutinizers as he deems necessary to
scrutinize the poll process and the votes given on the poll and
to report thereon to him. Subject to provisions of the Act, the
Chairman shall have power, at any time before the result of the
poll is declared to remove a scrutinizer from office and to fill
vacancies in the office of scrutinizers from such removal or
from any other cause.

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

The Company shall cause minutes of all proceedings of every
General Meeting and every resolution passed by postal ballot
to be prepared, signed and kept in accordance with the
provisions of Section 118 of the Act. Such minutes shall be
evidence of the proceedings recorded therein.

22

Voting by show of
hands

Conclusiveness of
resolution passed by
show of hands

Demand for poll

Matters on which poll
shall be taken
forthwith

Time and manner of
taking poll

Scrutinizers at Poll

Demand for poll not
to prevent
transaction of other
business

Minutes of General
Meeting



122.

123.

124.

125.

126.

127.

128.

129.

The book containing the minutes of the proceedings of any
General Meeting or of a resolution passed by postal ballot shall
be kept at the registered office and be open during business
hours to the inspection by any member without charge
between 11 am to 1 pm on all working days, other than
Saturdays, and subject to such reasonable restrictions as the
Company may impose in accordance with the provisions of the
Act. Any member shall be entitled to be furnished within 7
working days after he has made a request in that behalf to the
Company with a copy of the minutes on payment of a fee of
Rs.10 /- for each page or part of any page, subject to the Act.

Any record, register, minutes or other document, required to
be kept or allowed to be inspected or give copies to any
member, may be kept, inspected or copies given in electronic
form, subject to the provisions of the Act.

VOTES OF MEMBERS

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

The Company may get a resolution relating to any business
other than ordinary business, any business in respect of which
directors or auditors have a right to be heard at any meeting,
passed by members by means of a postal ballot instead of
transacting the business in general meeting of the Company
and in the case of resolutions relating to such business as
specified in the Companies (Management and Administration)
Rules, 2014 to be conducted only by postal ballot the Company
shall get such resolutions passed by means of postal ballot and
the procedures for such postal ballot will be as set out in the
Companies (Management and Administration) Rules, 2014.

The Company shall provide the members the means to
exercise their right to vote through electronic means in
accordance with the provisions of the Act and the Companies
(Management and Administration) Rules, 2014, as amended
from time to time. A person who has voted through e-voting
mechanism shall not be debarred from participation in the
General Meeting physically however he shall not be able to
vote at the meeting and the vote cast through e-means shall be
treated as valid.

Subject to the provisions of the Act and the Rules, every
member present, voting by a show of hands shall have one
vote and every member present personally or by proxy shall
have one vote for every share held by him. A member can also
cast his vote through electronic means in accordance with the
provisions of the Act and the Rules. The members of the
Company holding any preference share capital shall in respect
of such capital have a right to vote only on resolutions placed
before the Company which directly affect the rights attached
to the preference shares.

A member not personally present at a General Meeting shall
not be entitled to vote on a show of hands unless such member
is a body corporate present by a representative duly
authorized under Section 113 of the Act.

Any person entitled under the Transmission Clause to transfer
any shares may vote at any General Meeting in respect thereof
as if he was the registered holder of such shares provided that
at least 48 hours before the time of meeting or adjourned
meeting as the case may be, at which he proposes to vote, he
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shall satisfy the Board of Directors of his right to transfer such
shares unless the Board of Directors shall have previously
admitted his right to vote at such meeting in respect thereof.

Any one of two or more joint-holders may vote at any meeting,
either personally or by attorney duly authorized under a
power of attorney or by proxy in respect of such share 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 that one of such persons so present, whose
name stands first or higher (as the case may be) on the
register in respect of such share, shall alone be entitled to vote
in respect thereof. Provided always that a joint-holder present
at any meeting personally shall be entitled to vote in
preference to a joint-holder present by an attorney duly
authorized under power of attorney or by proxy although the
name of such joint-holder present by an attorney or proxy
stands first or higher as the case may be in the register in
respect of such shares.

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

A member who is a minor may vote in respect of his share or
shares through his guardian.

Subject to the provisions of the Act, a member shall not be
entitled to vote at any General Meeting either personally or by
proxy or by attorney or be reckoned in a quorum whilst any
call or other sum shall be due and payable to the Company in
respect of any of the shares of such member.

On a poll taken at a meeting of the Company, a member
entitled to more than one vote, or his proxy, or other person
entitled to vote for him, as the case may be, need not, if he
votes, use all his votes or cast in the same way all votes he
uses.

Subject to the provisions of the Act, any member entitled to
attend and vote at a meeting of the Company shall be entitled
to appoint another person (whether a member or not) as his
proxy to attend and vote instead of himself; but a proxy so
appointed shall not have any right to speak at the meeting and
shall not be entitled to vote except on a poll.

Every proxy shall be appointed by an instrument in writing in
the form prescribed under the Companies (Management and
Administration) Rules, 2014, signed by the appointer or his
attorney duly authorized in writing, or if the appointer is a
body corporate, be under its seal or be signed by an officer or
an attorney duly authorized by it.

The instrument appointing a proxy or any other document
necessary to show the validity or relating to appointment of a
proxy shall be deposited at the office of the Company not less
than 48 hours before the time for holding the meeting at which
the person named in the instrument proposes to vote or in
case of a poll, not less than 24 hours before the time appointed
for taking of a poll, and in default the instrument of proxy shall
not be treated as valid.

Every member entitled to vote at a meeting of the Company or
on any resolution to be moved thereat shall be entitled during
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the period beginning 24 hours before the time fixed for the
commencement of the meeting and ending with the conclusion
of the meeting, to inspect the proxies lodged at any time
during the business hours of the Company provided not less
than 3 days notice in writing of the intention so to inspect is
given to the Company.

If any such instrument of appointment be confined to the
object of appointing an attorney or proxy for voting at the
meeting of the Company it shall remain permanently or for
such time as the Board of Directors may determine in the
custody of the Company.

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 revocation of the proxy or the
authority under which the proxy was executed or the transfer
of the shares in respect of which that vote is given, provided
that no intimation in writing of the death, revocation or
transfer shall have been received by the Company at its Office
before the commencement of the meeting at which the proxy
is used.

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

DIRECTORS

The number of Directors shall not be less than 3 and not more
than 15. Provided that the Company may increase the
maximum number of directors by passing a special resolution.

