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GOVERNMENT OF INDIA .
MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies

100 Everest Building, Mumbai,Everest 100, Marine Drive Maharashtra, 400002, India

Corporate fdentity Number:£.55101 MH1996PLC405715

SECTION 13(5) OF THE COMPANIES ACT, 2013

Certificate of Registration of Regional Director order for Change of State

M/s MAHINDRA HOLIDAYS & RESORTS INDIA LIMITED having by special resolution altered the provisions of its
Memorandum of Association with respect to the place of the Registered Office by changing it from the state of Tamil Nadu to
the Maharashtra outside the jurisdiction of existing RoC ROC Chennai to the ROC Mumbat and such alteration having been
confirmed by an order of Regional Director bearing the date 12/04/2023

I hereby certify that a certified copy of the said order has this day been registered.
Given under my hand at Mumbai this FIRST day of JULY TWO THOUSAND TWENTY THREE

Signature Not Verified

Digitally signed by

DS MINISTRY OF CORPORATE
AFFAIRS 4

Date: 2023.07.2817:21:55 |ST

Alpesh Maniya

.Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies Registrar of Companies
Registrar of Companies

ROC Mumbai

Mailing Address as per record available in Registrar of Companies office:
MAHINDRA HOLIDAYS & RESORTS INDIA LIMITED

Mahindra Towers, 1st floor, A Wing,Dr. G.M. Bhosale Marg, P K. Kurne Chowk, Worli, Mumbai, Mumbai-
4G0018,Maharashtra, India
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.
 MEMORANDUM OF ASSOCIATION . )
 MAHINDRA HOLIDAYS & RESORTS INDIA LIMITED
B Under the Coimpanies Act 1956 E
: Company Limited by Shares |
The name of.%i."ze Company is MAHINDRA HOLIDAYS & R.ES'ORTS' INDIA 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
ARE: -

1. To carry on the business of hotel, guest house, lodging house,
restaurant, conference centre, motel, holiday ¢amp, leisure
centre; centre for water sports, adventuyre sports, amusemant
parks and golf courses, theme parks, exhibition centres, movie

—-—theatres—discotheques—caravan—site—and apariment-house
proprietors; 1o equip and furnish any such property for the
purpose of letting It to visitors or guests or giving it on time
sharing or property sharing basis by days, weeks, months,
points' and any undivided shares with or without holiday -
axchange basis both in India and outside India (including
outright sale thereof) whethsr in single rooms, suits, chalets,
villas, caravans, movable structures, cottages or otherwise and
to buy, sell, import, produce, manufacture and deal in food and
food products, meat, fish, groceries, fruit, confectionery, wine,
spirits, beer and other beverages whether alcoholic or not.

2. To manage and to provide consultancy services and other
services and facilities of every kind and sort for the
management of hotels, lodging houses, resorts, motels and
dwelling units, restairants, cafes, refreshient rooms, clubs,
gymnasiums, casinos, kitchen, canteens and for the sale of
food and beverages of every kind and to manage and to
provide consultancy services for all manners of entertainment,
amusement and recreation and leisure sports of: every
description for the public in India and any part of the world

* The Members of the Company have passed a special resolution by way of postal
ballot on December 31, 2022 for shifting of Registered Qffice of the Qompgny from
the state of Tamil Nadu to the State of Maharashtra, within the jurisdiction of
Registrar of Companies, Mumbai.
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" To camy on the business of or to :‘ﬁqana"gé or provide
consultancy in connection with services related to and.
ordinarily provided by a hotel, motel, lodging house, resort, -

dwelling unit of every kind and sort including but not restricted
to business centres, medical and health services, laundry,
sports facilities and conference facilities and to carry on and

_.engage in the business_ of providing consuitative and technical - -
- services relating {0 the ‘busiriess of e Company by way of |

market survey, preparing feasibility and project reports and to

center into any arrangements of licensing, chartering,

‘brokerage, technical business or financial collaboration with
any other party or concern, for singular or mutual benefit of

intake or outflow of know-how, whether existing or newly . -

developed techniques, including any rights or special methods
and trade secrets.

To carry on the business of or manage or provide consultancy
services in connection with hospitality management schools, -

catering schools, hotel management schools, and other

training institutions, professional colleges and” training and -

educational institutions relating to the business of the company

with or without any affiliation from Indian or foreigry. .
governments, universities, or any other professional bodies, or -~
individuals in India or abroad and to impart academig, -

professional or technical education to provide knowledge in the

field-ofLbospilalibemanagementorotherretated-fistd—

To purchase, sell, develop, take in sxchangs, or on lease, hire
or otherwise acquire, whether for investment or sale, or-

working the same, any real estate including lands, ‘business,

building, houses, cottages, shops, houses, flats, row houses, |

residential and commercial buildings, sheds, concessions,

privileges, license, easement or interest in or with respect to

any property or interest in or with respect to any property
whalsoever for the purposes or In relation to the holiday resort
business of the company in consideration for a gross sum or
rent or for any other consideration and to rent, lease or sell or

let out otherwise apartments, flats and other residential units
therein and to provide for the conveniences commenly - -
provided in flats, sites and residential and business qQuarters . .

relaling to the holiday resort business of the Company.
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B.

_ : 3
THE OBJECTS WHICH  ARE ANCILLARY OR INCIDENTAL TO THE MAIN

OBJECTS ARE:

—

tavern, beer house and lodging house keepers, licensed
victuallers, wine beer and spirit merchants, brewers, malsters,
distillers, Importers and tg act as caterers and contractors in all
their respective branches for the purpose of imp!ementing the
main objects of the Company.

~Fo-acquiredaal with or dispose of any kind of properly,

moveable or immoveable and rights thereto and to manage,
let, give on lease, montgage, sell, underwrite, dispose of or
otherwise turn to account all or any of the broperty or rights of

the Company whether Immoveable or moveable including all
and every description of machinery apparatys or appliances,

any part thereof,

To enter into partnership or into any arrangement for sharing
brofits, amalgamation, union of interests, Cooperation, joint
venture, reciprocal concession or otherwise or amalgamate
with any person or company carrying on or engaged in or
about to carry on or €ngaged in any business or transaction
which this Company Is authoriseci to carry on,



11.

To.procure..the.recognition--of-the-Compary-in-any- cotntry;

' To enter ints negotiations with foreign companies or other

persons and acquire by grant, purchase, lease, licence or other
terms of copyrights, formulae, process and other rights and
benefits and to obtain financial and/or technical collaboration,
technical Information know-how and expert advice.

To let exchange or otherwise deal with the undertaking of the
Company or any part thereof for such consideration as the
Company may think fit and in particular for shares, debentures
or securities of any other company having objects altogether or
in part similar to those of this Company and if thought fit to
distribute the same among the shareholders of this Company.

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

To promole any other company having similar objects for the
purpose of acquiring all or any of the property and liabilities of
this Company.

state or place outside India and to establish and maintain local
registers and branch places of business in any part of the .
world. :

To lend money or property on mortgage of immoveable
property or on hypothecation or pledge of moveable property or
without security to such person and on such terms as may
seem expedient and in particular to customers of and persons
having dealings with the Company, provided the Company,
shall not carry on the business of banking as defined by the
Banking Regulation Act, 1949,



12,

13.

14,

To enter into any agreement with any Government or authority
municipai, local or otherwise or any person, corporate body,
Co~-Operative society or. Company that may seem conducive to
any of the objects of the Company and to obtain from any such
Government, authority, person, corporate body, co~operative
soclely or company any rights, privileges, charters, contracts,
licenses and concessions which the Company may think fit,
desirable to obtain and to tarty out, exercise ang comply
therewith.

To insure the whole or any part of the property of the
Company, either fully or partially, to protect and indermnify the

part or portion thereof, either on mutual principle or otherwise.

To exercise al or any of jtg Corporate powers, rights and
privileges and to conduct jts bys
branches in the Union of India and in any or al states,

15.

16.

company, and to enter into Sontracts of indemnity or guaraniee
on such terms and conditicns as may seem necessary or
expadient for effecting the same.

building of houses, dwellings or Quarters or by granis of
monrey, pensions, graluities, allowances, bonuses or benefits
ar any other payments, or by Creating and from time to time
subscribing  or contributing  to provident fund and other
associations, institutions, funds, profit sharing or other
schemes, or trusts ang- by providing or Subscribing or
contributing towards places of recraation, institutions, hospitais
and dispensaries, medical and other attendance and other
assistance as the Company shall think fit.
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18.

19.

20.

21.

277

To create any depreciation fund, reserve fund, sinking fund,

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

To furnish and provide deposits and guarantee any funds -
required in relation to any tender or application for any
contract, concession, decree, enactment, property or privilege
or in relation to the carrying out of any contract, concession,
decree or enactment.

To appoint trusts to hold securities on behalf of, and to protect
the interests of the Company.

For all or any of the purposes of the Company, to draw, make,
accept, endorse, discount, execute, issue, negotiate and sell
bills of lading, warrants, debentures and other negotiable
instruments with or without security and aiso to draw and
endorse promissory notes and negotiate the same and also

“takeand receive-advances by discounting of oiherwiss with or

without security, upon such terms and conditions as the
Company deems fit, and also to advance any sum or sums of -
moneys upon materials or other goods or any other things of
the Company upon such terms and securities as the Company
may deem expedient.

To issue debentures, debenture-stock, bonds, obligations and
securities of all kinds and to frame, constitute and secure the
same, as may seem expedient, with full power to make the
same transferable by delivery or by Instrument of transfer or
otherwise and either perpetual or terminable and either
redeemable or otherwise, and to charge or secure the same by
trust deed or otherwise on the undertaking or the Company or
upen any specific property and rights, present and future, of
the Company including, if thought fit, uncalled capital or
otherwise howsoever,

To deal in stationery and equipments required for any of lhe
activities or objects which the Company is authorised to carry
ON or pursus,




23.

24,

25,

manner as the Company may decide.

or places in India or other parts of the world for the conduct of
the business of the Company.

trust, andﬁ_t_gﬂgi_\.ze-.th&-lenders—-puwer of gale and other'bowers

26.

as may seem expedient and to purchase, redeem or pay off
any such securities, subject to directive Reserve Bank of India,

te tend moneys on such terms and with or without security, as
may seem expedient and in particular to customers and others
having dealings with the Company and to guarantee the
peformance of contracts by any such bersons.




27,

28.

29.

30.

To take part in the management, supervision, or control of the -
business or operation of any Company, having similar objects
and for that purpose, to appoint and remunerate any directors,
accountants, officers, technicians, consultants, experts or
others.

To pay out of the Company all expenses which the Company
may lawfully pay with respect to the promotion, 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.

To pay all preliminary expenses of any company promoted by
the Company or any company In which the Company is or may
contemplate being Interested including in such preliminary
expenses all or any part of the cost and expenses of owners of
any business of property acquired by the Company.

To place, reserve or distribute as bonus shares among the
members or otherwise to apply, as the Company may from
time to time think fit, any moneys received by way of premium
on share or debentures issued at a premium by the Company

31,

32.

33.

and-any moneys recsived 1A espect of forfeted shares.

To improve, manage, develop, exchange, leass, mortgage,
dispose of, turn to account or otherwise deal with all or any part
of the property and rights of Company for the time being.

To indemnify and keep indemnified officers, directors, agents
and servants of the Company against proceedings, costs,
damages, claims and demands in respect of anything done or
ordered to be done by them for and In the Interest of the
Company and for any loss, damage, or misforiune, whatever
which shall happen in the execution of the duties of their office
or made in relation thereto.

To acquire and secure membership, seat or privilege either in
the name of the Company or its nominee or nominees in and of
any association, exchanges, market, club or other institution in
India or any part of the world for furtherance of any business,
trade or industry,



34.

35.

36.

38.

39,

37—

To enter into any contract, agreement, arrangement or other
dealings in the nature of technical collaborations or otherwise
for the efficient conduct of the Company or any part thereof,

To enter into contracts, agreements, joint-ventures,
collaborations and agreements with any other person, firm,

behalf of the Company any of the objects for which the
Company is formed,

Tofeton firs purchase system, lease or to lend or otherwisa

dispase of any property belonging to the Company,

To lease, mortgage or otherwise dispose of the property,
assets or undertaking of the Company or any part thereof for

To pay for any rights or Property acquired by the Company and
to remunerate any person or company for the services
rendered or to he rendered in placing of shares in the
Company’s capital or any debentures, debenture-stocks, or
other securities of the Company, orin or about the formation or
promotion of the Company or the acquisition of property by the
Company or the conduct of its business whether by cash
bayment or by the ailolment of shares, debentures, or other
securities of the Company, credited as paid up in full or part or
otherwise.
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41.

42.

BN
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44,

45.

10

money in such manner as the Company shall think fit, and in
particular by the issue of debentures, or debenture-stock
(perpetual or otherwise) and to secure the payment of any
money borrowed, raised or owing by mortgage, charge or fien
upon all or any of the property or assets of the Company (both
present and future) including the uncalled capital and also by a
similar mortgage, charge or lien to secure and guarantee the
performance by the Company and any other person or
company of any obligation undertaken by the Company or any
person or company as the case may be.

To invest or deal with the surplus funds of the Company in
such manner and upon such securities as shall from time to
time be thought necessary and to create any reserve fund,
sinking fund, Insurance fund, depreciation fund or provident
fund thereof.

To take or otherwise acquire and hold shares, debentures or
securities of or in any other Company having objects similar to
those of this Company. '

“Fo-undertake and-executeamy trusts the undgertaking of which

may seem to the Company desirable and either gratuitously or
otherwise for the benefit of employees or former employees.

To open current, cash-credit, overdraft or other bank aceounts
and operate the same and to draw, make, accept, endorse,
discount, execute and issue bills of exchange, - promissory
notes, bills of lading, warrants, debentures and other
negotiable or transferable instruments and securities,

To aid pecuniarily or otherwise any association, body or
movement having for an object the solution, setiement or
surmounting of Industrial or fabour problems or troubles or the
promotion of Industry or trade.



47.

48.

To establish of promote or concur in estabfishing, or promoting
any company or companies having simijlar objects for the
burpose of acquiring all or any of the property, rights and
liabilities of the Company and to place or guarantee the placing
of, underwrite, Subscribe for or otherwise, acquire all or any
part of the shares, debentures or other securities of any such
other company.