(a) Notwithstanding anything contained in these Articles
so long as one or more persons specified in sub-article
(b) of this Article (“Specified Persons”) whether singly
or collectively in any combination whatsoever, hold
not less than 26 per cent of the subscribed equity share
capital of the Company, they shall be entitled to
appoint in the aggregate such number of Directors not
exceeding one-third of the total number of Directors
including the Managing Director and/or Whole-Time
Director (or up to such number of proportion as may
be permitted under the provisions of the Act) on the
Board of Directors of the Company, and shall be
entitled to remove any such Director so appointed and
to appoint another in his place or in place of any such
Director who resigns or otherwise vacates such office.
Such appointment / removal shall be effected by
writing to the Board of Directors and shall take effect
immediately upon such writing being delivered at the
Office of the Company. Any Director so appointed shall
not be liable to retire by rotation under the provisions
of Section 152 of the Act and shall not be required to
hold qualification shares, if any. Provided however that
the number of Directors to be appointed in accordance
with this Article shall be reduced by the rights
conferred upon the public financial institutions under
any statutory provisions or under any arrangement
entered into and/or under any agreement with such
public financial institutions to appoint nominee
directors on the Board of Directors of the Company.
Further provided, that in the event the number of
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directors liable to retire by rotation falls below two-
thirds of the total number of directors, the directors
appointed by the Specified Persons shall become liable
to retirement such that at all times two-thirds of the
total number of directors are liable to retirement by
rotation. The appointment or removal of non-retiring
Director under this Article shall be by a notice in
writing addressed to the Company and shall take effect
forthwith upon such notice being received by the
Company.

(b) for the purposes of the Articles the following persons
shall be “Specified Persons” referred to in sub-clause
(a) as above:

i. The promoters.

ii. The relatives of any one or more of the promoters.

iii. Any company or corporation or body incorporated
in which not less than 15% of the subscribed equity
share capital or corpus, whichever is less, is held
whether singly or collectively, by one or more of the
persons in clause (i) (ii) above.

iv. Any subsidiary, holding company or company which
is under the same management of any company,
corporation or body corporate specified in clause
(iii) hereinabove.

v. Any company, corporation or body corporate in
which not less than 15 percent of the equity share
capital is held by any one or more of companies,
corporations or bodies corporate specified in clause
(iii) and (iv) whether singly or together with one or
more persons specified in (i), (ii), (iii), (iv) and (v) of
this sub-Article.

vi. Any partnership or other firm, trust, association of
persons, body of individuals or any other entity
whether incorporated or not, of which not less than
15% of the total profit or benefit accrues, arises or
becomes due to the persons specified in clauses (i),
(ii), (iii) and (v) of this sub-article whether singly or
collectively.

144. The Company shall, subject to provisions of the Act, be entitled
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to agree with any person, firm, body corporate, corporation or
institution that he or it shall have the right to appoint/remove
his or its nominee on the Board of Directors of the Company
upon such terms and conditions as the Company may deem fit.
Such nominee and their successors in office appointed under
this Article shall be called Nominee Directors of the Company.
The Nominee Directors shall be entitled to hold office until
requested to retire by the person, firm, body corporate,
corporation who may have appointed him/them. A Nominee
Director shall be entitled to the same, rights and privileges and
be subject to the same obligation as any other director of the
Company.

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

The Board of Directors of the Company may appoint an
Alternate Director to act for a director (original director)
during his absence for a period of not less than 3 months from
India and such alternate director whilst he holds office as an
Alternate Director shall be entitled to notice of meetings of the
Directors and to attend and vote thereat accordingly. An
Alternate Director appointed under this Article shall not hold
office as such for a period longer than that permissible to the
original Director in whose place he has been appointed and
shall vacate office if and when the original Director returns to
India. If the term of office of the original Director is
determined before he so returns to India, any provision in the
Act or in these Articles for the automatic reappointment of
retiring Directors in default of another appointment shall
apply to the original Director and not the Alternate Director.

Subject to the provisions of the Act, any casual vacancy
occurring in the office of a Director, who was appointed in the
General Meeting and who vacates such office before his term
expires in the normal course may be filled up by the Directors
at a meeting of the Board of Directors. Any person so
appointed shall hold office only up to the date up to which the
Directors in whose place he is appointed would have held
office, if the vacancy had not occurred.

Subject to the provisions of the Act, the Board of Directors
shall have powers at any time and from time to time to appoint
a person as an Additional Director, provided that the total
number of directors shall not at any time exceed the maximum
number fixed. Any such Additional Director shall hold office
only up to the date of the next Annual General Meeting or the
last date, on which the Annual General Meeting should have
been held, whichever is earlier.

Subject to the provisions of the Act, one-third of the Board of
Directors (or such number as required under the Act, Rules and
the listing norms notified by SEBI) shall comprise Independent
Directors.

The remuneration of a Director for his services shall be such a
sum as may be fixed by the Board of Directors for each meeting
of the Board of Directors or Committee thereof, attended by
him not exceeding the maximum permissible amount as may be
prescribed by the Act. Each Director shall be entitled to be paid
his reasonable traveling and other expenses incurred by him in
attending and returning from meetings of the Board of
Directors or Committee of the Company or incurred in
connection with the business of the Company.

If any Director, being willing, shall be called upon to perform
extra services, or to make any special exertions in going or
residing out of Mumbai or otherwise for any of the purpose of
the Company, the Company shall subject to the limitation
provided by the Act compensate such Director either by a fixed
sum or by a percentage of profits or otherwise as may be
determined by the Directors and such remuneration may be
either in addition to or in substitution for his remuneration
above provided.
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All cheques, promissory notes, drafts, hundis, bills of exchange
and other negotiable instruments and all receipts for monies
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 of Directors shall, from
time to time, determine.

The continuing Directors may act notwithstanding any vacancy
in the Board of Directors, however if the number of the
continuing directors falls below the minimum number fixed by
the Act or these Articles for a meeting of the Board of Directors,
the continuing Directors may act for the purpose of increasing
the number of directors to that fixed for a quorum or for
summoning a General Meeting of the Company.

Subject to the provisions of the Act, a Director may resign from
his office at any time by notice in writing addressed to the
Company or to the Board of Directors.

All provisions of the Act dealing with vacation of office and
removal of a director shall apply to the Company.

Subject to the provisions of the Act and the Rules, no Director
shall be disqualified by his office from contracting with the
Company either as vendor, purchaser, agent, broker or
otherwise, nor shall any such contract or arrangement entered
into by or on behalf of the Company in which any Director shall
be in any way interested, be avoided nor shall any Director so
contracting or being so interested be liable to account to the
Company for any profit realized by any such contract or
arrangement by reason only of such Director holding that office
or of the fiduciary relation thereby established, but it is
declared that the nature of his interest must be disclosed by
him as provided in these Articles as required in accordance
with the provisions of the Act.

Every director shall at the first meeting of the Board of
Directors in which he participates as a director and thereafter
at the first meeting of the Board of Directors in every financial
year or whenever there is any change in the disclosures already
made, then at the first Board meeting held after such change,
disclose his concern or interest in any company or companies
or bodies corporate, firms, or other association of individuals
which shall include the shareholding, in such manner as may be
prescribed under the Act.

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

The Directors shall not hold directorships in companies or
other body corporate, exceeding such number as may be
prescribed by the Act and the listing norms notified by SEBI.

A director may hold office or place of profit or enter into
related party transactions to the extent permissible, subject to
the provisions of the Act, the Rules and the listing norms
notified by SEBI.

The Company shall not directly or indirectly advance any loan
to any of its Directors or to any person in whom a Director is
interested or give any guarantee or provide any security in
connection with any loan taken by the Director or any person in
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whom the Director is interested, save and except that any loan
that may be given to a Managing Director or Whole-Time
Director (i) as part of the conditions of service extended by the
Company to all its employees; (ii) pursuant to any scheme
approved by the members by a special resolution.

RETIREMENT AND ROTATION OF DIRECTORS

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

An Independent Director on the Board of Directors shall not be
liable to retire by rotation and the total number of directors
whose office is liable to determination by retirement by
rotation shall not include Independent Directors.

At the Annual General Meeting in each year one-third of the
Directors for the time being as are liable to retire by rotation or,
if their number is not 3 or a multiple of 3, the number nearest
to one-third shall retire from office. The Directors to retire by
rotation at every Annual General Meeting shall be those who
have been longest in the office since their last appointment, but
as between persons who became Directors on the same day,
those who are to retire shall, in default of and subject to any
agreement among themselves, be determined by lot. Subject to
the provision of the Act, a retiring Director shall retain office
until the dissolution of the meeting at which his reappointment
is decided or successor is appointed.

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

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

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

If at the adjourned meeting also, the place of the retiring
director is not filled up and that meeting also has not expressly
resolved not to fill the vacancy, the retiring director shall be
deemed to have been re-appointed at the adjourned meeting,
unless:

(a) at the meeting or at the previous meeting a resolution for
the reappointment of such director has been put to the
meeting and lost;

(b) the retiring director has, by a notice in writing addressed
to the Company or its Board of Directors expressed his
unwillingness to be so reappointed;

(c) heis not qualified or is disqualified for appointment;

(d) A resolution whether special or ordinary is required for
the appointment or reappointment by virtue of any
provisions of the Act;

Subject to the provision of the Act and these Articles any person

who is not a retiring Director shall be eligible for appointment
to the office of director at any general meeting, if he or some
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member intending to propose him has at least 14 clear days
before the meeting, left at the registered office of the Company
a notice in writing under his hand signifying his candidature for
the office of director or the intention of such member to
propose him as a candidate for that office, as the case may be
along with the deposit of 1 lakh rupees or such other amount as
may be prescribed by the Act, which deposit would be refunded
if the person proposed gets elected as a director or gets more
than 25% of the total valid votes cast on show of hands or poll
on such resolution.

At a General Meeting of the Company, a motion shall not be
made for the appointment of two or more persons as Directors
of the Company by a single resolution unless a proposal to
move such motion has first been agreed to at the meeting
without any vote being cast against it. A resolution moved in
contravention of this Article shall be void whether or not
objection was taken at the time of its being so moved. A motion
for approving a person for appointment or for nominating a
person for appointment as director shall be treated as motion
for his appointment.

PROCEEDINGS OF BOARD OF DIRECTORS

The Directors may meet together as a Board for the dispatch of
business, adjourn and otherwise regulate its meetings and
proceedings, as it thinks fit, from time to time and shall so meet
in a manner that not more than 120 days shall intervene
between two consecutive meetings of the Board of Directors.
The provisions of the Article shall not be deemed to be
contravened merely by reason of the fact that a meeting of the
Board of Directors which had been called in compliance with
the terms herein mentioned could not be held for want of a
quorum. The participation of directors in a meeting of the
Board of Directors may be either in person or through video
conferencing or audio-visual means as prescribed under the
Companies (Meetings of Board and its Powers) Rules, 2014
except where the meeting is for considering matters which are
not permitted by the Act or the Rules to be dealt with by video-
conferencing or other audio-visual means.

The Chairman or any director with the previous consent of the
Chairman, or the secretary or manager on the instructions of
the Chairman shall at any time summon a Board Meeting.

In accordance with the provisions of the Act, at least seven days
notice of every meeting of the Board of Directors of the
company shall be given in writing, either by hand delivery, or
post or electronic means to every director in India and at his
usual address in India to every other director. However a
meeting of the Board of Directors may be called at shorter
notice to transact urgent business subject to the condition that
at least one independent director, if any, shall be present at the
meeting provided that in case of absence of independent
directors from such a meeting of the Board of the Directors,
decisions taken at such a meeting shall be circulated to all the
directors and shall be final only on ratification thereof by at
least one independent director, if any.

The quorum for a meeting of the Board of Directors shall be
one-third of the total strength of the Board of Directors
(excluding Directors, if any, whose places may be vacant at the
time), or 2 Directors, whichever is higher, provided that where
at any time the number of interested Directors exceeds or is
equal to two-thirds of the total strength, the number of
remaining Directors, that is to say, the number of Directors who
are not interested and are present at the meeting, not being less
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than two, shall be the quorum during such meeting. The
participation of directors by video conferencing or other audio
visual means shall also be counted for the purpose of quorum. A
meeting of the Board of Directors for the time being at which a
quorum is present shall be competent to exercise all or any of
the authorities, powers and discretions by or under the Act or
the Articles of the Company, for the time being vested in or
exercisable by the Board of Directors generally.

Subject to the provisions of the Act, if at any meeting of the
Board of Directors, no Independent Director is present, the
decisions taken at the meeting shall be considered final only on
circulation and ratification by at least one Independent
Director.

If a meeting of the Board of Directors cannot be held for want of
quorum, then the meeting shall stand adjourned to such day,
time and place as the Director or Directors present at the
meeting may fix.

(@) Solong as the Specified Persons referred to in Article 143
(b) hold not less than 26% of the paid-up share capital of
the Company, such Specified Persons shall have the right,
by writing addressed to the Board of Directors, to appoint
one of the Directors of the Company to be the Chairman of
the Board of Directors and the Director so appointed shall
be the Chairman of the Board of Directors and shall have right,
by a similar writing addressed to the Board of Directors, to
remove, the Director so appointed from the office of
Chairman. On each vacancy occurring in the office of the
Chairman from any cause, whether by death, resignation,
removal or otherwise, such Specified Persons shall have the
right, by a similar writing addressed to the Board of
Directors, to appoint another Director in the vacancy and
the Director so appointed shall then be the Chairman of
the Board of Directors.