49,

50.

expedient and to oppose any proceeding or applications which
may seem calculated, directly or indirectly to prejudice the
Company's interests,

To acquire by concession, grant, purchase, barter, lease,
license or otherwise, ejther absolutely or tonditionally ang
either alone or jointly with others, any Maveable or Immoveabhle
property of any description and any patents, trade marks,
tencession, privileges and other rigits for the Objects angd
business of the Company and to construct, maintain and alter
any buildings or works Becessary or convenient for the purpose
of the Company and to bay for such lands, buiidings, works,
prepedy or rights o any other Property and rights purchased or
acquited by or for the Company, by shares, debentures,
debeniure stock, bonds or other securities of the Company or



51.

53.

12
otherwise, and to manage, develop, sell, let on lease or for
hire, or otherwise, dispose of or turn to account, the same at
such time or titnes and in such manner and for such
consideration as may be deemed proper or expedient,

To make donations to such persons or institutions in cash or
any other assets as may .be thought directly or indirectly
conducive to any of the Company’s objects or otherwise
expedient and In particular to remunerate any person or .
corporation introducing business to this Company, and also to
subscribe, contribute or otherwise assist or guarantee money
for charitable, scientific, religious or benevolent national, public
or other institutions objects or for any exhibition or any public
general or other objects and to establish and support or aid in’
the establishment and support of associations, institutions,
funds and conveniences for the benefit of the employees or ex-
employees (including Directors) of the Company or its
predecessors or the dependants of such persons or ofher
benefit societies and bonuses either by way of annual
paymenis or a lump sum and fo make payments towards
insurance and to form and contribute to provident and benefit
funds of or for such persons.

To refer to or agree to refer any claim, demand, dispute or any
other question, by or against the Company, or in which the

,.Comp_any_is_.mtetested‘opcgnaemedrzand»whether--between"1he~"~'~~~ B —

Company and the member or members of his or their
representatives or between the Company and third parties, to
arbitration in India or at any place outside India and to observe
and perform and to do all acts, deeds, matters and things to:
carry out or enforce the awards.

To adopt such means of making known the business of the
Company as may seem expsdient and in particular by
advertising in the press by circulars, by purchase and
exhibition of works of art or interest, by publication of books
and periodicals, and by granting prizes, rewards and
donations.




54.

55,

56,

57.

58.

59.

13

To train or to pay for training in India or abroad of any of the
Company's employees or any cther candidates in the interests

and for the furtherance of the Comgany’sn_,,,objeciswandr—rr-' e

husiness.

To J'ns'ur.e the wh;oleror any part of the property of the Company
either fully or partially to protect and indemnify the Company

To establish branches or appoint agents in or outside India for
or in connection with any of the objects of the Company.

To procure fecognition of the Company in any part of the world
and to carry out in any part of the world all or any part of the
Company's objects either as principals, agents, contractors,
trustees or otherwise and either alone or in conjunction with
others, and either by or through agents, sub-contractors, or
otherwise; with power to appoint a trustees, personat or
corporale, {0 hold any property on behalf of the Company, and
to allow any proprerty to remain outstanding in such trustee or
trustees.
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€0. To apply for, purchase or otherwise acquire any patents,

brevets invention, licenses, concessions and the like conferring
an exclusive or non-exclusive or limited right to use, any secret
or other information as to any Invention which may seem
capable of being used for any of the purposes of the Company,
and to use, exercise, develop, grant licenses, in respect of, or
otherwise turn to account the property, rights and information
so acquired.

61. To enter into any type of scheme of arrangement [
reconstruction including scheme of amalgamation, merger,
demerger, reconstruction  (internal  andfor external},
reorganization of capital etc. as the board of directors of the
Company may deem fit and/or to acquire any undertaking and
for divisions, including ifs business along with its assets
including goodwill and liabilities either whole or any part of the
business and assets and liabilities of any person, firm or any
company /body corporate whether private limited or public
limited and cariying on business /foperations which this
Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company or to acquire an =
interest in and to give fissue /allot any type of securities
including equity shares, debentures, debenture-stock, or to
make any other appropriate consideration that may be agreed »
upen-and-to-do-alt-ether-aets;-deeds-and-things-that may be '

necessary to give effect any of the aforesaid scheme of
arrangement by the Company and to sign all required
documents, papers eic. therefor. ‘

C)  THE OTHER OBJECTS OF THE COMPANY NOT INCIDENTAL IN A & B ABOVE:

1. To construct and operate fuxury trains in India which offer a
variety of facilities on board like multi lingual tour guides, multj
cuisine restaurants, valet service and enter into contracts with
those who can provide these and other allied services and to
attach coaches to the existing train services to cater to the
tourist. -



Mo

To develop housing colonies ang industrial estates and tn
€ngage in business as Real Estate deve!opers, Agents in Civil
Gonstruction as Contractors and builders,

To carry op business as technical Consultants, advisers, ang
surveyars of technical know~how, formulae, processes apg
applied technology and to organise and pursue research ang
development in areas chosen from time to time.

exporters, importers and traders of gz kinds of-goods-and/op -~

Products  and industrigt products including Mmachinery,

equipments, accessories and Spares and merchandise of any
kind.

To purchase or otherwise acquire, and tg seil, dispose of, and
deal with mines and mining rights, ang Property supposged to
contain Mminerals, Mineral pijjg Of  precious stones, and
Undertakings tonnected therewith and io work, exercise,
develop, and turn to account mines and mining rights, and any

To purchase, charter, hire or atherwise acquire, sefl, exchange
or let either jn India or in any country or otherwise deal with,
aircraft, ship, vesses or trawlers of any description with all
equipment and furnishings  ang to establish, maintain and
Cperate transport services of ajr, water and land in India or
between India and other countries of the world for the
Convayance of bassengers, mails and freight ands or for any
other blirpose, five-stock, com and other products, gaJf
merchandise ang food articles of whatsoever Nature or kingd
between syuch ports and places in any part of the worlg as may




10.
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seem expedient, also to acquire or obtain any postal and/ or
other subsidy, and generally to establish, maintain and operate
lines, or regular services of aircraft, steamships or other
vessels propelled by power or otherwise, on such trades,
routes and services as may be allotted to the Company by any
Government or authority and to construct, purchase, own,
maintain, repair, re-fit, replace, restore, sell or dispose of
engines, boilers, machinery, component parts, accessories and
fittings required for aircraft, ships, vessels, or trawlers of any
description or kind. - :

To carry on business as tourist and travel agents and
contractors and to facilitate travelling, and to provide for
tourists and travelers and promote the provision of
conveniences of all kinds in the way of through tickets, circular
tickets, sleeping cards and berths, reserved places, hotel and
lodging accommeodation, guides, safe deposits, enquiry bureau,
libraries, lavatories, reading room, baggage transport and
otherwise. : :

To carry on the business of manufacturers and sellers of and
dealers in and agents for all kinds of radio apparatus, all kinds
of electric lamps including gas filled lamps, vacuum lamps,
carbon lamps and arc lamps, electric discharge tubes and
other articles, instruments and things required for or capable of

11.

12.

being—used—for—or—irrconmection " With —{Hg gengration,”

transformation, propagation, radiation, distribution, supply,
accumulation and application of electricity, wireless signalling,
lighting, heating, motive power, x-ray, medical and all other
purposes whatsoever, and to construct, maintain, work, buy,
sell, let on hire and deal in, works plant, machinery,
conveniences, and things of all kinds capable of being used in
connection with such purposes. :

To carry on the business of, and otherwise to act as, buying
and selling agents in respect of any commodities, materials,
articles and things whatscever in India or abroad,

To buy, sell, import, export and deal in goods of all kinds, raw
materials, manufactured and partly manufactured articles of all
kinds, consumable articles and provisions, chattels and effocts
of all kinds both wholesale and retail.




13.

14,

17

To manufacture, buy, sell, imprdve,'treét, re'sé'rve, fine, aerate,
mineralise, bottle and otherwise, deal in mineral and aerated
waters and other liquid of every description,

To carry on the business of manufacturing, buying, sefling, re-
selling, exchanging, altering, importing, improving, assembling,
distributing and dealing in Motor vehicles, packages of
component parts thereof, frucks, Tractors, Chassis, Motors,
Auto-rickshaws, Scooters, Motor—Scooters, three-wheelers
motor cycles, cycles, buses, lorries, omni buses, engines,
locomotives, turbines, tanks, ships, boats, barges, taunches,
aeroplanes, airships, seaplanes, balloons and aircraft of every
description and other vehicles and Component or motor vehicle
replacement parts, tools, implements, Spare parts, accessories,
materials and products for the transport or conveyance of.
passengers, merchandise and goods of every description

To carry on the business of manufacturers and dealers in all

types of inorganic satts !_i}ga..chlorides-,-—hydroxfdes, perdxides,

16.

carbonales,  nitrates, sulphates, nitrites, suiphites,
hydrosulphites, hyporsuiphites of sodium, potassium, calcium,
strontium, barium, nickel, zine, titanium, Zirconium lead, gold,

silver, motybdenum used M space, defence and lndustriai,
technology, explosives and pyrotechnics, al| Faw material and

types of aromatic perfumery and flavouring synthetics like
phenomes, acetyl derivatives, anthranilates, alcohols,
aldehydes, ketones, esters, acids, salicylates, af types of
synthetic musks, vanillin and ils compounds and derivatives,
coumarin _ and  jts derivatives  and Compounds, other
compounds or chemicals or derivatives used in perfumery

. industry elc., all essential oils, both natural and synthetics, alf

raw materiais and compounds required for the manufacture of
the above products made from ar with the use of any of the by
products thereof,
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To carry on the business of manufacturers, dealers, exporters

and importers in all types of monomers, polymers, copolymers,

micro-crystalline polymers, micro-crystalline synthetic resins, -

plastic compounds, laminated products and other chemicals
used In the above, '

To manufacture, sell and deal in basic acids and alkalies with
their-by-products and generally carry on the business of
manufacturers, sellers and dealers in all kinds of heavy
chemicals and fine chemicals.

To carry on the business of food processors and to deal in
canned food products, dehydrated food products and other like
products,

To cultivate, grow, produce or deal in any agricultural and
vegetable products and carry on all or any of the business of
farmers, dairymen, dairy farmers, vendors of milk, ice-craam,
cheese, butter, poultry and provisions of alt kinds, growers of
and dealers in fruits, foods grains, pulses, oil seeds, corn, nay
and straw, seedmen and nurserymen and to grow, buy, sell
and trade in any of the above goods usually traded in or cther

--business associated with farming.

To promote, establish, improve, develop, administer, own and
run industries, projects enterprises or programmes for
processing and preservation of agricultural produce, forest
produce, and products of aquiculture, pisciculture, sericulture,
apiculture and of animal origin for purposes of increasing
quality or availability or otherwise of goods and subsidiary
foods in all their forms and variations either for export or
consumption in the Country.

To manufacture all varieties of dyes used in all industries as
also dyes, intermediaries, surgical appliances, plastic tubings,
surgical plastic transfusion sets, and to manufacture organic
and inorganic chemicals, blood and saline sets and other
materials,
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28.

19

To cany on all or any of the businesses of manufacturfng,
Processing and dealing in iron and steel, ferro alloys, special
steels, aluminium, Copper, lead, zinc and their alloys and
products and or manufacturing ang dealing In industrial
machinery, boilers, internal combustion €ngines, ball, roller and -
tapered bearings, fubes, cables, wires, pipes, cookers, printing -
machinery and textile Machinery and their components and

accessories, ' .

To carry on the business of manufacturers ang distributors of
and dealers in engravings, prints, pictures, drawings and any
written, engraved, painted or printed Productions in gy their
branches. :

newspapers, journals, Magazines, hbooks and other literary
works and undertakings.

To cerry on the business as timber ‘merchants, saw-mii '
broprietors, furnishers, and 1o buy, sell, grow and prepare for

market, manipulate,ﬂjmpg_,rtﬂ.___exnortﬂandr»deaf”in timber of ajj

~kinds-and O manufactyre and deal in articles of furniture of all
kinds.. N :

to acquire ang dispose of advertising time, space. or:
opportunities in any media, to undertake advertising and
promotional campaigns of every nature, to acquire and provide
promotional requisites.

equipment and stares of all kinds,




30.

20

To carry on the business of manufacturers of, distributors,
agents and dealers in all kids of classes of paper, boards, -
cardboards, mill boards, and articles made from paper or pulp,

pulp plastics and materials Used in the manufacture of -
treatment of paper and all varieties of boards, and in particular

o manufacture and deal in writing paper printing paper, . -

newsprint paper, absorbent paper, wrapping paper, tissue
paper, gummed paper, blotting paper, filter paper, art paper;
bank or bound paper, drawing paper:, craft paper, envelope
paper, tracing paper, waterproof paper, wall and ceiling paper,
carbon papers and photographic paper and all chemicals and
other substances and materials required therefore.

To carry on the business of design, construction and running of
all kinds of hospitals, dispensaries, clinics, faboratories,
medical centers, x-ray and scanning centres, pathological and
all types of medical facilities, health ‘clubs and to design,
manufacture, import, export, buy, sell,, install, m3intain and
improve all kinds of equipment and instrumentation for
hospitals, dispensaries, clinics, laboratories and health clubs
and to buy, sell manufacture, import, export, treat and deal in
any kind of pharmaceuticals, chemicals, medicines and drugs.

I

Tb underfak'e,' car"ry.' 6ut, prbmote, and sponsdr' oF ‘assist any -
activity for the promotion and growth of the national economy
and for discharging what is considered to be the social and -

moral responsibilities of the Company to the public or any .

section of the public as also any activily which is considered
likely to promote national welfare or social, economic, or moral
uplift of the public or any section of the public.” Without
prejudice to the generality of the foregoing, to undertake, carry
out, promote and sponsor any activity for publication of any
books, literature, newspapers or for orgarising lectures or
seminars likely to advance these objects or for giving merit
awards, scholarships, loans or any other assistance to
deserving students or, other scholars or persons, to enable
them to prosecute their studies or academic pursuits or
researches and for establishing, conducting or assisting any
institutions, funds, trusts, etc. having any one of the aforesaid
objects as one of its objects, by giving donations, or otherwise,
or in any other manner, and in order to implement any of the
above mentioned objects or purposes, transfer without
consideration or at fair or concessional values and divest
ownership of any property-of the company to orin favour of any
public, local body or authority or central or state government or
any public institution or trust.
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To undertake, carry out, promote and sponsor rural
development programme including any programme for
promoting the social and economic welfare of, ar the uplift of
the people in any rural area and to incur any expenditure on
any programme of rural development and to assist any
execution and promotion thereof either directly or through an
independent agency or in any other manner. Without prejudice
to the generality of the forgoing, programme of rural
development shall also include any programme for promoting
the social and economic welfare of, or the uplift of the people in
any rural area to promote and assist rural development and

that the words rural area shall include such areas as may be |
regarded as rural areas under the Income-tax Act, 1961 or any

other law for the time being in force and in order to implement -
any of the above mentioned objects or purposes transfer
without consideration or at fair or concessional value and
divest the ownership of any property of the Company to or in
favour of any Public or Local Body or Authority or Central or
state Government or any Institution or Trust.

To undertake any ad'visory, clerical or similar Work.

_To_act as_commission agents, manufacturer's representatives -
. or agents, selling and purchasing agents, distributors, brokers,

trustees, attorneys, managers and transfer agents for any -
other company, firm, corporation or person.

To carry on the business and to manage or to provide
consultancy in connection with the services related to and
ordinarily provided by warehouses, water supply, power
houses, hotels, motel, lodging house, resort, dwelling unit of
every kind and sort including but not restricted to business
centre, medical and health services, laundry, sports facilities
and conference facilities and to carry on and engage in the
business of providing consultative and technical services
relating to the business of (1) Interior (11) Transport of the
Company by way of market survey, preparing feasibility and
project reports, and to enter into any arrangements of
licensing, chartering, brokerage, technical, business or
financial collaboration with any other party or concern for
singular or mutual benefit of in take or outflow of know-how,
whether existing or newly developed techniques; including any
rights or special methods and trade secrets.




IV. The Liability of Members is limited.

v

Vi.
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* The Authorised Share capital of the Company is R"s.300,0(‘).,'00,000 .

(Rupees Three Hundred Crore) divided into 30,00,00,000 (Thirty
Crore) Equity Shares of Rs.10 {Rupees ten) each. The shares
forming the capital (original, increased or reduced) may be sub
divided, consolidated or divided into such classes, with -any
preferential, deferred, qualified, special or other rights, privileges or
conditions attached thereto and be held upon such terms as may be
determined by the Articles of Association and Regulations of the
Company for the time being or otherwise.

We, the severa! persons, whose names and addresses are
subscribed, are desirous of being formed into a company in
pursuance of this Memorandum of Association and we respectively
agree to take the number of shares in the capital of the Company
apposite to our respective names.

increased from
Rs.1,00,00,000/- to
Rs.25,00,00,000/-
by : the
shareholders at
their EGM held on
25.03.19%7

Increased from
Rs.25,00,00,000/- to
Rs.35,00,00,000/-
by the
Shareholders at the
EGM held on
12.06,2000

Increased from
Rs.35,00,00,000/- to.
Rs.60,00,00,000/-
by the
shareholders at
their EGM held on
18.03.2006

Increased from
Rs.60,00,00,000/-
to
Rs.100,00,00,000/-
by the
shareholders at
their EGM held on
08.10.2007

Increased from
Rs.100,00,00,000/-
to
Rs.150,00,00,000/-
by the
shareholders vide
postal ballot dated
30.06.2017

Increased from
Rs.150,00,00,000/-
to
Rs.300,00,00,000/-
by the
shareholders at
their AGM held on
01.09.2021
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N.’o. subscribers

1. Sdr Arun Kumar Nanda

Slo. Tilak Raj Nanda___ S

- 18A Peddor Road
Bombay 40002g
Company Dfrect'o_r o

2. 8d- Ramesh Ramanathan

Slo D Ra_manathan
23,5" Main Roaq

Raja Anfamalai Puram
Madras 600 b28 .

Executive

Total

Name, address & description

of No. of equity shares

taken

-1- -
(éne)

2

Witness with
address_ and
descriptsion

—n-

Sd/- K.V,
Ba!asubramanian
Slo

Venkatasubramanian

‘Mahindra

Mahindra Ltd.,

827 Anna‘ Road,
Madras -2

Employed as
Executive

Subscriber No.1

“signed in my

Presence g Madras
Sd/- Kv.
Balasubramanian

Dated at Madras thig 9* day of September 1996,

{Two eduity)
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| INTHE HIGH COURT OF BOMBAY AT GOA

i v COMPANY PETITION NO. 1 OT 2014,

- IN e
COMPANY APPLICATION (MAIN) NO.64 OF 2013.

Bell Tower Resorts Private Limited, a
Company  incorporated - under  the
Companies Act, 1956 and having its
registered office at Plot number 223/1- &
222/2, Pedda, Uttordoxi Village, Varca,

District Salcete, Goa—403 721. Petitioner/

Transferor Company.

Mr. Sudin Usgaonkar and Ms. Vinita V. Palyekar, Advocates for the
Petitioner. '
Mr. C.A. Fereira, Assistant Solicitor General for the Regional Director,
Mr. P. Sridhar, Official Liquidator.

Ce Date : - 2™ May, 2014,
ORAL ORDER : .

Upon hearing Mr. Sudin Usgaonkar, learned Counsel
appeating for the petitioner Company, Mr. C. A. Fereira, Asst. Solicitor
General for the Regional Director and and upon perusal of the record,
the scheme and the documents filed by ihe_ petitioner Company, it is

ordered as follows :
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2 COP 1-14
1. It appears that the sanctioning of the scheme will be for
the benefit of the Petitioner/Transferor' Company and its members and
will also enable the transferee Company to carry on its business

e

activity efficiently and work profitably,

2. The Regional Director has filed an affidavit on g% April,
2014 stating therein that Save and except as stated i paragraph 6 of the
said affidavit, it appears that the scheme js not prejudicial to the

mterest of shareholders and public.

3. The petitioner/Transferor Company to file a copy of this
order along with the copy of the Scheme withiy 30 days from the date

of approval/sanction of the Scheme by the Hon'ble Hml Court of

~Fudicature qt Madras, as the sajd scheme 18 pendmﬂ approval before the
Hon'ble High Court of Judicature at Madras in a Company Petition

filed by the Transferee Company.

4, An observation hag been made in paragraphs 6 of the
affidavit of the Regional Director dated 16¢ April, 2014 that the
Petitioner/Transferor Company is a [osg making company, the Tax

issue if any arising out of this Scheme shall be subject to final decision

-



3 CopP 1-14. .

of the Income Tax Authority and approval of the Scheme by this Court

may not deter the Income Tax Authority‘to examine the tax returns ﬁled L
by the petitioner/Transferor Company independently as per the
applicable provisions of Income Tax Act. The same is acceptable to the

Petitioner/Transferor Company.

5. In view of the above, the Court is satisfied that the schenie

deserves to be sanctioned, subject to the above.

6. Subject to the above, the petition is made absolute in terms

of the prayer clause (a) of the present petiticn,

7. Filing and issuance of drawn up decree is dispensed with.

8. Costs of Rs.25,000/- to be paid to the Regional Director
and Rs.25,000/- to be paid to the Official Liquidator by the petitioner
Company within four weeks.

C.C. expedited.

F.M. RETS, J.

S8, ¥
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their respective shareholders and creditors.

N




CERTIFIED COPY 28

Date on which copy was applied for : 03-05-2014

Date on which application was completed : 03-05-2014

Date given for taking delivery : 09-05-2014

Date on which copy was ready 27-05-2014 7§
Date on venich copy was delivered : 2oy

COST OF CERTIFIED COPY

Copying and comparing charges: S Rs. 35.00
Search and inspection charges Rs. 5.00
Total fees : Rs. 40.00

Sectign Officer
High Court of Bombay at Goa
Panaji-Goa
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pA

ACGSC appearing for the Regicnal Director, Ministry of
Corporate Affairs, Chennai and upon reading' the order _ S
dated 0G/12/2G13, and made in Comp.A.Mo.134%/2013 whereby: " o ‘_
the zaid coﬁﬁany Mahindra Holidave & Resorts India Limited,

.the Petitioner/Transferee Company was directed to convene a . . ”
meeting of the equity shareholders oOf the above_ named - o
company’ for the purpose of considering and if thought fit
approving with or wiﬁhout medification, the p&oposéd scheme
of amzlyamation and arrangement of the transferor company
with the Transferee company and the advertisements having
been made in one iséua of English Dail? ™ The Hindﬁ
Buginesa Line in English Language(All India Edition) dated
17/01/2014 and &nother issued of Tamil Daily “Malai Murasu”
dated 1770172014 each containing the advertiaéments of the
zaid meeting &nd the report of the chairman of the gsaid
mzeting a3 to the regulﬁ of the meeting'at'report as the
schene o¢f amalgeamaticn and arrangement had been approved
by  the requisits majority without any madificatien, and
upon reading the company petiticn, and the affidavit of
B.K.Bansal,- the Regicnal Director, Sguthern Region,

Ministry of Corporate affairs, Chennai, has filed his

reportdated 2374720 ¢ without-stating mmy -objection to the o -
scheme being sanctioned and the adwertisement of the ' )
COMPanyY petitioﬁ héving been made in one issue of English ' ‘{}:  -
Dailv “The Hindu Business Line in English .Language (R1Y )
Tndia -Edition) dated 08/5/2014 and in the issue of Tamil’
Daily Newspaper Viz.,Malal~-Murasu” in Tamil Language,’
(Tamil Madu Edition) dated 08/5/2014, “and This-Court doth

hereby sanction the scheme of amalgamation and arrangement
of the ‘transferct company viz., M/s.Bell Tower: Resobtd

Privare Limited with the transferee éompany.-*vié:,x‘

Mss.Mahindra Holidays & Resorts India Limitéd and ~their

g ;:J(}itlﬁééféiéﬁ
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3

“
' Shareholders & Creditors, with Bffect. from '1.4.2013, ang S
R — 3ubject to the approval of the Scheme by the High Court of -
Bombay at Gea, there ghall be an order: approving the scheme
of amalgamation a@nd  arrangement of the transferor company
¥iz., M/s.Bell  poyep ReSs0Les  Private  Lidreq with the
Transferee Company M/5.Mahindra Holidays ¢ Rezorts India
; Limited and declare the same to be binding on all the share
' helders and credivors of the said company,

This court doth further order a3 followg:-

- That the pPEtitioner company herein do file with the
Registrar Companies, Chennai, a certified copy of the crder
within 30 days from this dadte.

Z. That, the parties to the scheme of Amalgamation and

- Arran gement or any other persgon interested may be at

liberty te BEP1y to thisVCourt for any directicns that may

be necessat?‘ in regard to CATIYing out this scheme of
amalgamation and &rrangement annexed herewich.

3. ‘That the Learned Central Government Standing

Counsezl heﬁanémﬁfreby 157 entitiled tp @ fee of RS.5000/-

. {Rupees five thouszand only) from the transferee company.

Ct 0027255
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SCHEME OF AMALGAMAT]ON AND ARRANGEMENT
OF
-:BELL TOWER RESORTS PRIVATE LIMITED
WITH

MAHINDRA HOLIDAYS & RESORTS INDIA LIMITED

AND
THEIR SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 391,70 394 READ WITH SECTIONS 78,100 to 104 AN

APPLICABLE PROVISIONS oF THE COMPANIES ACT, 1958

~

D OTHER

This Scheme of Amalgamation and Arangement (_U}e,,,",Scheme"")rrs's' Presented under

S@Géi@ﬂS’f}Q’?tU’o34 read with Sections 78, 100 to 104 and other applicable brovisions of the

Companies Act, 1958 (including any statutory modification or re-enactment or amendment

thereof) for amalgamation of Bell Tower Resorts Private Limited with Mahindra Holidays &

Resorts India Limited.

A. Description of Companies

Transferee Company

(@) Mahindra Holidays & Resorts India Limited ("MHRIL" or ‘Transferee Company”) is
a fisted company incorporated under the provisions of -the Companies Act, 1956

and having its fegistered office ot Mahindra Towers, pnd floor, No. 17/18, Patulios

Road, Chennaj .- 800 002, Tami Nadu. Transfersa Company s a lead

ng player in

vacation ewnership business and a part of the leisure and hospitalfty sector of the

Makindra Group,
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Transferor Company

(p) Bell Tower Resorts Private Limited ("BTRPL” or "the Transferor Company”) is a :

=2
z
E
E
Z
Z
E
E

private limited company incorporated urider the provisions of the Companies Act,

1856 and having its regEtered office at Plot number 223/1 & 22272, Pedda, )
Uttordoxi village, Varca, District Salcete, Goa — 403 721. The Transferor Company

is @ wholly owned subsidiary of the Transferee Company and is in the business of

operating a resort/hotel in Varca, Goa.

Rationale and Purpose of the Scheme

To consolidate the hotel and resorts business in a single entity which will provide
synergy benefits, attain efficiencies and reduce overall cost, it is intended that the
Transferer Company should mergé into the Trahsferee Company. The Scheme also
provides for the consequent reorganization of securities premium of the Transferee

Company.

The amalgamation of the Transferor Company with the Transferee Company would

inter alia have the following benefits;

i Enable creation of & larger enlity and derive optimal management and

synergy benefits;

i) Result in business synergies besides economies in cost by Cbmbining all the

functions, related activities and operations and benefits in the form of g

managerial-andtechnicat-expartive;

iii) Greater integration and flexibility for the amalgamated entity and
strengthening position in the industfy, in terms of the asset base, revenues,

product and service range;

iv) | Enable cost savin'g, pooling of managerial skills and optimum ufilization of
valuable resources which will enhance the management focus thereby

leading fo higher operational efficiency and enhancing shareholders’ value,

In view of the aforesaid, the Board of Directors of the Transferor Company as well as
the Board of Directors of the Transferee Company have considered and proposed
the amalgamation of the entire undertaking and business of the Transferor Company
with the Transferee Company in order to benefit the stakeholders of the said
companies. Accordingly, the Board of Directors of both the Transferor Company and
the Transferee Company have formulated this Scheme for the fransfer and vesting

of the entire business of the Transferor Company with and inig the Transferee
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Company pursyant o the provisions of Section 391 1o Section 394 read with
P
Sections 78, 100 to 104 and @{ﬁ'ﬁer relevant provisions of the Companies Act, 1956

For sake of convenience thig goheme is divided into following parts;
Part A dealing with definitions and share capitat:

Partheah’ng with  amalgamation of Bell Towsr Resorts Private Limited with
Mahindra Holidays & Resorts India Limited:;

Part ¢ dealing with general terms and conditions,

e
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PART A

DEFINITIONS

In this Scheme, unless repugnant to .or inconsistent with the subject or o t "
nte

thereof, the following expressions shall have the following meanings:

1.1.1.