(b) The Chairman of the Company shall be the Chairman of
the Board meetings. In his absence, the co- chairperson
shall preside over the meetings of the Board of Directors.
If the Chairman and Co-Chairperson are not present
within 15 minutes of the time for holding the meeting,
then the directors shall choose one of the Directors
present to conduct the proceedings of the meeting.

(a) Solong as the Specified Persons referred to in Article 143
(b) hold not less than 26% of the paid-up share capital of
the Company, such Specified Persons shall have the right,
by writing addressed to the Board of Directors, to appoint
one of the Directors of the Company to be the Chairman
Emeritus of the Board of Directors and the Director so
appointed shall be the Chairman Emeritus of the Board of
Directors and shall have right, by a similar writing
addressed to the Board of Directors, to remove, the
Director so appointed from the office of Chairman
Emeritus. On each vacancy occurring in the office of the
Chairman Emeritus from any cause, whether by death,
resignation, removal or otherwise, such specified persons
shall have the right, by a similar writing addressed to the
Board of Directors, to appoint another director in the
vacancy, and the Director so appointed shall then be the
Chairman Emeritus of the Board of Directors.

(b) The Chairman Emeritus so appointed shall be any person
who has rendered significant or distinguished services to
the Company or to the industry to which the Company’s
business relates or in the public field.
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(c) The Chairman Emeritus shall hold office until he resigns
his office or a special resolution to that effect is passed by
the shareholders in a general meeting.

(d) The Chairman Emeritus may attend any meetings of the
Board of Directors or Committee thereof but shall not
have any right to vote and shall not be deemed to be a
party to any decision of the Board of Directors or
Committee thereof.

(e) The Chairman Emeritus shall not be deemed to be a
director for any purposes of the Act or any other statute
or Rules made thereunder or these Articles including for
the purpose of determining the maximum number of
Directors which the Company can appoint.

(f) The Board of Directors may decide to make any payment
in any manner for any services rendered by the Chairman
Emeritus to the Company.

(g) If, at any time, the Chairman Emeritus is appointed as a
Director of the Company, he may, at his discretion, retain
the title of the Chairman Emeritus.

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

Subject to the provisions of the Act and the Articles, the Board
of Directors may delegate any of its powers to Committees
consisting of such member or members of its body as it thinks
fit and it may from time to time revoke and discharge any of its
powers so delegated but every committee so constituted shall
in the exercise of the powers so delegated conform to any
regulations that may from time to time be incurred on it by the
Board of Directors. The Board of Directors shall form all such
committees as are mandatorily required to be constituted
under the Act or the Rules or in accordance with the provisions
of the listing norms notified by SEBI comprising such number of
directors as are prescribed under the Act or Rules. All acts done
by any such Committee in conformity with such regulations and
in fulfillment of the purposes of their appointment shall have
the like force and effect as if done by the Board of Directors.
The meetings and proceedings of any such Committee
consisting of such number of directors as determined by the
Board of Directors shall be governed by the provisions herein
contained for regulating the meetings and proceedings of the
Board of Directors, so far as the same are applicable thereto.
The Committee may meet and adjourn as it thinks fit.

The members of the Committee may elect a chairman for its
meetings unless the Board of Directors has appointed a
Chairperson of the Committee while constituting such
committee. If no such chairman is elected, or if the Chairman is
not present within fifteen minutes after the time appointed for
holding the meeting, the members present may choose one
amongst themselves to be the Chairman of the Meeting.

Subject to the provisions of the Act, the Board of Directors may,
from time to time, fix the remuneration to be paid to any
member or members of their body constituting a Committee
appointed by the Board of Directors in terms of these Articles,
and may pay the same.

(a) A resolution passed by circulation without a meeting of the
Board of Directors or a Committee of the Board constituted
under the Act or the Articles shall subject to the provisions
hereof and the Act, be as valid and effectual as a resolution
duly passed at a meeting of the Board of Directors or of a
Committee duly called and held.
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(b) A resolution shall be deemed to have been duly passed by
the Board of Directors or by a Committee thereof by
circulation, if the resolution has been circulated in draft,
together with the necessary papers, if any, to all the
Directors, or members of the committee, as the case may be,
at their addresses registered with the Company in India by
hand delivery or by post or by courier, or through
prescribed electronic means and has been signed, whether
manually or electronically, by a majority of the directors or
members, who are entitled to vote on the resolution,
provided that, where not less than one-third of the total
number of Directors of the Company for the time being
require that any resolution under circulation must be
decided at a meeting, the Chairman shall put the resolution
to be decided at a meeting of the Board of Directors. A
circular resolution shall be noted at a subsequent meeting
of the Board or committee, as the case may be, and made
part of the minutes of such meeting.

(c) Subject to the provisions of the Act, a statement signed by a
Director or officer of the Company or other person
authorized in that behalf by the Directors certifying the
absence from India of any Director shall for the purpose of
this Article be conclusive.

Subject to the provisions of the Act and these Articles, all acts
done by any meeting of the Board of Directors or by a
Committee of the Board or by any person acting as a Director,
shall, notwithstanding that it shall afterwards be discovered
that there was some defect in the appointment of such
Directors or person acting as aforesaid, or that they or any of
them were or was disqualified or that his or any of their
appointment had been terminated, be as valid as if every such
person, had been duly appointed and was qualified to be a
Director.

The Company shall cause minutes of the meetings of the Board
of Directors and of Committees of the Board of Directors to be
duly entered in a book or books provided for the purpose in
accordance with the relevant provisions of the Act. The minutes
shall contain a fair and correct summary of the proceedings at
the meeting.

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

POWERS OF THE DIRECTORS

Subject to the provisions of the Act and these Articles, the
Board of Directors of the Company shall be entitled to exercise
all such powers and to do all such acts and things, as the
Company is authorized to exercise and do; provided that the
Board of Directors shall not exercise any power or do any act or
thing which is directed or required by the Act or by the
Memorandum or these Articles or otherwise, to be exercised or
done by the Company in General Meeting. Provided further
that in exercising any such power or doing any such act or
thing, the Board of Directors shall be subject to the provisions
contained in that behalf in the Act or in the Memorandum or in
these Articles or in any regulation not inconsistent therewith,
duly made thereunder, including regulations made by the
Company in General Meeting.
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No regulation made by the Company in General Meeting shall
invalidate any prior act of the Board of Directors which would
have been valid if that regulation had not been made.

Without prejudice and so as not in any way to limit or restrict
the powers of the Board of Directors, and without prejudice to
the other powers conferred by these Articles, but subject to the
restrictions contained in the Act and the Rules and these
Articles, it is hereby declared that the Board of Directors shall
have the following powers:

(i) To pay and charge to the capital account of the Company
any commission or interest lawfully payable thereout
under the provisions of the Section 40 of the Act and Rules
made thereunder and Article 42 .