1.1.2.

“Act” means the Companies Act, 1956 including any statufory modificay, ér
r

re-enactment or amendment thereof:

"Appointed Date" means the 1% day of April 2013 or such other date as the

High Court may direct;

“Board of Directors” or “Board" means the board of directorg of the
Transferor Company or the Transferee Company, as the case may be and
shall include a duly constituted committee theraof;

"BTRPL" or “the Transferor Company” means Bell Towar Resorts Private
Limited, a company incorporated under the provisions of the Act ang having
its registered office at Plot number 223/1 & 22212, Pedda, Uttordoxi Vi
Varca, District Salcete, Goa - 403721;

lage,

“Effective Date” means the last of the dates on which the Certifiag or
authenticated coplies of the orders of the High Court of Bombay 44 Goa
Panaji, and High Court of Madras are filed with the Registrar of Companies

Goa and Chennai (Tamil Nadu) respectively;

Any references in this Scheme to "upon this Scheme becoming effective” or

“upon_goming into effect. of this.Scheme” or."upon the Scheme €oming fnto

1.1.8.

-effect” shall be construed to be a reference to the Effective Date; provided

however, that such references shall notaffect the deemed taking into effect of
certain parts of this Scheme, whether prior to, or after, other parts of this
Scheme, as specifically contemplated herein.

“‘Governmental Authority” means any applicable Central, State or [|ocal
Government, legislative body, regulatory or administrative atthority, agency or
commission or any court, iribunal, board, bureau or instrumentality thereof or

arbitration or arbitral body having jurisdiction;

“High Court(s)” means either the High Court of Bombay at Goa, Pangji or

the High Court of Madras or all these High Courts or such other Competent

authority under the provisions of Sections 391 to 394 read with Sections 78

and 100 to 104 of the Act, as the case may be, and shall include the National

Company Law Tribunal, or any other similar judicial body, if applicable;

“MHRIL" or “Transferee Company” mear?s Mzhindra Holidays & Resorts
4
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i
India Limited, a‘-"company incorporated under the provisions of the Act and
having its registered office at Mahindra Towers, 2ng floor, No. 17118, Patulios
road, Chennaj — 600002, Tami Nadu

1.1.9. “Scheme” or “the Scheme” or “this  Scheme” ¢ “Scheme ‘of
Amalgamation” means this Scheme ofAmafgamatioﬁ and Arrangement in jts
bresent form or with any modification(s) made under Clause 16 of this
Scheme or any modificatfoﬁs approved or directed by the High Court(s) or any
other Government Authority;

1.1.10. “Stock Exchanges” means National Stock Exchange of India Limited and
BSE Limited;

T.4.11. ”Undertaking” shall mean the entire business ang the whale of the
undertaking of the Transferor Company as a .going concern, all jts assets,
rights, licenses and powers, and all jtg debts, outstandings, liabilities, duties,

obligations and employees as on the Appointed Date including, but not in any
way limited to, the following:

(a) Allthe assels and properties (whether movabie or immovable, tangible or
intangfbre, real or Personal, corporeal or incorporeal, bresent, future or
contingent) of the Transferor Company, including, without being limited
o, land, plant and machinery, computers, equipment, buildings and
strictures, offices, residentia| and other bremises, capital work in
progress, sundry debtors, furniture, fixtures inferiors, offica equipment,

vehicles, g p_p{i_an.ces-,-----aeeessOrfes;‘“‘ POwWer lines, depots, de posits, all

stocks, stoc‘ks of fuél, assets, investments of all kinds (inciuding shares,
scripts,  stocks, bonds, debenture stocks, units or bass  through
certificates), cash balances or depbsité with  banks, loans, advances, ’
contingent rights or benefits, book debts, receivables, actionable claims,
earnes! maneys, advances or deposits paid by the Transferor Company,
financial assels, legses (including bt not limited to lease rights of the
Transferor Company), hire purchase contracts and assets, lending
contracts, rights ang benefits under any agreement, benefit of any
security arrangemenis or under any guarantees, reversions, powers,
miunicipal permissions, tenancies or licenses in relation to the office
and/or residential properties (including for the employees or other
Persons), guest houses, godowns, warehouses, licenses, fixed and other
assets, intangible assels (including but not fimited to software), trade and
service names and marks, patents, Copyrights, and other ntellectua!

s
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prbperty rights of any nature whatsoever, rights fo use and avail of
telephones, telexes, facsimile, emall, internet, Eeased line connections
and installations, utilities, electricity and other services, reserves,
provisions, funds, benefits of assets or properties or other interest held in
trust, registrations, contracts, engagements, arrangements of all kind,
pri’vifeges and all other rights, title, interests, other benefits {(including tax
benefits), tax holiday benefit, incentives, credits (including tax credits),
Minimum Alternate Tax Credit entitlement ("MAT Credit”), tax losses,
easements, privileges, liberties and advantages of whatsoever nature and

wheresoever situate belonging to or in the ownership, power or

possession and in the control of or vested in or granted in favour of or
enjoyed by the Transferor Company or in connection with or refating to
the Transferor Company and ali other interests of whatsoever nature
belonging to or in the ownership, power, possession or the control of or

vested in or granted in favour of or held for the bensfit of or enjoyed by

the Transferor Company, whether in India or abroad.

All agreements, rights, centracts, entitlements, licenses, permits,
permissions, Incentives, approvals, regisirations, tax deferrals and
benefits, subsidies, concessions, grants, rights, claims, leases, tenancy
rights, liberties, special status and cther benefits or privileges and claims
as to any patents, trademarks, designs, quota rights, engagements,

arrangements, authorities, allotments, security arrangements (to the

extent provided herein), benefits of any guarantees, reversicns, powers

~and all other approvals of every kind, nature and description whatscever

(c)

relating to the Transferor Company business activities and opérations.

©

All intellectual property rights, records files, papers, computer programs,
manuals, data, catalogues, sales m’atenal lists of customers and
suppliers, other customer information and all other records and
documents relating to the Transferor Company business activities and
operations.

Amounts claimed by the Transferor Company whether or not so recorded
in the books of account of the Transferor Company from any
Governmental Authority, under any law, act or rule in force, as refund of
any tax, duty, cess or of any excess payment.

Right to any claim not preferred or made by the Transferor Company in
respect of any refund of fax, duly, cess cr other charge, including any

6



made by the Governmental Authority, and in respect of set-off, carry
forward of un-absorbed losses, deferred revenue expenditure, deduction,
exemption, rebate, allowance, amortization benefit, etc. under the
Income-tax Act, 1961, or taxation laws of other countries, or any other or
like benefits under the said acts or under and in accordance with any faw
or act, whether in india or anywhere outside India.

{f) Al debts (secured and unsecured), liabllitieg including centingent
liabilities, duties, leases of the Transferor Company and all other

reference in the security documents or arrangements entered into by the
Transferor Qompany and under which, the assets of the Transferor
Company stand offered as g security, for any financial assistance or
obligation, the said reference shall be construed as a reference tG.the
assets perfaining to that Undertaking of the Transferor Company only as
are vested in the Transferee Company by virtue of the Scheme,

() All other obligations of whatscever Kind, including liabilities of the
Transferor Company with regard to their employees, or the employees of
any of their subsidiaries, with respect to the payment of gratuity, pension
benefits and the p rowdeﬂ,t,,,,f_H'f]_q,_9_[___Q_Q_{IEQ.@.Q.S..ann,,,if"anyr,-win-- the event of

*y

resignation, death, voluntary retirement or retrenchment.

The expressions which are used in this Scheme and not defined in this Scheme
shall, unless fepugnant or contrary to the context or meaning hereof, have the same
meanings ascribed to them under the Act and other applicable laws, rules,

regulations, bye-laws, as the case may be. ¢

DATE OF TAKING EFFECT

The Scheme set out herein in its present form or with any. modification(s) approved or
imposed or directed by the High Court under Clause 16 of tha Scheme shall be

etfective from the Appointed Date but shaii become operative only from the Effective

Date,
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The amalgamation of the Transferor Company with the Transferee Company shall be 5
in accordance with Section 2(18) of the Income-tax Act, 1961.

‘1

SHARE CAPITAL e
The share capital structure of the Transferee Company as per the last audited

. -

accounts for the year ended as on March 31, 2013 s as under

Particulars
Authorized
100,000,000 equity shares of Rs. 10/- each - 1,000,000,600

Total - 1,000,000,000

Issued and subscribed

84,639,772 equity shares of Rs. 10/- each fully paid 846,397,720

Less: 758,888 equity shares of Rs, 10/- each fully paid up issued
to the Transferee Company employees stock option trust but not {7,588,880)
exercised by employees

Total 838,808,840 J

Subsequent to March 31, 2013, the Transferee Company has issued 41 41 084 -

[

Authorized

100,000,000 equity shares of Rs. 10/- each 1,000,000,000
Total ' 1,000,000,000

issued and subscribed

88,780,856 equity shares of Rs. 10/- each fully paid : 887,808,560 ad

Less: 7,57,950 equity shares of Rs. 10/- each fully paid up

issued to the Transferee Company employees stock option trus|

- ~ ]




Particulars Amount in RS

880,229,060

The share capital structure of the Transferor Company as per the latest audited
batance sheet as on March 31, 2013 is as under:

Partlcuiars

Authortzed
“—-——»—M_______.________..___.______.
20,000,000 Equity Shares of Rs. 10/- each with voting rights 200,000,000

|

Total 200,000,000

———

Issued, subscribed and quy paid up

the Transferor Company. Furiher the entire equity share capital of the Trancxeror

Company_is._hald. by-the-Fransferes- Company (e the Transferor Company is a

whelly owned subsidiary of tha Transferee Company).
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PART B

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE

COMPANY

TRANSFER AND VESTING OF UNDERTAKING

Upon coming into effect of the Scheme and with effect from the Appointed Dafe and
subject to the provisions of this Scheme, the entire business and whole of the
Undertaking of the Transferor Company, as a going concern, inciuding but not fimited
to all the debts, liabilities, duties and obligations of every description and also
including, without limitation, all the movables and immovable properties and assets
comprising amongst others all freehold and leaseheld land, all freehold and
leasehold buildings, investments, vehicles, furniture and fixtures, computers, office
equipment, permits, licenses, authorisations, if any, rights and benefits of all
agreements and all other interests, rights and powers of every kind, nature and
description whatsoever, privileges, liberties, easements, advantages, benefits and
approvals, shall without any further act or deed except as mentioned in Sub
Clauses 4.2 to 4.4 befow, but subject to the charges affecting the same be
transferred and/or deemed {o be transferred to and vested in the Transferee
Company as a going concern s as to become the assets and liabilities of the

Transferee Company.

Provided always that the Scheme shalt not operate (o enlarge the security for any

4.2.

4.3.

loan, deposit or facility availed of by the Transferor Company or lhe Transferee
Company and the Transferee Company shall not 'be obiiged to create any'fur’(her or
additional security therefore after the Effective Date or otherwise.

All the movable assets of the Transferor Company alcng with assets which are
otherwise capable of transfer by physical delivery or endorsement and delivery,
including cash on hand, shall be so transferred to the Transferee Company and
deemed to have been physically handed over by physical delivery or by endorsement
and delivery, as the case may be, without the need to execute any separate
instrument, o the Transferee Company to the en_d and intent that the property and
benefit therein passes to the Transferee Company with effect from the Appointed
Date.

Such delivery and transfer shall be made on a date mutually agreed upon between
the Transferor Company and the Transferee Company.

In respect of any assets of the Transferor Company, other than those mentioned in

10
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4.6,
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Sub Clause 4.2 above, including actionable claims, sundry debtors, outstanding
loans, income tax refunds, advances recoverable in cash or kind or for value fo be

1

received ang deposits in?h’-the Government, semf-Govemment, tocal and other
authorities and bodies and customers, the Transferor Company shaft, if so required
by the Transferee Company, and the Transferee Company may, issue notices in
such form as the Transferee Company may deem fit and pfoper'stating that pursuant
to the High Couris having sanctioned this Scheme, the relevant debt, loan, income
tax refunds, advance of other asset, be paid or made good or held on
account of the Transferee Company, as the person entitled therato, to the end and

infent that the right of the Transferor'Company to recover or realise the same stands

liabilities, duties and obligations of the Transferor Company, as on the Appointed
n the baooks of accounts of the Transferor
Company, and ai other liabilities which MAY accrue or arise after the Appointed Date
but which relate o the period on or upto the day of the Appointed Date shall,
pursuant to the Orders of the High Courts or such other competent authority as may
be applicable under provisions of the Act, without ahy further act or deed, be
transferred or deemed o be transferred to and vested in the Transferee Company,
S0 as to become as from the Appointed Data the” debts,” flabilities, contingent
liabilities, duties and obligations of the Trar}sferee Company on the same terms and

conditions aswars applicable {o the Transferar Cfbmpany.

Without prejudice to the above provisions, with effect from the Appointed Date, all
inter-party transactions between the Transferor Company and the Transferee
Company per se shall be considered as intra-party transactions for all purposes from
the Appointed Date,

CONSIDERATION

As the Transferor Company is a wholly-owned subsidiary of the Transferee

Transferor Company with the Transferee Company, and the equlity shares held by
the Transferee Company and along with the joint holders in the Transferor Company

shall stand cancelled withoyut any further act, application or deed.
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6.3.

6.4.

6.5

6.6.
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ACCOUNTING TREATMENT _ _
On the Scheme becoming eﬁectii/e, the Transferee Company shall account for the
amalgamation of the Transferor Company in its books of account with effect from the

Appointed Date.

Amalgamation of the Transferor Company with the Transferee Company shall be
accounted for in accordance with "Pooling of Interest Method” of accounting as per
Accounting Standard ~ 14 as notified under Section 211 (3C) of the Act.

All assets & labilities, including reserves, of the Transferor Company shall be
recorded in the books of account of the Transferee Company' at their existing
carrying amounts and in the same form as they appear in the financial statement of
the Transferor Company.

Amount of share capital of the Transferor Company and the value recorded as
investment in the books of the Transferee Company shall be adjusted against each
cther and difference, if any, shall be adjusted in the Amalgamation Reserve Account

in {he books of the Transferee Company.

All inter-corporate deposits, loans and advances, outstanding balances or other
obligations between the Transferor Company and the Transferee Company, shall be

cancelled and there shall be no obiigationfoutstanding in that behalf,

tn case of any differences in accounting policy between the Transferee Company and
the Transferor Company, the impact of the same till the Appointed Date will be

quantified and recorded in accordance with the applicable Accounling Standards

notified under Section 211(3€) of the Act (o ensure that the financial statements of
the Trapsferee Company reflect the financial position on the basis of consistent -

accounting policy.
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PART C
GENERAL TERMS AND CONDITIONS

TRANSFEREE COMPANY

Upon the Scheme coming into effect and with effect from the Appointed Date, debit
balances in Amalgamation Reserve Account, if any, after giving effect to Clause 6 of
this Scheme shall be adjusted against the Securities Premium Account of the
Transferee Company.

either diminution of liability in respect of unpaid share Capital or payment of paid up
share capital and Provisions of Section 101 of the Act will not be applicable.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Upon the coming into effect of this Scheme and subject to the provisions of the
Scheme and withoyt any further act of the parties, all memoranda of understanding,

contracts (including but not limited to customg;,_r,,,,co,n,tractsrservice-- centracts and

8.2

suppiier contracts), schemes, assurances, licences, insurance policies, guarantees,
deeds, bonds, agreements, arrangements and other instruments (including - all
tenancies, feases, and other assurances in favour of the Transferor Company or
powers or authorities granted by or to 1) of whatsoever Nature to which the
Transferor Company is g parly or to the benefit of which the Transferor Company
may be eligible and which are subsisting or having effect immediately before the
Effective Date, shall continue in fuil force ang effect against or in favour of the
Transferee Company as the case may be, apnd may be enforced as fully and
effectually as if, instead of the Transferor Company, the Transferee Company had ]

been a pary or beneficiary or obligee or obligor thereto,

The Transferee Company shall, if so required or becomes necessary, upon the
coming into effect of this Scheme enter inte and/ or issye andior execute deeds,

writings or confirmations to give effect to the provisions of this Scheme and to the

extent that the Transferor Company is required prior to the Effective Date to join in

13
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such deeds, writings or confirmations, ‘the Transferee Company shall be entltled to- L o

adt for and on behalf of and in the name of the Transferor Company, as the case may .
be.

LEGAL PROCEEDINGS -

If any legal proceedings including but not limited to .suits,'summary suits, indigent
pefitions, appeal, or other proceedings of whatever nature (hereinafter called “the
proceedings”) by or against the Transferor Company is pending as on the Effective
Date, the same shall not abate or be discontinued or be in any way prejudicially
affected by reason of the transfer of the entire business and Undertaking of the
Transferor Company or of anything contained in the Scheme, but the proceedings
shall be continued, prosecuted and enforced by or against the Transferee Company
in the same manner and to the same extent as they would or might have been
continued, prosecuted or enforced by or against the Transferor Company, if the
Scheme had not been made. On and from the Effective Date, the Transferee
Company may Initiate any legal proceeding for and on behalf of the Transferor

Company.

EMPLOYEES OF TRANSFEROR COMPANY

All the permanent employees of the Transferor Company, who are in service on the

dale fmmedlately precedmg the Effective Date shall, on and frcm the Effective Date

10.2.

become and be engaged as the employees of the Transferee Company, without any
break or interruption in service as a resuit of the transfer and on terms and conditions
not less favourable than those on lwhich they are engaged by the Transferor
Cornpany immediately preceding the Effective Date. Services of the employees of
the Transferor Company shall be taken into account from the date of their respective
appointment with the Transferor Company for the purposes of all retirement bensfits
and all other entitlements for which they may be eligible. For the purpose of payment
of any retrenchment compensation, if any, such past services with the Transferor
Company shall also be taken into account.

On and from the Effective Date, the services of the employees of the Transferor
Company will be trealed as having besen continuous, without any break,
discontinuance or interruption, for the purpose of mermbership and the application of
the rules or bye-laws of provident fund or aratuity fund or pensicn fund or

superannuation fund or other statutory purposes as the case may be.

14
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éuperannuatio_n fund or any other special fund created or existing for the benefit of
the staff, workmen and other employees of the Transferor Company are concerned,
upon the Scheme becoming effective, the Transferee Company shall stand

the entire business and Undertaking of the Transferor Company for af purposes
whatsoever relating to the administration or operation of such funds or trusts or in
relation to the 6bligation to make contribution to the said funds or trusts in
accordance with the provisions of such funds or trusts as provided in the respective
trust deeds or other documents. It is the aim and the intent of the Scheme that all the

including the Board of Directors of {he Transferor Company and the Transferes
Company or through any committee / person duly authorized by the Board of
Directors in this fegard shall be entitled to adopt such course of action in this regard
as may be advised provided however that there shall be no discontinuation or

breakage in the services of the employees of the Transferor Company.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

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

The Transferor Company shall carry on and be deemed to have been carrying on its

business and activities...and-s-hal#-s&aﬂd-"pos:\essed of and hold ali of the “U.n“d'ért.aking

for and on account of and for the benefit of and in trust for the Transferee Company.
The Transferor Company hereby underiakes to hold the said assefs with ulmost
prude’née‘ until the Effective Date,

The Transferor Company-shall carry on its business ang activities with reasonabie
diligence, business prudence and shall not without the prior consent in writing of any
of the persoans authorised by the Board of Direclors of the Transferes Company, (i)
sefl, alienate, charge, mortgage, encumber or otherwise deal with or dispose of the

commitments of any nature whatsoever, exceptl in the ordinarv course of business (i)
nor shall it undertake any new business or substantiaity expand its existing business.
All the profits or Income, taxes (including advance tax, tax deducted at source and
MAT Credit) accrdfng or arising to the Transferor Company or expenditure of losses

arising to or incurred or suffered by the Transferor Company, with effect from the said

1S
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11.5.

12,

o2

Appointed Date shall for all purposes and intents be treated and be deemed to be

and accrue as the profits, incomes, taxes, tax losses, MAT Credit, incomes, costs,

charges, expenditure or losses of the Transferee Company, as the case may be.

The Transferor Company shall not alter its equity capital structure either by fresh
issue of shares or convérﬂble securities (on a rights basis.or by way of bonus shares
or otherwise) or by any decreasé, reduction, rectassification, sub-division,
c_onso'lidation, re-organisation or in any other mannér, except by and with the consent
of the Board of Directors of the Transferee Company.

The Transferee Company shall be entitléd, pending the sanction of the Scheme, to

apply to the Central Government and all other agencies, departments and authorities
concerned as are necessary under any law for such consents, approvals and
sanctions which the Transferee Company may require to carry on the business of the
Transferor Company. '

DIVIDENDS

The Transferor Company shall not declare any dividend for the period commencing
from and after the Appointed Date without the prior written consent of the Transferee

Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the entire. business.and Undertaking. of the Transferor

14,
14.1.

14.2.

Company pursuant to this Scheme, and the continuance of proceedings under

- Clause © above shall not affect any transaction or proceedings already concluded by

the Transferor Company on or after the Appointed Date till the Effective Date, to the
end and intent that the Transferee Company accepts and adopls all acls, deeds and
things done and executed by the Transferor Company in respact thersto, as if done

and executed on its behalf.

DISSOLUTION OF THE TRANSFEROR COMPANY

On the Scheme becoming effective, the Transferor Company shall stand dissolved
without being wound up and without any further act by the parties.

On and with effect from the Effective Date, the name of the Transferor. Company
shall be struck off from the records of the appropriate Registrar of Companies. the

Transferee Company shall make necessary filings in this regard.

16
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15.2.

16.
16.1.

"

16.2.

03

Even after the Scheme becoming effective, the Transferee Company shall be entitled
to operate all bank accounts relating to Transferor Company and realize all monies
and complete ang enforé:e alt pending contracts and transactions in the name of
Transferor Company insofar as may be necessary until the transfer and vesting of
rights and obligations of the Transferor Company to the Transferee Company under

this Scheme is formaily effected by the parties concerned

The Tfansferor Company and the Transferee Company shall, with alt reasonable
dispatch, make and file aff applications under Sections 391 to 394 read with Sections
78, 100 to 104 and othe; applicable provisions of the Act to the High Courts, for
sanction of this Scheme and for dissolution of the Transferor Company.

The Transferee Company shall be enlitled, pending the sanction of the Scheme, to
apply to any Governmental Authority, if required, under any law for such consents
and approvals which the Transferee Company may require to own the Undertaking
and to carry on the business of the Transferor Company.

MODIFICATIONS f AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company by their respective Board of

Direclors or such other person or persons, as the respeclive Board of Directorsg may

authorize, including any committee or sub-committes thereof, may make andfor.. .. .

,.,,.,consentw-te‘---aﬂy'--mcrdffit’atlonsfamendments to the Scheme, or to any conditions or

limitations thal the High Courts or any other Government Authority may deem fit 1o
direct or impose or which may otherwiso be considered necessary, desirable or
appropriate by the High Courts or such other Go.vernment Authority, or make any
modifications / amendments to the Scheme in bursuance of a change in law or
otherwise. The Transferor Company and the Transferee Company by their respective
Board of Directors or such other PErson or persons, as the respective Board of
Directors may authorize, including any committee or sub-committea thereof, shall be
authorized fo take all such sieps as may be necessary, desirable gr proper to resclve
any doub{-s, difficulties or questions whether by reason of any directive or orders of
any other authorities or otherwise howsoever‘arising out of or under or by virtue of

the Scheme and/or any matter concerned or connected therewily

For the purpose of giving effect to this Scheme or to any modifications or

amendments thereof or additions thereto, the defegate(s) of the Transferor Company

17
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18.

18.1.
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and/or the Transferee Company may give and are hereby authorized to determtne
and give all. such directions as are necessary including directions for selliing or
removing any queshon of doubt or difficulties that may arise and such determination
ordirections, as the case may be, shall be binding on all parties, .in the same manner

as if the same were specifically incorporated in this Scheme.

~ VALIDITY OF EXISTING RESOLUTEONS, ETC

Upon the coming into effect of the Scheme, the resolutions of the Transferor

‘Company as are considered necessary by the Board of Directors of the Transferee

Company which are validly subsisting be considered as resolutions of the Transferee
Company. If any such resolutions have any monetary limits approved under the
provisions of the Act or of any other applicable statutory provisions, then the said
limits, as are considered necessary by the Board of Directors of the Transferce
Company, shali be added to the limits, if any, under the like resolutions passed by

the Transferee Company.

SCHEME CONDITIONAL ON APPROVALS / SANCTIONS
The Scheme is conditional upon and subject to: |

18.1.1. approval of the Scheme by the requisite majority of each class of the
respective members and creditors of the Transferor Company and the

Transferee Company, in terms with the aﬁp!ncabEe provisions of the Act;

19.

19.1.

18.1.2, sanctions and orders under the provisions of Section 391 read with Qect
394 and Sections 78, 100 to 104 of the Act being obtainad by the Transferor
Company and the Transferee Company from the respective High Courts;

18.1.3. the cerlified or authenticated copies of the orders of the respective High
Courts sanctionihg this Scheme being filed with the appropriate Registrar of
Companies; and ‘

18.1.4. any other sanctions and approvals as may be required by law in respect of

this Scheme being cbtained.

EFFECT OF NON RECEIPT OF APPROVALS/SANCTIONS

In the event of any of the said approvals referred to in Clause 18 above nol being
obtained and/or complied with and/or satisfied and/or this Scheme not being

sanctioned by the respective High Courts and/or order or orders not being passed as

18




| 55 |
aforesaid at g date ag may be mutually agreed upoen by the fespective Boarq of

Birectars of the Transferor Company and the Transferee Conjpany {who are hereby

-Empowered ang authorisad tg agree to and extend the aforesaig period from time lo

effect, -~

192 The Boards of Direclor; of the Transferor Company and the Transferee Company

19.3. K any part of this Scheme hereof js invalid, ruleq fllegal by any High Court of

20, COSTs AND EXPENsES
All costs, charges, taxes including duties and levias ang g other expenses in refation
toorin connection with carrying cut ang con{pfetlng the terms ang conditions of this
Scheme and matters incidenta) thereto, shajl be borne ang paid by the Transferee

Compan ¥.

ttti*lihﬂl\“*i*
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THOFHE HIEH COURT OF JUDLCATURE B sading

(ORTELIAT, JUREEBTCEREGN)
Friday, the Z5™ day of January: 2016
THE HON' BLE MR. JUSTICE 8.MANTKUMAR

CoMp. PRIN. NG BI6 OF 201%

In the matter of the Gﬁmpaniﬁa Bty 1856 (1 of 1956)

- vith ‘ companies A
ec\iﬂns 200 to 104 qf the Gompanies Act,

Act, :
and

In the watter of fchame of Amalqam T
of Conpetent Hot 6 T4

13, .days & Hi rts Ihdl&
Limlted and the;r snarahalders #nd cifditors
{(“The Echiime)

Mahindra Holldays & Resorts Indle ITimi ed,

a Compeny 1ncarporated undar the Compa nes

act, 1956, having itsg Registared OFfics at
Mahindra Towers: 2™ Floor, No.17/18,

Patullos Road, Chennsi-~600 002, T amil Hadu,
représentdd by Pinesh Shetty, _
Company Sectetary .. Petiticner/