(ii) To act jointly and severally in all or any of the powers
conferred on it.

(iii) To appoint and nominate any person(s) to act as proxy for
purpose of attending and / or voting on behalf of the
Company at a meeting of any company or association of
which it is a member.

(iv) Subject to the provisions of the Act and these Articles, to
purchase or otherwise acquire for the Company any
shares, securities or other property, rights or privileges
which the Company is authorized to acquire at such price
and generally on such terms and conditions as they think
fit.

(v) At their discretion and subject to the provisions of the Act,
to pay for any property rights acquired by or services
rendered to the Company, either wholly or partially in
cash or in shares, bonds, debentures, debenture stock, or
other securities of the Company and any such shares may
be issued either as fully paid-up thereon as may be agreed
upon; and any such bonds, debentures, debenture-stock,
or other securities may be either specifically charged upon
all or any part of the properties of the Company and its
uncalled capital or not so charged.

(vi) To insure and keep insured against loss or damage by fire
or otherwise for such period and to such extent as they
may think proper, all or any part of the buildings,
machinery, goods, stores, produce and other movable
property of the Company either separately or jointly; also
to insure all or any portion of the goods, produce,
machinery and other articles imported and exported by
the Company and to sell, assign, surrender or discontinue
any policies of assurance effected in pursuance of this
power.

(vii) To open account with any bank or bankers or with any
company, firm or individual and to pay money into and
draw money from any such account from time to time as
the Board of Directors may think fit.

(viii) To secure the fulfillment of any contracts or engagements
entered into by the Company by mortgage or charge of all
or any of the property of the Company and its unpaid
capital for the time being or in such other manner as they
think fit.

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

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

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

(xii) To institute, conduct, defend, compound or abandon any
legal proceeding by or against the Company or its officers,
or otherwise concerning the affairs of the Company and
also to compound and allow time for payments or
satisfaction of any debts due, or of any claim or demands
by or against the Company.

(xiii) To refer any claim or demand by or against the Company
or any differences to arbitration and observe, enforce,
perform, compound or challenge any such awards and to
take proceedings for redressal of the same.

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

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

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

(xvii) Subject to the provisions of the Act and these Articles, to
invest and deal with any moneys of the Company not
immediately required for the purposes thereof; upon such
security (not being shares of the Company) or without
security and in such manner as they may thinks fit, and,
from time to time, to vary or realize such investments,
provided that save as permitted by Section 187 of the Act,
all investments shall be made and held in the Company’s
own name.

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

(xix) Subject to the provisions of the Act and these Articles, to
give to any Directors, officer or other person employed by
the Company an interest in any particular business or
transaction either by way of commission on the gross
expenditure thereon or otherwise or a share in the general
profits of the Company and such interest, commission of
share of profits shall be treated as a part of the working
expenses of the Company.

(xx) To provide for the welfare of employees or ex-employees
of the Company or its predecessors in business and the
wives, widows and families or the dependents or
connections of such persons by building or contributing to
the building of houses, dwellings or quarters or by grants,
money pensions, gratuities, allowances, bonuses, profit
sharing bonuses or benefits or any other payment or by
creating and from time to time subscribing or contributing
to provide and other associations, institutions, funds,
profits sharing or other schemes or trusts and by
providing or subscribing or contributing towards places of
instructions and recreation, hospitals and dispensaries,
medical and other attendance and any other form of
assistance, welfare or relief as the Board of Directors shall
think fit.
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(xxi) To subscribe or contribute or otherwise to assist or to
guarantee money to charitable, benevolent, religious,
scientific, national, public, political or any other
institutions or objects or purposes, or for any exhibition.

(xxii) Before recommending any dividends to set aside out of the
profits of the Company such sums as they may think
proper for depreciation, or to a depreciation fund, general
reserve, a reserve fund, sinking fund, insurance fund or
any special or other fund or funds or account or accounts
to meet contingencies or to repay redeemable preference
shares, debentures or debenture-stock and for special
dividends or for equalizing dividends or for repairing,
improving, extending and maintaining and part of the
property of the Company and/or for such other purposes
(including the purposes referred to in the last two
preceding sub-clause) as the Director may, in their
absolute discretion think conducive to the interest of the
Company, and to invest the several sums so set aside or so
much thereof as required to be invested upon such
investments (subject to the restrictions imposed by the
Act) as the Board of Directors may think fit, and from time
to time, to deal with and vary such investments and
dispose of and apply and expand all or any part thereof for
the benefit of the Company, in such manner and for such
purposes as the Director (subject to such restrictions as
aforesaid), in their absolute discretion think conducive to
the interest of the Company notwithstanding that the
matters to which the Directors apply or upon which they
expend the same or any part thereof may be maters to or
upon which the capital moneys of the Company might
rightly be applied or expended and to divide the reserve
general reserve or the reserve fund into such special funds
as the Board of Directors may thinks fit, and to employ the
assets constituting all or any of the above funds or
accounts, including the depreciation fund in the business
of the Company or for the purchase or repayment of
redeemable preference shares, debentures or debenture
stock and that without being bound to keep the same
separate from the other assets and without being bound to
pay or allow interests on the same, with power however to
the Directors at their discretion to pay or allow to the
credit of such fund interest at such rate as the Directors
may think proper.

(xxiii)To appoint and at their discretion, remove or suspend
such managers, secretaries, officers, clerks, agents and
employees for permanent, temporary or special services
as they may from time to time think fit, and to determine
their powers and duties, and fix their salaries or
emoluments and require security in such instances and to
such amounts as they may think fit. And also without
prejudice as aforesaid, from time to time to provide for the
management and transaction of the affairs of the Company
in any specified locality in India in such manner as they
think fit and provisions contained in sub-clause xxv, xxvi,
xxvii and xxviii following shall be without prejudice to the
general powers contained on this sub-section.

(xxiv) To comply with the requirements of any local law which in
their opinion shall be in the interests of the Company be
necessary or expedient to comply with.

(xxv) From time to time and at any time to establish any Local
Board for managing any of the affairs of the Company in
any specified locality in India or elsewhere and to appoint
any persons to be members of such Local Board, or any
managers or agents, and fix their remuneration.

(xxvi) Subject to the provisions Section 179 and 180 of the Act,
from time to time, and, at any time, to delegate to any such
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Local Board, or any member or members thereof or any
managers or agents so appointed any of the powers,
authorities and discretions for the time being vested in the
Board of Directors and to authorize the members for the
time being of any such Local Board, or any of them to fill
up any vacancies therein and to act notwithstanding such
vacancies therein and any such appointment or delegating
under sub clause xxv of this Article may be made on such
terms and conditions as the Board of Directors may think
fit. The Board of Directors may, at any time, remove any
persons so appointed and may annul or vary any such
delegation.