- - REARSEEE 8 COMPENYE -

The Company Petitioner praying this Court that tha
fchoeme of Amalgamation and Arrangement of Competent
Hotéls Pvt.Ltd., and Divine Hevitage Hotsls Pvt.Ltd. &nd
Holiday on Hille Resorts Pvi. Ltd. with Mahindrs Holidays
& Roporte Indibs Ltd. and their shereholders and credifors
and its shareholders & creditors, be wanctionsd by the
Hon'ble High Court with effect from 1st April, 2Z0L5% so as
to bs binding on &)l the sghireholders and ereditors of
the Petitioner Company nemely, Mahindra Holidays &

Regorts India Ldmited and on the said Petiticoner Company.
The Company Petition coming on this day before this

Court for hearing 1n the presenceg of Mr.P.H.Aravindh

Pandian, Eenior Counsal for HM/s.Harishankar Mani,

Csopn5254
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Ctabivhetr havgina aad iion reading the
sffidavit of NoHarisk,  feqionst
agfon, Mindgery op Eompdiy  Affadcn,
Chanpad, and vpan reading the ordiE datsd 107972018 made
in @a;ﬂ@_ﬁé€%20a5-wheﬁamy-th« BEld dotipany i, , Mahindra
Helideys & Resorus rngig Limitad, the petiticner sompany
in CpLNG, SLEL 201 E Farveln  wap directad to Fonvene g
neeting of the SqUity sherehSldery e the petiticner
conpany for the Purpose of vongiderdng and if thought £ig
APPIOVANG With oF withsus WOAIFICAtEEn OF the Propogad

b

Adyooas
Patits

Mahindrs & Reworts and  their
shareholders d8d éraditoryg dnd the advertizement having
made in the ifgepe gf Fnglish Daily wews Paper iz,
“Businiogs Standargs deitigg: 13/87/2015 and in one igesne of
Tanil Dpalily  Newe PEper iz,  “Malal  murgey dated
13/8/201% each containing tie gdverticement of the said
theeting ang &he report of the Chairman of tne said

ANG 45 to the  cepule SEthe " heeting Aand  that £he
Scheme of Amalganation and Arrengerent hed been approved

UAARimOuSlY  and  tha Sdvertisensnts of the company
petitions having hesp made in one iseus of Engliah_oaily
Newt Paper ViZes “YBusinesg Standgrg” dated 26712/2018 ang

-dn ong issue of Tamiy Daily News Papei ¥iz., “mMalsi

Murasy? dated 2671272015 and this Sourt having diepe need
with the convening, holding ang conduecting of meeting of
the eecured ¢reditors of the ~pplicant Company by  an
order dated 10.7.201% made  in C_..A.NQ,“'?‘.’Z'?’/ZO,IS and the
Regional Director, Hinistey of Conpany afféirs has £iled

his report stating no objevtion te the seolewe being

sanctioned and this Tourt have gise perused the scheme
filed in the COmpE iy Petition, wherein the =aid Erheme
there is o onjectionable featvre in  the schems of

Cs 0005255
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enatgama ting desrfisital elther to the employess of the .
bransferor cempandtes or af the brdnsferse vowvdny and ia ' .
not vislative of any stetutory provisipns and 1s Faly, -
JUSt &nid sound and 15 Veh afalngt eany public polivy ex

publie ANESYeE. dnd that no Prooesddigs are bendirg undex

Pesvlbns 295 to 251 of ihe Cowpandes Act, 1956 on vrdoy

the Companies. Aok, 20IF ageingt the Péritionse Company

#nd amx ail the BERLATBEY provisions ai¥ complicd with.

This Court doth  hereby sanction the Scherms  of
Amalganation & Arrangement  aiihesed héréwith with effact
from 1/74/2008, subject vy the epproyal of the scheme of
Amalgamatiﬁn. and  Abxangement £flled by the tranufarut
companies 1 to 3, hefore the High Gourt of Delhd &
Harysns, Rajastlan and Himachsl Peadesh, respectdvaly Hnﬂ
declare the same to be Bindifig of &1l the Sharsholders
and creditors of the petitioner conpanies and bn tha said
companigs and thisg coutt.ﬁﬁéh further erder as followsy -

(1} That, the Petitioner Companies heérein, do File
With the Regigtter of Eompanies; Phennal, 8 certified

copy of the order withia 30 daye frem the date of receipt
of copy of this order,

(2) That, *he parties 4o the Sclreme of Amalganation
& Arrangsment or any other pwrgon LitErasted ghall ke at
liberty to spply to this Court for directions that may be
hecessgry dn regard foi variying out this Scheme of
Bralygamation ¢ Arrangement annexed herswith.

M .

S Cspnps5058
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oF
COMPETENT HTeL s ERWAT-E LiMITED
AND
DIviNg HERITAGE HOTELS PRIVATE LiMITED
AND
‘HOLIDAY ON HiLLg RESORTS PRIVATE LiMmep
WITH

.

FAHINDRA HOLIDAYS 8 RESORTS INDIA LimiTED

s

AND

THEIR SHAREHOLOERS AND CREDITORS:

Sections 391 to 394 ofthe Companles Act, 1955 read with Section §2 of the Companies Act,
2013 andSectiong 100 o 104 of the Companies Act; 1655 {including any statutory
modification or re-enactment or amendmeant !hereof} for amalgamation of C_ompeten‘t
HatelsPrivate Limitsdang Divine Heritage Hotels Privata Limited and Holiday on Hills Resorts

scr_zwu- 1

e,
e

~
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Private it (Golieatively eferred taas “Transteror Commpsailes”) with Maliingira Holidys & L

Resorts I Limited; : t

A. Deserlption of Goiiparites
Trafisféree Gompany
(8) MaHindta Holldays & Resarts India-Litited ("MERIL or Y rarsforas Company) is

@ listed. coftipany incorporated urider'the -provisionhs of the Companles: Act, 1956

afit istoted.offise’at Maliindia Towers, g ficior, No. 17118, Patultos

600002, Tami Nag, Transferes Gompany 1aa ledding player in

ownership business and a ;’raart:dhh-ee-ig_r_sgre -,a_n_gd-hqsp'l.tau-ry. seclor of the

) tip,

TrahsfotsriCompaiios

{a) Compgtent Motels Private Limited, ("CHPL® or “hs Trahaforer Company1?) Is a
private: fimited campany incorporated under the Provisiong of the Companiss Act,
1956 and: having. it fegistéred office at. Unit Nowaz3, 8" Floar , Aggerwa! Cyber
Piaza J,Plot No, C-7,Netaiji Subhash Placs;. Pt | New Dethi= 110034 The
Transferof Gothpany? is:a- wholly vwiisy subidiaty of the Translarse Compariy dnd
is'Iri thé bus i'néss‘:dfbper‘a_‘tfng AresorihotelinMaiiar, Hiathal Pradesh,

38 Transfaror Sompany 27

- Provisiohs of te Coitipanies

24,2588, Mahindra Towers,

(b) Divine Herdtage Hotels Private Lirited ¢BHHPLY or
is a private fimited Commpany incorporated under thy

Act, 1956 and’ having Uts registered. office’ at Ne.

DutgaVifiar Colony, Tonk Read, dalpur« 302018.The Transtsrsk Coinpany2 is g
————————————————— wholly Gwiied Sbsidlary. of the  Transferee Goripany-and Is n the business of
operating & resortiots! Ih Jaisalmer,Rajasthan, , '
(¢) Holiday or Hills'Ressts Private Lifdited ("HHRPL" o *ths Transforor Gompariy 3%
Is-a plivate:imbeg company lricotporated under the provisions of the Companies
Act, 1958 ang haviag #s régistered office atVitage SlchardteiKandaghat Sola
district, Himachat Prades - 1732155 e T‘rans'fér.df_cciﬁ_p'anys i5 a wholly owned
subsidiary of the Tehnsteree Company -and Is In s bisiiess of operatng a
resorthotel inKandaghat, Hitttachal Pradesh.

B. Rationals 44t Purpose of the Scheme

To consolidats the hotet and resorts busingss in a single - edtity which wilf provide
I cost, it is intended that the
Company. The Scheme alsa

For Mahindra Holidays & Refénﬁs H

synergy benefits, atiain efficiencies and reduce ovoial

Transféror Companiasshould merge Into the Transforea
2

th Shetty
Compasny Secretary
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provides for the Consequent-raorganization. of sacurities premlum: of the Transferce

" Company. :

The ‘ama'rg,‘a;mé;tic{ri,:o’f the Trafdteror Conipaniaswith tha Transfergs Cormpsanywoink
interalis fisve the faltsvdng bariafits:.
h Enablg .cradtion of a largér ritity and desve oplimal maragement and
synergy benefity; -
i f

“Hii} Giéater integration. apg: fiaxibliity for the amalganiated ‘entity ang
Wit ths Ndustry, Intérms of tha asset bass, revenyes,

product sind service ringe

) Enable:cost saving, ;p_gaﬁhjg, of managetial skills and optimum ulilization aof
valuable respurces which Wil enhance e managemen! focuy Iheraby
le,a_d.fng'itb:fi?;cjhérlﬁﬁewtmn;a!S‘ié‘,fﬁcié..h’t?y and shhariciiy 's.ha; fehivldeis' value.

In view:ot the aforesaid, fhe Board of Directors ¢f the Transferor Companias as well

tors of the Transfares Companyhava considsred and btoposed

s.‘a’fd.nt_:jtimpiéiniesrkccqrdfnﬁ{y._ ihe "Board .of Directors of the Transfaror Companies

and the Transferes Company have formulated: this :Stheme for the transfer and

Of re-enactyiéritér amaidrist lhér_ébf).

This Scheme: also prevides-for vatlous other matlels consequential or otherwise
Infegrally connacted Rerewith.

For sake of convenjeica this Schetne is divided intg following parts:

Part A dealing Wit definitlons and share capital;

Part B dealing with amaigamati_qn of the Transferor Company 1 with the Transferee
Comipany; "
Part € dealing with emalgamation of tha Transferor Company 2 with the Transferee

Campany;

3 : : :
For Makindra Hotidays & Res,u'/{wyd
et

sh Shetly
Company Secretary




Part D.dealing with amalgantation of the Transtéror ¢
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PRy 3 willi the Transferee

Compaiiy;
PRRLE dedingiwith generg blerms ard cariditiris.

Part 8, &and Oigfihe S‘bh‘éiﬁ'é“;ar'eJndEpe_nqen_t‘%and Bevisranle 1o mach other

PARTA

OEFINITIONS
nthis Schigrtie, unless TepUGHAnt 1 ‘or nconsistent with the subjact or context
thereof, the foliswing expressiohs shallhave i JllgWiig:thaanings:

111,

“Act' Weans the Compariies Ast, 1985, Bs applicatle, and rles and
regulations made- thefsundsr dng shail include-any statutory modification or
ariehdments or re-enattivient thereat for the time being in force. It'is belng
clarified’ fhat. as orf the date of approval of this Sahwra by the Boafd of
Directors of the Transtaiot Companigs end the Transteree Gompany,
Sections 100 to 103 4nd"Seations 391 10394 of the Udmparies Ack{956
continwe to ke I’ foree with the roresponding provistang of he Campaniss
Act, 2013 hiit Havirigy been rotifed, Up‘qnwsugh'-prdvmoh's stamding re-enadted
by .etforcement ot provisiofis of the. Gompanias Al 2013, such reference
shall, unlags & different infention appeats, be construad ng réference o the
provisions SO resEhActed;.

*Appolntsd Date” misans the April 01, 2050r such other date as_the High

1.1.6:

. "DHHEL" or “theTransferon Company 2°

Court migy-direct
‘Board of Directors™ or “Baarg Means the board of dirsclgis of this
Tiansteror Sompaniesar ﬂ‘i‘e""Tréiﬁ'é’fé?’e’ef(_?’b;fﬁpé_ny.ﬂ as e case may be; and
shalllielide-&'duly constituted esmmitias sk

. "CHPL” or ‘HieTranferor Company 1* msaia Cotipetent Hotels Private

Limited; a company Ihtarporated under the provisisns of the Act-and having
fts registered office atUiit No. 873, g0 Floor, Aggatwal Cyber Plaza I, Plot
No. C-7, Netaji Siibhash Place, Pitaryea, N Delhl ~ 110034

means Divine Heritage Hotels
Privale Limited, a company incorporated unider the provisions of the Act and
having its registered office at No, 24, 25'& 28, Mahindra Towers, DutgaVihar
Colany, Tonk Road, Jipur - 3o20s;
"Effectlve Date'meansthe fast of the dates on which the cerfiied or

4
For Mattindrai Holidays &

g

Comflany Sec:

orls Indls Lid
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authenticated coplds of 1 ordare of the High Coirt of Del, Rajasihan,

Himaghal Pradesh and Madras ara e -with the Reglstrar of Compariies,

DethiRajasthan, Himachal Bradesh andtaimi Nadi respettiysly,

Any tefersndss i this. Sckidme to “piny “(ﬁIé":--,S_Cf:ﬁEﬁIé"_ﬁéf:'ﬁm'ﬁg effective” or

“upieh Comiing into-efféct of tils Sohsma® or "upon the Schame coming Into

efféct” shall be conglruad to-be a refargncs 1o the Effective. Date; provided

hswavar, thatsusn faleraiices Shall-notatfact tha deemadt {aking into effeat of

CAE Py of helffig, vifigthar RHOr 16, or after; other patts of hig
Sclime, ds specifically contomplated hstoiin, .