(xxvii) At any time and, from time to time, by power of
attorney, to appoint any person or persons to be the
attorney or attorneys of the Company, for such purposes
and with such powers, authorities and discretion and
subject to such conditions as the Board of Directors may,
from time to time, think fit, (not exceeding those vested or
exercisable by the Board of Directors under these Articles
and excluding the power which may be exercised only by
the Board of Directors under the Act or these Articles) and
for such period and subject to such conditions as the Board
of Directors may from time to time think fit; and for such
period and subject to such conditions as the Board of
Directors may from time to time think fits; and any such
appointments may (if the Board of Directors think fit) be
made in favour of the members or any of the members of
any Local Board, established as aforesaid or in favour of
any company, or the members, directors, nominees or
managers of any company or firm or otherwise in favour
of any fluctuating body of persons whether nominated
directly or indirectly by the Board of Directors and any
such Power of Attorney may contain such powers for the
protection or convenience of persons dealing with such
Attorneys as the Board of Directors may think fit and may
contain powers enabling any such delegates or Attorneys
as aforesaid to sub-delegate all or any of the powers,
authorities and directions for the time being vested in
them.

(xxviii) Generally subject to the provision of the Act and these
Articles to delegate the powers, authorities and discretions
vested in the Board of Directors, to any person, firm,
company or fluctuating bodies of person as aforesaid.

(xxix) Subject to the provision of the Act and these Articles, for or
in relation to any of the matters aforesaid or otherwise for
the purpose of the Company to enter into such
negotiations and contracts and rescind and vary all such
contracts and execute and do all such acts, deeds and
things in the name and on behalf of the Company as they
may consider expedient for or in relation to any of the
matters aforesaid or otherwise for the purpose of the
Company.

(xxx) To exercise all such other powers as the Board of Directors
is entitled to do under the Act, Rules and the listing norms
notified by SEBI.

(xxxi) To do all such acts deeds and things to operate, administer
and manage the Company unless restricted/prohibited
under any Applicable Law.

MANAGING DIRECTOR AND / OR WHOLE-TIME DIRECTOR

189. Subject to the provisions of the Act, the Directors may, from
time to time, appoint one amongst themselves to be the
Managing Director and/ or Whole-Time Director of the
Company.
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The remuneration of the Managing Director and / or Whole-
Time Director (subject to applicable provisions of the Act and
these Articles and of any contract between him and the
Company) shall, from time to time, be fixed by the Board of
Directors and may be by way of fixed salary or at a specified
percentage of the net profits of the Company or partly by one
way and partly by the other.

Subject to the supervision and control of the Board of Directors,
the day-to-day management of the Company shall be in the
hands of the Managing Director and / or Whole-Time Director.
The powers and authorities conferred upon a Managing
Director and / or Whole-Time Director may be pursuant to an
Agreement entered into between such Managing Director and /
or Whole-Time Director and the Company. The Board may,
from time to time, entrust to and confer upon the Managing
Director and / or Whole-Time Director for the time being,
subject to the provisions of these Articles and the Act, such
powers exercisable under these Articles by the Board of
Directors as it may think fit and upon such terms and
conditions and with such restrictions as the Board of Directors
thinks expedient, such powers being exercised either
collaterally with or to the exclusion of or in substitution for all
or any of the powers of the Directors in that behalf with
authority to revoke, withdraw, alter or vary all or any such
powers.

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

Subject to the provisions of the Act and the Rules (i) a chief
executive officer, manager, company secretary and chief
financial officer may be appointed by the Board of Directors for
such term, at such remuneration and upon such conditions as
the Board of Directors may think fit; and any chief executive
officer, manager, company secretary and chief financial officer
so appointed may be removed by means of a resolution of the
Board; (ii) a Director may be appointed as chief executive
officer, manager, company secretary or chief financial officer,
the Board of Directors may appoint one or more CEOs for its
multiple businesses.

REGISTERS, BOOKS AND DOCUMENTS

(a) The Company shall maintain Registers, Books and
Documents as required by the Act in physical or
electronic form at its registered office or such other
place as the Board of Directors may decide.

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

(© The Company shall keep and maintain at its registered
office or such other places as may be required under the
Act or Rules made thereunder, statutory registers
namely register of charges, register of members, register
of debenture holders, register of any other security
holders, the register and index of beneficial owners and
annual return, register of loans, guarantees, security and
acquisitions, register of investments not held in its own
name and register of contracts and arrangements in
which directors are interested for such duration as the
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Board of Directors may, unless otherwise prescribed,
decide, and in such manner and containing such
particulars as prescribed by the Act and the Rules. The
registers and copies of annual return shall be open for
inspection during 11.00 a.m. to 1.00 p.m. on all working
days, other than Saturdays, at the registered office of the
Company by the persons entitled thereto under the Act
and Rules, on payment, where required, of fees not
exceeding the limits prescribed by the Rules. Subject to
the provisions of the Act and the Rules, the copies of the
registers of members or debenture-holders or security
holders or beneficial owners or entries therein or annual
return shall, at the request of any member, debenture-
holder, security holder or beneficial owner or any other
person, be supplied at a fee of Rs. 10 for each pages
within 7 days of deposit of such fee by any person
making the request.

(d)  The Company may keep a foreign register of members in
accordance with the provisions of the Act. Subject to the
provision of Section 88, the Board of Directors may from
time to time make and vary such provisions and
regulations as they think fit in respect of the keeping of
such register.

(e)  The Register and Index of Beneficial owners maintained
by a Depository under Section 11 of the Depositories Act
shall also be deemed to be Register and Index of
Members for the purpose of the Act and any amendment
or reenactment thereof. The Company shall have power
to keep in any state or country outside India, a Register
of Members for the residents in that state or country.

THE SEAL

The Board of Directors shall provide a Seal for the purpose of
the Company, and shall have power from time to time to
destroy the same and substitute the Seal in lieu thereof and the
Board of Directors shall provide for the safe custody of the Seal.

Every deed or other instrument to which the Seal of the
Company is required to be affixed, shall unless the same is
executed by a duly constituted attorney of the Company, be
signed by one Director at least provided nevertheless that
Certificate of debentures may be signed by one Director only or
by an Attorney of the Company duly authorized in this behalf
and Certificate of shares shall be signed as provided by Article
44,

DIVIDENDS

The profits of the Company, subject to any special rights
relating thereto created or authorized to be created by the
Memorandum or these Articles and subject to the provisions of
these Articles, shall be divisible among the members in
proportion to the amount of capital paid-up on the shares held
by them respectively. No dividend shall be declared or paid by
the Company from its reserves other than its free reserves.

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

All dividends shall be apportioned and paid proportionally 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 if paid but if any share is issued on terms providing
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that it shall rank for dividend as from a particular date such
share shall rank for dividend accordingly.

The Company in General Meeting may subject to provisions of
the Act declare a dividend to be paid to the members according
to their respective rights and interest in the profits and subject
to the provisions of the Act may fix the time for payment.

No dividend shall be declared in excess of that is recommended
by the Board of Directors but the Company in General Meeting
may declare a lesser dividend. No dividend shall be payable
except out of the profits of the Company for that year or
otherwise in accordance with the Act and no dividend shall
carry interest as against the Company.

In case of inadequacy or absence of profits in any financial year,
the company may declare divided out of the accumulated
profits earned by it in the previous years and transferred by the
company to the reserves in accordance with the provisions of
the Act and the Rules.

The Board of Directors may before recommending any
dividend, set aside out of profits of the Company such sums as it
thinks fit as a reserve or reserves, which shall at the discretion
of the Board of Directors be applicable for any purpose to
which the profits of the Company may be properly applied,
including provision for meeting contingencies or for equalizing
dividends, and pending such application, may, at the like
discretion, either be employed in the business of the Company
or be invested in such investments (other than shares of the
Company) as the Board may, from time to time, think fit.

The Board of Directors may carry forward profits which it may
consider not to divide, without setting them aside as a reserve.

Subject to the provisions of the Act, the Board of Directors may,
from time to time, pay to the members such interim dividends
of such amount on such class(es) of shares and at such times, as
in the judgement of the Board of Directors, the position of the
Company justifies.

Subject to the provisions of the Act, the Board of Directors may
retain the dividends payable upon shares in respect of which
any person is under the Transmission Clause hereof, entitled to
become a member until such person shall become a member in
respect of such shares.

Subject to the provisions of Act, no member shall be entitled to
receive payment of or dividend in respect of his share or shares,
whilst any money may be due or owing from him to the
Company in respect of such share or shares or otherwise,
howsoever either alone or jointly with any other persons; and
the Board of Directors may deduct from the dividend payable to
any member all sums of money so due from him to the
Company.

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

Any dividend may be paid by electronic mode or by cheque or
warrant sent through post to the registered address of the
member or in case of joint holders to the registered address of
that one of them who is first named in the register of members
or to such person and to such address as the holder or joint
holders may in writing direct. Every such cheque or warrant
shall be made payable to the order of the person to whom it is
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sent. The Company shall not be liable or responsible for any
cheque or warrant lost in transmission or for any dividend lost
to the member or person entitled thereto by the forged
endorsement of any cheque or warrant or the fraudulent or
improper recovery thereof by any other means. The Company
will be deemed to have made payment and received a good
discharge for it if a payment using any of the foregoing
permissible means is made.

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

The waiver in whole or in part of any dividend on any share by
any document, shall be effective only if such document is signed
by the member and delivered to the Company and if or to the
extent that the same is accepted as such or acted upon by the
Board of Directors.

(a) Where the Company has declared a dividend but which has
not been paid or claimed within 30 days from the date of
declaration to any member entitled to the payment of the
dividend, the Company shall within 7 days from the date of
expiry of the period of 30 days, open a special account in
that behalf in any scheduled bank called "Unpaid Dividend
Account of Hinduja Ventures Limited" and transfer to the
said account, the total amount of dividend which remains
unpaid or unclaimed.

(b) Any money transferred to the unpaid dividend account of
the Company which remains unpaid or unclaimed for a
period of 7 years from the date of such transfer, shall be
transferred by the Company along with interest accrued, if
any, to the Investor Education and Protection Fund
established by the Central Government.

(c) No unclaimed or unpaid dividend shall be forfeited by the
Board of Directors.

CAPITALISATION AND CAPITAL APPRECIATION AND
RESERVE

(@) The Company at any General Meeting may, upon the
recommendation of the Board of Directors resolve that (i)
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 (ii)
such sum be accordingly set free for distribution in the
manner specified below amongst the members who would
have been entitled thereto, if distributed by way of
dividend and in the same proportions.

(b) The sum aforesaid shall not be paid in cash but shall be
applied towards (i) paying up any amounts for the time
being unpaid on any shares held by the members
respectively; (ii) 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; (iii) partly by way of (i) and partly by way of (ii).

(c) A securities premium account and a capital redemption
reserve account may for the purposes of this Article be
applied in the paying up of unissued shares to be issued to
the members of the Company as fully paid-up bonus
shares. The Board of Directors shall give effect to the
resolution passed by the Company in pursuance of this
Article.

(d) Whenever such a resolution shall have been passed, the
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(e)

(a)

(b)

(c)

(d)

(e)

0

Board of Directors shall (i) make all appropriations and
applications of the undivided profits resolved to be
capitalized thereby, and all allotments and issues of fully
paid-up shares if any; and (ii) generally do all acts and
things required to give effect thereto.

The Board of Directors shall have the power to (i) make
such provisions, by 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 (ii)
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 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.
Any agreement made under such authority shall be
effective and binding on the members.

ACCOUNTS

The Company shall keep at its registered office or at such
other place in India as the Board of Directors may think fit,
proper books of account in physical or electronic form
pursuant to the Companies (Accounts) Rules, 2014 with
respect to such items as provided by the Act and Rules.

If the Company shall have a branch office, whether in or
outside India, proper books of account relating to the
transactions effected at the office shall be kept at that
office and proper summarized returns, made up to date at
intervals as may be determined by the Board of Directors,
shall be sent by the branch office to the Company at its
registered office or other place in India, as the Board of
Directors thinks fit, where the main books of the Company
are kept.

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

The books of account shall be open to inspection by any
Director during business hours by any Director, Registrar
or any officer of Government authorised by the Central
Government in this behalf; and if in the opinion of the
Registrar or such officer, sufficient cause exists for the
inspection of the books of account.

No member (not being a director) shall have any right of
inspecting any account or book or documents of the
company, except as authorized by the Board of Directors or
by the company in the General Meeting.

The books of account of the Company relating to a period
of not less than 8 years immediately preceding the current
year shall be preserved in good order.

Subject to the provisions of the Act, the financial statements of
the Company shall be in the format as specified in the Act and
Schedule thereto, or as near thereto as circumstances admit.
The items contained in such financial statements shall be in
accordance with the accounting standards.

So long as the Company is a holding company having a
subsidiary, the Company shall conform to applicable provisions
of the Act.
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AUDIT

Once at least in every year the accounts of the Company shall be
balanced and audited and the correctness of the financial
statements be ascertained by one or more auditor or auditors.

The appointment, rights, obligations, duties, resignation and
removal of auditors shall be governed by the provisions of the
Act and the Rules made thereunder.