117, "HHRPL' o *the. Transferor Company3™ means Hotiday on Hils Resorts

ited, @ tompany incorparated under the provisions.of the Aot and
faving its registered omice ‘at Vitags SleharafeliKandaghat, Solan distrlot,
Himachal Pradash « 17azis :

1.1.8. *Goi ental AuthsHty means ahy applicable. Central, State or focal

Gavemment, legistative body. tegiatocy or admifistrative attfiofity, agency or
coffitsgion Bf‘any'cd'i.ri‘f; tribunal, Board, bussai orinstrimentility thereof or
atbitration or arbliral bady having jurisdictio:

119, “High Court(s)” means élther the High -Court of Delyi or High Court or
Rajasthanor High Geuit of Himachal Pradesh or High Court of Madias or ail
thase High Courls dind shall inctiaa the Nalional Company. Law Tribunal,or
any oifver stflar judiclal body, Happligable: '

L1A0 “MHRIL” or “Trati§fores: Comipany™ means Mahindra Holldays & Resons
India Liniited; & coimipany: incorporated under the provisions of the "Act and
having its registered officerat Matiindra Towers, 2nd floor, No. 17/18, Palutios
road, Cherinal - 510002, Tafi Nagy '

1111 *New. Act’ means:. ﬂ'je_“(i‘,qrnpam’és Agl, 2013, as applicable, and ryles ang
feguiations. made -thefeurider and shall include any statutory modification or
aniendmients or re-enactmertt tfiereof for fhe (ime belng in force,

1.1.12, “Schomg”  of “the Stheme” of “this  Scheme"or “Scheme of
Amaigamaﬁon”meaw this Scheme of Amalgamationand Arrehgement in ils
present form or with.any modification(s) made under Clause 220f this Scherme
or any modifications 2pproved or directed by the High Court(s) or any other
Go‘vemment.Auﬁ-nqrity;_

1.1.13. “Stock Exchanges” mearisNational Stogk Exchangs of India Limitea
andESELEmited;




11,14, "Trah‘s"fé;mr‘c‘orrgpggx[qﬁ?'tjﬁ.’eiafhafﬁdﬂééfﬁref?‘(‘;‘*lfi_?’l_ﬂ, DHIPL aind HHRPE, '

?-1-'1§}i.‘!tihdeﬁéik'1ﬂ9f’ shalf figan the entire businens ad tho whole of the - y .
UndBtARing oF tie Fransfsar Boripaniesas: o ‘guliny conchm,. all'its assets; ‘

rights; e SES:ANd owers; and all fs debts, autstandings. Uabiiles, dufies, ”
obligationgan Efiploysis as.on the Aplivintad Daly inetisding, tut nGtin any
way limited to, th faliowihg;
(a) Al the assets and propet whithgt vt vabis or imovsible, tangmske or
" dirttangibie, real-or pars o eorpaienl. present, fulire. or
: i 5, inoludiing, v lhojut;hémg {Ithitedt
mputars, squipmont, bullditigs: ard
other pramisas, CHPIEI WOk in
! ; fy Tixtures,
vehiclas, applianses; SCCESSOAES: power ines, o _
Atocks, stockeiof fug], HSSEL, Investmerifs-ofmil kivas {inclidig shares,
seipts. stoeks, boids, delsetitiire: sfocks. wnfls or pies hrough
certiffcates), essh bafafices or depasits wim buariks, loatis, adviinges,
contingent fghts of Behahs, book de ts, reeslvabls, ttionable clalms,
eamest nioneys, agvances o deposits. patd by he Transferor o

Companies, fivangal assets, loases (ineluditg but not iited to ledse
rights of the Tr"ans‘féror_.c‘mﬁp_anie's), Kite purétiase confracts and sssets,
leriding contratts, fights and benetisunder ahy agreefight, bahetit ofany
securfiy afdligerments. or-under any glarantees, revarsions, pawers;
municlgal, pdmmisslons:- tenansies-or-lissiises - fajtig 1o the office i

andior résidential properiies {including: for tha amployees of -offer
Persoris), gusst houses, godowns; Warshousss; issnses, fixed and other
assels, nlangfble assels (i'nc,!udfng'but_n_ﬁ; fimitad lo- software), frads dha .
sefvice' fariies and marka, patents, copyrights, aid . other intellectual
propedty vights of sny nhature whalsosvet, fgfits to use and avail of
teleptionies, telexes. Tavsinile, emafl, intérnél; Teased fine conhnections

and instaliations, utilities, electicity and other services, teservag,

provisions, funds, bensfts:of ssets or properties or other interest hald I

trust; reglsteations, contrdets, engagemenis, amangements of all Kind, A
pivileges and '.jar‘l,c:‘lﬁer,rights_., tite, inferests, other bengfits (_f'n,ciudi'ng-t‘ak :
Benefits) fax holiday bensft, tncentives, oretits {including tax eredits),

Minimum  Alternate Tax Credit entitlement {("MAT Ctedit)tax losses,
easements, privilages, liberties and-advantages.of whalstever fafure and

¢ For Mahingra Holidays & Re$
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wheresoevie. sifunle, bolonglig 't o i e owngeshls, powsr o
‘POssessian arid In the eontol of or vastad 1 or grantad i faveud of or
erfjoyed B9‘tha - Transtarer Companisg.ot i b:‘:‘a‘hh‘éiﬁt’ién-"With;dr:reiaﬁng_ fo
the Transferor Companies add il offist infefests of Whatsoever naflre
belonging do'or i he OWnarhi, ‘phwer, phssessish of the cohtrol of o
vested Iy t:granted I favour df-or held far the Bengfit.of or enjuyed by
e Traristersr Sompaniés, whether in india orEbeEg.

(b) An agfeements, ki caritragts, enfitiemers, ficenses, penmus,
penmissions, Inventives. approval, registations, tax defernals ang
bendiity, subsidiss, cancéasiang, YOS, Tighits,. clainds; leases, tenaicy
rights, fiberties, spectal stalus wrid oftier benef rpiivileges and claims
as 't &ny Fawnts, tradsinarks, desidns, doots Fights, gngageimants,
ararigetients, autforities, allatmeiits, security ararigements (to the
extent protided Kerein), benefits ofiany guatantéas, feversions, powers
and-a)l ti'&'iér"éﬁpi"bk’é_rs‘ of 8Vely Kifd niature ang, deserption Whatsodver
rel’a'i?ng-.td‘!hé'ﬁa‘ﬁs‘féror:{iompéF\fes'ﬁus'ihe“ss ackiifssang operations.

{c) Allintalissta) propenty fights, reoordé,-;ﬁiéa PRPETS; computer programs,
manuals, data, catalogus, safes material, fists of preserit-and former
cistomers ard Sippliers, other clstomer jtformation and all other
t&cords.and documants, whathar in phiysical o elettronicform, refaling 1o
the Transteror Gompaniesbusiness actiitss and operations,

(Y “Amounis clained by fhe Tra‘n;[erqr 'an}papi',esv.éhejﬁgr or not so
recotded In the Books of account of the Transferor Compantes from any
Gove'rhrn&hlafﬁl:hﬁojrify,_un;:j!g:‘r any law, act or rule in fagge, as refund of
any tax, du‘;x;— cdssor ofaty EREESS paymient,

(e} Rightto any claim: not preferred qtm'adé'by AHe Transferor Companiss in
respect of any refund of tax, duty, cess or, other eharge; including any
lroneous or excass payment lfereat made by the Trafigferor Companies
and any fmrer‘est,,tﬁe'reoh. with regard toany taw, act or rite or scheme
made by the Governmental Authority, and 10 respect of set-off, carry
forwidird 6f un-absorbed losses, deféred roverues expenditure, deduction,
exemption, rébate, alfowarnce, amortization benefit, efc. under the
Incomig-tax Act 1961, or taxation faws of other countries, or any ofher or
like benefits under the sald acts ar under and in aceotdarios with any law
ordct, whatharin india or anywhera outside India.

(f} Al debts (secured and unsecured), liabililies Including contingenit

7 a
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vablites, dufies, léases of g Transturc Coitipariles and alf ofher.

Gbiigaiﬁﬁhs- of whitssdver kind, natyre ang: desiiplion’ whalstiever and
howsoever arlsthg; ratsed or ineomed or willlsai, Providad that, any
ferancs i the-soanty de; s;on atrang simenhls bhldréd Tts: by the
B T E W nddar Whih, e Sscals of he Tianstaror
Compariies signg offered #s y, for gny financlal asslstande of
* Ohligation; the $ald roferehce shail ditslrued B8 & refarEice to the
assels partalning € that Ui #klng of dlie Transferer Compatiles anfy
asidravested intie Teangk OmpTyEY vitie of the Behbme.
1g) Al otfier obligations: of whdts B Kind. Including iablitise of the
Transferor Cotnpaniss witk fegaid fo-their employoss, oF g, siployees
of any of fhelc subsidiaries; With teshest to tha payment of gratuity,
pension  benefits aHd" the provideiit fund ‘or othsr eorpensation or
benefits, 1t any; whathsr in the event of raslgnation, death, voluntaiy
TelifetEnt of tétithehmenit or-atherwige:

Thé -axpressions which dre used In:this. Schahre @ fmat Hefinad In this Scheme
shall, umié§$ repugnant.or contrary fo-ths eshtast or méaning haraol, have {6 eame
féanitige ascribed o fham under the Act &nd otfiar ‘applicabla taws, rules,
fegulations, bye-faws, asthe case miay be iheluding ary statutory madification or re-

enasterit or amendment thereof.

DATE OF TAKING ERFEGT

The Gheme-setoyt hersin in liSwresantfai ot it iany r.n'o'cimr:a-'uop;(s)_apﬁrégvea'uf
impoded or direé¢ted by the Vgt Gourt:or afy offiEr Govarnmental authorily uider
Clause 22 of the Schetiie shall be effective fom the Appolited. Date bt shall

betome operativeonly from the.Effective Dats;

The-@nialgarmailon of {He Transtetor.Comparics with the Traristeree Company shall
be In accordarnice with Section 2(18) of e Income:tax Agt, 1961,

SHARE CAPITAL
The share capital stnicture of the Transleree Company as per the last audited
acCounts for {he yesr ended ws on March 31, 2014is as under:

¥

7
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3.2.

2

100,000,000 50Tty shares of i 10k

LEL]]
[Fow =

S 1,000,000,000
reS O Rg. 107 each fifily paky
“Lesy; z&sﬁéa.éiequuff thares of Rs, 10/ aanh T (e ——
1o Tranisﬁa‘re.efﬁampaayamgm‘aa?&:tdckopﬂon@rust_l:_zut=nc>_c
orercisedbysmploysss
ot — S
R

(7,568,830

Subsequenit oM

31, 2014 and up to-the date:of approval of this Stheme by the
Board.of the Transferce Company, there hug been:no.change in the Share:Capital of
the Transferee Comipany.

balance shiet as or March 31, 201445 s undey:

350,000 Equifty Shares:of Rs: 100¢- guch’
156,000 749 Non-ClmGiatva RIS aTass Prefrence Shares
OFRS100/- edich
Total

Issucd, subsEHbad and paid up
306,300 ‘Edm;j?' Shares oF RS, 100/~ eact

For Mahindrs Holidays & Regfits fadid. Lig
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Transigrof Gonpany 1% el by the Transfsisn Gutianytia  the Transfaror
‘Company tiga whally swnisd subsidlary of the Tra rigferdie Gompany.

3.3, The shinke capital stisture. of the Transferor COMpEnY2 45 per the fatest sudited
bataride Sheetas oh March 31,2014 I 48 undet: :

; s pra T 5'%5;”‘
A kel e i i u‘.-.'fm"‘";é:'}f

Authorlsed
| 720.000 Equily Shates ol RS, 04 255
[Fotar ' "

T suad, subScrbed and P iy T T
700,008 Equity Shares,of Re. 105653, ' T 7amun
Tott ' T [ 7,000,000

Sibsequent to March 31,-2014, artdup 5 the-date of approvat of !ﬁfs:.St:h’é‘rﬁe‘:fﬁy the
g.acard,‘cf the Transfé_ror'ﬂd'rﬂbaﬁy@; thers bas baen o eliarge In the sHarS capital of -

the Trangfotor Company 2. Furthier, “the ‘eittire paid-up eqully share ‘capital of the

Transferor Gompany 2 is held by the Transferee Qbmpah__y (le. the Tiapsteror

Company 24s & wholly bigned subsidiary of the Transferee Gompany) .

34, The shaie capltal stiusture of the Tr‘ansferdr_.etimbaﬁyaras— pet-the latest audited '

balance sheet ds:0n March 31,2014 Taas uridar:

% ety I SR R
{ Authorised R

1,600,000 Equilly Shares 6f Rs, 10/- each with volng Tighis 10,000,000
Total ‘ ' 10,000,000

Y

Issund, Ebstrihad and fully patd up
1,000,000 Equity Shares of Rs. 10/-each with vating Aghis 10,000,000
: T 10,000,000

[Totarl

10 For Mahindra Holidays & j- India Ltd
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3%, 2014; Bid-up to-the date of :ip_ﬁrc’:va‘l of s Scheime by the
Board of the Trainsiordr-Comgany 3, there:tiis baen ed Shange inihis share capital of
the Traﬂstér_ar-?comgjany 3. Rufthat, I entive Pk uﬁ--eau-f(y--sham. capital st 'tho
Transtetor Gompany 8 is hald by the Trantfarss’ Gompany (s, the Trdnstsror
Company 5'ls a-kholyowned subaldtary 6t g Transferée Goitigany).

For Mahlridra Holidays & Rggorts In‘dﬁ,_. d
—

JxEH Shetty
Corpany Secretary
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PART B

AMALSAMATION dF THE TRANSFEERDR COMPANY tWITHTHE TRANSFEREE

COMPANY

ER AND VESTING OF UNDERTAKING
U.Utm coming fito ehecf of the_Sﬁhema and with effect lrorhy the Appoirted Date o,
fcherne tie eniitd bugingss. and whole of
Judenaxing -of | s | @5 8 going sendam hludlng: bul o
llmlféc{ o gl the dah\‘s ha‘b“fl;ﬁea. dotfes-sind sbligatisns. of evary- desariptivhiand =i
ifi i wimpul H‘mftation aiﬂhe ovables afid immisvabie: prupertias and B5S0L

equipmeﬂt. DEt‘mitS ucenses aimh”brfsa”tfans if gny. rlghts and benefts of ail

agiegments ard all ofher inforests, Aghts and powers ot avery Kind, nafire and

.descripltcn whatsoe\mr Hilvilsges, lbetlies, dasements, advantagas, bemefits and
approva!s shall withaut, any further act or deed except as mantibned i Sub

rges affacting the same be

transferred and/or deemed {0 be fransferrec‘i to and yesled In the Tranhsferee
Gompanyas a golfhy coricern. so. as to become the dsyeld and habiltiss of the

Transferse Campany.
Frovided always that the Schem shall fiof operate to enlarge the security for any
loan, deposit or facilily availed of by the Transfror Gumpany 1or the Transferee
Companyand the Transferes Companyshaﬂ Hot be obliged lo create any further or

~additighal sectrity (heretare atar the Efldetive Dt drothierwiae,

All the movabile assets ‘of tia Transferor Gompany talong With assets which are
otherise capable of transfar. by phystca! YElivEry or aritarsement and deiivery;
including cash on hand, shall Fesp trahisferred to tHe Trdnstoree. Comi anyand
deaemed to haVE been physically handed ovar by physicaldslivery er by endorsemenit
and delivery, as the case may be, withdut the aesd o exedule any-separate
Instrument, to the Transferee ‘Companyta the end and. intant that the property 4nd
benefit therem passes to the Transferse Companywith effect from the Appointed
Date.