The remuneration of the Auditors of the Company shall be fixed
by the Company in General Meeting or in such manner as may
be determined therein.

DOCUMENTS AND SERVICE OF DOCUMENTS

A document may be served to a member by sending it to him by
post or by registered post or by speed post or by courier or by
delivering at his office or address, or by such electronic or other
mode as prescribed under the Act and Rules. A member may
request for delivery of any document through a particular
mode, for which he shall pay such fees as may be determined by
the Company in its annual general meeting.

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

Subject to the provision of the Act any document required to be
served or sent by the Company on or to the members, or any of
them and not expressly provided for by these Articles, shall be
deemed to be duly served or sent if advertised once in one daily
English and one daily vernacular newspaper circulating in
Maharashtra.

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

Any notice to be given by the Company shall be signed by a
Director or by such officer as the Board of Directors may
appoint, and such signature may be written or printed or in
electronic form.

A document may be served on the Company or an officer
thereof by sending it to the Company or the officer at the
registered office of the Company by registered post or by speed
post or by courier service or by leaving it at its registered office
or by means of such electronic or other mode as prescribed in
the Rules.

AUTHENTICATION OF DOCUMENTS

Save as otherwise expressly provided in the Act or these
Articles a document or proceeding requiring authentication by
the Company may be signed by a key managerial personnel or
an officer of the Company duly authorized by the Board of
Directors in this behalf and need not be under its seal.
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WINDING UP

225. Subject to the applicable provisions of the Act and the Rules
made thereunder:

(a)

(b)

(c)

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
asset of the Company, whether they shall consist of
property of the same kind or not.

For the purpose of the aforesaid, the liquidator may 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 different
classes of members.

The liquidator may, with the like 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.

SECRECY CLAUSE

226. Subject to provisions of the Act, no member shall be entitled to
visit or inspect the Company’s works without the permission of

227.

the

Board of Directors or to require discovery of any

information respecting any detail of the Company’s trading or
any matter which is or may be in the nature of a trade secret,
mystery of trade or secret process which may relate to the
conduct of the business of the company and which in the
opinion of the Board of Directors it will be inexpedient in the
interest of the members of the Company to communicate to the
public.

(a)

INDEMNITY AND RESPONSIBILITY

Subject to the provisions of the Act every key managerial
personnel, director and other officer or employees of the
Company shall be indemnified by the Company out of the
funds of the Company, to pay all the costs, losses and
expenses (including traveling expenses) which any such
director, key managerial personnel, officer or employee
may incur or become liable for by reason of any contract
entered into or act, or deed done by him in his capacity as
the director, key managerial personnel, officer or employee
of the Company or in any way in the discharge of his duties.

(b) Subject as aforesaid every director, key managerial

()

personnel and other officer or employees of the Company
shall be indemnified against any liability incurred by him
in defending any proceeding whether civil or criminal in
which judgment is given in his favor or in which he is
acquitted or in connection with any application under the
provisions of the Act in which relief is given to him by the
Court.

Subject to the provisions of the Act, no Director or key
managerial personnel or other officer of the Company shall
be liable for the acts, 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 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
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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 or judgment or omission, default 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 dishonesty.

GENERAL POWERS

228. Wherever in the Act, it has been provided that the Company General Powers

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 out such transactions as
have been permitted by the Act without there being any specific
Article in that behalf herein provided.
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We, the several persons, whose names, 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 Company noted opposite to our respective names:-

Names, Addresses Number of Equity
and description of Shares taken by Name, Address and
Subscribers each Subscriber description of Witness
Tushar Kanti Mondal
S/o. Sri Gopal Chandra Mondal 10 (Ten)
Vill: Nangi Dharmatala Batamagar, 24-

Parganas.
Occupation - Service

Ajay Kumar Das, 10 (Ten)
S/o. Sri Mantu Chandra Das,
29/1, Haralal Das Lane,
Calcutta 700 006.
Occupation - Service

Samir l?aul, 10 (Ten)
S/o. Sri Jadu Nath Pal
9/3, Krishna Mallik Lane,
Calcutta 700 037.

Occupation - Service

Kalyan Chakrabarty

S/o. Late Indramohan Chakrabarty
3, Kashi Dutta Street,

Calcutta 700 006.

Occupation - Service

10 (Ten)

Debasish Roychowdhury,
S/o. Sri Montu Roychowdhury, 10 (Ten)
6, Kalbari Lane,
Calcutta 700 032.
Occupation - Service

Sd/-
Vishwanath Kamani
S/o. Sri Satyanarayan Kamani

310, Churchgate Chambers
New Marine Lines, Bombay 400 020

Witnesses to all signatories

Santanu Kumar Dev,
S/o. Sailendra Nath Dev, 10 (Ten)
94, R. K. Chatterjee Road,
Calcutta - 42.
Occupation - Service

Occupation — Chartered Accountant

Jayanta Kumar Saha, 10 (Ten)
S/o. Sri Sudhir Kumar Saha,
32, Mathur Sen Garden Lane,
Calcutta 700 006.
Occupation - Service

TOTAL 70 (Seventy)

Dated: the Twenty-first Day of June, 1985.
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M NI STRY OF CORPCORATE AFFAI RS

RECEIPT
GAR7

SRN: G91851618 Service Request Date: 02/07/2018
Payment madeinto : HDFC Bank
Received From :
Name: Tejas Devendra Shah
Address: In centre, 49/50, MIDC

12th Road, anderi (East)

Mumbai, Maharashtra

IN - 400093
Entity on whose behalf money is paid
CIN: L51900M H1985PL C036896
Name: HINDUJA VENTURESLIMITED
Address: IN CENTRE,49/50 MIDC

12TH ROAD, ANDHERI (E)

MUMBAI, Maharashtra

India - 400093
Full Particulars of Remittance
Service Type: eFiling

Service Description Type of Fee Amount(Rs.)
Fee For Form INC-28 Normal 600.00
Total 600.00

M ode of Payment: Internet Banking - HDFC Bank

Received Payment Rupees. Six Hundred Only

Note: The defects or incompleteness in any respect in this eForm as noticed shall be placed on the Ministry's website (www.mca.gov.in). In
case the eForm is marked as RSUB or PUCL, please resubmit the eForm or file Form GNL-4(Addendum), respectively. Please track the
status of your transaction at all timestill it isfinally disposed off. (Please refer Rule 10 of the Companies (Registration offices and Fees)
Rules, 2014) It is compulsory to file Form GNL-4 (Addendum) electronically within the due date whenever the document is put under
PUCL, failing which the system will treat the document as invalid and will not be taken on record in accordance with Rule 10(4) of the
Companies (Registration offices and Fees) Rules, 2014
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