Such delivery and transfer shall be made on & date mutualy -agresd upon between
the Transferor Company fand the Transferes Company.

In respectiof any assets of the Transteror Company 1, other than those mentiched

o



@

—-

4.5,

& Liﬁﬁlud!ﬁ;f dotiariable claiis, sundy debitors, Sutstanidiriy
Ioahs, Reoms tax g a8, ddvatisas. TeCOVarebIS: i st b5 kind. oy foi value tobe
recalled and e asits witl e Governiimat, "s_‘mﬁf-scdnférﬁmén;, el amd other

By tie Teansteres Gompany, s - SOmpanyinag; Issus notices i sycn
férnias the Teanstare Qéimpanymiy ﬂaa’rﬁ_ﬂt.fand}:‘pi‘éjséﬁﬁtatfngmar:;suréuam toths
Hiéh‘ﬂuiiﬂs:fﬁaiﬁﬂgfg clioned Hits. Ochome, (- elevant delit, fomg, Tt tak
HEGYANCS O ollier sysel Yo bl or Made gooa o tield an aesount of
_lh@.'ﬁqhsfaraa*ﬂﬁmp;aw.e agsthe.paraon ontiliat terstg, totie end andintont that
ame .stands
o the Thangforeg, _ f':apprapﬁate:éﬁtr)‘és#ﬁbﬁid‘&enassad
'i'n?metrréspﬂﬁﬁtivéj&ﬁbk&.tus‘:‘éb'o'fﬂ;tﬁé aforesald clidhgus.
With -effect from the Appélnfod Baty, al dibts, lighilifies, including contingent
liabifities; duties and obligations of the Transteror Coripany 1, as. on the ‘Appeintad
foraraotin e books o aceounts.of the Transferer Company
et may secruy o arise ter the Afpoiitey Date byt
the periodon or upto the day ot theAppointed Date-shall, pursuant o

the tight of the 'T";ansféro,r-'.ccmpaﬁy; Mo reagler br reafiss -

4.8,

4.7.

VPEL goehall by Corsidered as ing
the Appolrited Date; :
Upon thia Sfcéh_e,nie‘_bg’irgg effechive; itie Transferee Gompany s expressly permitted to
rev_igé and file ifs income tax retims and olher statutory refurns, including tax

13 .
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8.
g1,

8.2

673,

64,

6.5,

72 \F :

CONSIDERATION

As the Transforor Gompany '+ ig awholly-owried  sitsidlaryatthe Transferas
Campany, Ao Ednsideration shal b Payabife pursitant o the amalgamation «of e
Transtetor & Wwany fwiththe Trabsrares Cofmpany, and fhe aquity-shares, held by
18 Transtares, Golripdnyaloty With te. jolat heklers In the Transteror Comparty
1shal stand’ cané:eﬂed WHHOUL 5ty furtiir act, application or dead

Ac’ce UNTING THEATMENT

On the Hehirmg Heganting: efféelive, the Tranisféreg Camipanyshall gecount for the
yaatian of Tianstaror Cdrnpany iy ity books of #coount witlh effsct from
e Apnointgd Date:

Amalgamatfon of the “Transferse Cemipahly 1withtie Trahsfdres: Coifipanystial be
aveotnted far i -aegatdaiics with *go ‘r!hg ‘of Interest Mathod™ 6f. AccOtitit
Aegounting Sfandaed « 1408 notined windir e Aet

All 4386t & habiliies, Ingliding reserves, of ths ]ransreror Eompany 1shall be
recorded in the Books:of: Hocount of this: Trartsferee Compdnyat their exrstmg carfying
AMoutits ahd i -the: same formas ey appese in the: fowcal statehient of the
Transfaror Sompany 1.

Arhount of ‘Shdre Eapltal-of s Tans" eror Gompany and - fhe: valug récorded zg
nt in. the bodks of the: Transkeres Goripanystal be adjusted Agakist each

otherand d[ﬁerence it-ady, shal: be adjusted In the Amalgamat!on Ressrve Acsourit
in thd books of fhe Transfsres: Qompany.

6.6,

obr:gaﬂons between the Transferor Company 1 and lh_e T_rgn_s_rgre_e, .Cc)mpatly.shal!
bé cancelled snd theré shall bs hio oblidationfoustanding i that behalf.

in cse of Hny differances in: agGomitling policy betwaen e Transferas CGmpany and _

the Traasferor Conipany 1, ttg. Impact:of tHa sdma {ilfthe Appoifited. Dat
quailified arid rEeoided. if geibrdaness with the applicable Aq;ounbng Standards
notified ander the Actio ensure that the fidancial statemerits of the Transforee
Company réflect the firianciat position on the basis of consistent aceauniting policy.

For Mihindra Holtdays &

igas per
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AMALGAMAWo#rﬂs‘rmnsrmomow«wvz VATHTHE TRANSFERER

PART ¢

COMPANY

Urndertaking: of the. Trarsraror Corvipany: 2, na.y geing éohicein; inéludifig’ Bt ot
limited 1o all'the deﬁt@:;liabulﬁe‘s;du:res andt shifgations bfevery déseription snd-a Iso
Including, witheut lizitatity, an e MOVaLTes ditd Imrmovatie proficities BRd ascats
tomprising amdngst’- others: . fteiohold ang {etisaholy land, sil freshpiy. and
leasshan Bulidiigs: l‘h'\iféé'ﬁﬁéﬁfs‘: VEHICIES: Rirnlture did ‘fieteiras, COMPUtE, sffies
equipthert; ﬁ'e'l‘rﬁifs;:l liEenses, ‘al;i'liliji_‘fIS'Htibﬂs, if any, r'i_g;hlé and benwfits of afl
agreerhénts and a) Gthér intarests, flghts and pewers &f ‘&very Kind, nature and

<ilfitiois Whatsoever, privitgis, barios, saseronts, advantages, benofits and
approvals; $hall witlsut aiy ‘fither agt or gead excepl as mentioned in Sub
Clausst 7.2 45 7.4 below, but stbjgct 1 the. -chargse affecting tho sarria be
frénsfered and/or deetmed to be transferrad to and vested i the Transféree
ecnime the assels ang liabilittes of tha

Company 45 a goihg ‘toncer sa as ta b
Transtéree Company.

Pigvitied alwiys that the, Stherne $hall not oferale lo eitargs the. security for any
1Gan, HEp6ST or Tacility -avaiied oF by s Trainstefor Gompany 2. or ine Transferee

7.2,

73

74

Co?npany and tha 'Tféd'éféréé"Cb'fnﬁéh{ shall #»t be obliged to create any further or
additioriat security tHerefsre after the Effective Date or oifignwise,

88 the .cése‘ méy be, without the need fo execute any separats

8Such delii.'ery and transfer shall be made on-a date mutually agreed upon between
the Trangferor Company 2.and the Transferce Campany.

In respect.of any assels ofthe Transfaror Company 2, other than those mentionad in

15
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74() -

Suh Glavse 7.2 ghove; ibelidiig actionable chiis, suncliy débtars, sutstanding
ks, insotrie:tex reftihds, adyance‘s‘recavara,b,lge-"irg—:-ma.h ot Kihd af fot value to be .
-_rsgga-iqea- ahd deposits Wit the Government, gemi-Goverfitsant; jobdl and other ? .
authorities and bodies dnd ctstomers vHhe Traosteror Gonwany2 shatl if so re qurired -
by fhe Tramstorey ‘Conipany; 8ad'the “Transforee Company mdy, s3us hotiges in
such'farmias thg Tf_éﬁ'i‘a?fé‘fée,:Campaqyﬁmay,ré@em L anet proper-$latiog hat pursuant
- ‘ s Boheme,; tho: rolovant debs, o4n, THcoihe
P Oter asseli ba paid oF Made good or held on
_‘a_moﬁo.u.ri.f e :ih'BsIffa‘né'féfééﬁdmga_ ay the.peit on- arilitted thieceto; 1o.the end and
Intiseit, Hiag-fhi: fight of the Teanisferor Gompany 2 fo:ratéver or realise. the. same
standsdransferred W ieTranstereg Gompany and thatagprsprate snties should be
PASE U halr réspéolive books do'recard {}if&?=-;lfor;e§@_f§(;gﬁ:émge§1
76, With effect from the Appoiited Oate; it debts, Habilitles, including cantirgant
 labllies, duties-aid abligations of the “Trarisferor Gampany 2, as on the Appointed
Datewhether nrovided for ornotiythe bodks of accountgof the Transfsror Corripariy
3, and all stheriabilities whish may geerce of ansq pher-the Appoiited. Date but
which refateta the petiod on or iipte the-day of thig:Agpolntad Dato shall, pursua nt to
the: 6fcfers of the High Gourts-or suchr oifier compat hf authority as.may bé applicable ‘
under provisioris of e Act, withoutany fuither att srdesd, b transferred or deerned o
to be fransterréd to and. vested i "Efaﬂf.?ifﬁregzchmpaﬁy, s0-45°10 bésdme fiom
the Agpulnted Date the debis, liabiliies, cond ent iabiifiss, dytiss-and ohigations
of the Transferee Company on tﬁgis@ime tarms and cq_h‘ci’ifiiﬁﬁs a5 wete dpplicabls to -

O

the Tratisferor Coinpany 2 R
76, Witiout.prejudice ta the above provisions, with effact from the Appoiled Date, a1

infer-parly {ransactions betwetn the Transferor Compatiy 2 @nd thé Transferae
Cofpany per:se stiall bé consitersd as intha-party fransaclions for all purposes frory .
the Appoirted Date, . i
7.7, Upqnithis Scheme baitigeffective; the:-Trdnstered Company-is.expressly permitted to
revise and fle Its: tncome tax fétiris 4nd o er statutory ratuig, nsluding tax
deducted 7 collected at source feluiniE, s8ricy tax returns, exclse tax Felims, sdfes
tax/ VAT returms,as niay b applicable and has expressly reséved the Hghtt6 make
such provision fn Its returmis and to-clafin refunds or credits ste, i any. Stch returns
may be revised 4rid filed notwithstanding that the. statutary perfod for such revision

-and filing may have sxpiréd,

16
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8z,

B84,

CONSIDERATION:

As thia 'f'raﬁsfe'rwr!Efomgany.j' is 'ﬁi]Q“y-bWﬂaq{ subsidiary of the Transferes
‘Company, ng considerdtion shall te Payable pufERt 1o e amalyamstion of the
Transtetor Gompany he: Tianstarse Sampany, and the eqiity sharss-hold by
the Transferee Gompy 2150 with the Joint Roldars In e Transfsror Cofnpany 2
' Lot any fthar aqt, applieption of desd.

ﬁdQQUNHNQfTRE?&TMENT

On fhy Scherme, eoming éffaciiva, the Trandfarse Company shiall ascourit for the
amalgamation of e ,ja_r‘:s“re'ror—:'("fompaqy 2inits books of ‘acCount with effect frin:
the Apnainted Data; _

Amalgarition of ths TrRNSTSTSH Cotiipany 2witithe Trinstoree Gompany shall be
atcounted for in accordance: With “F?dd!ing--of tnfarast Mathad® of"ac'ooun!ixn'g‘ as per
Accotinting Standan ~ 14 a8 risfiney underthe Act

Al assels: 8: liabilities, Hcluding ressrves, of the Transferor Company 2 shall be

a5,

8.6,

I the Books of the Trarstéree cp Mipary,
Al itePct et te deposits, Joans and advances, oufsiandihg balanices of offiar

bbligatisiis between the Transferor Company Z-end the Transferes Company,shar
be é%jhﬁé]lé&%ﬁhti'lhéjfé-thaﬁ_Bej 'r,\jd‘.ibbl?,gatic_a'n‘)ihufsfan'ding in that behalf,

in ,ca_:__ser’._:a_f,‘anyﬂi?fetehceéjiﬁ accouliting poiicy between the Transtaree. Company and
the Tﬁnéfe_rorﬁqmpaqx 2, the impact of the sitna il the Appdinted Date wilt be
quantified and recerdad ‘i accordfance With ‘the -appicabis ACCouNting - Standards

nofified under the Actto ehsure that the financial Statéments of the: Transferae
Company refiect the finaneial position on the basis of consistent accounting poticy.




10.

10.1. + Unon coming intoefiect of the:Setisfne

TRANSEER ANDVESTING OF UNDERTAKING

to. the: provisions of i Selemns, frg:
dentaking of the Transtarsr Cinpgny 3, a5 a g
fimitad tor all the wdEUts, idblitas.:
ineluding, witheat iniitation, 3l

fles and impiovable properias and sssste
fraehield dnd ledsenald langt, all Heehold arg
19s; investients, vehleles, fmiture and fixtures, computsts, offics
equiprent, peeeits, licensds, abthoteations, ¥ any, righis and benefits of -al
agreements 8nd &l ethér frlerasts, fights anid powsrs: of “avery Kind, -naturs -and
desedption whalstaver priviieges; lberlies, easements, advaritages, Bgnefits amd
approvals, sfiall wittiott dny fué er Bct ‘or deed except as mentioiad in Sub
Claties 10:2't6 10.4 below, bet subject fo the chaq‘g_es‘ affécting the sarie 7]
trangferted andfor deemed to' be Hranstemsd to ang vestsd in the Trafsferce
Cotnpany as 4 golng coficem $0-as to become the Basels and Ebilties 6F the
Tratsfeiée Company.
Provided ahways that'the Schiema-shall not operate 1o antarge the security for any
loan, depasit o facilly avafied of by the. Transteror Comparny 3 or the Trafisferee
Company-and-the-Fransferee Company SHAT ralba oBiiged fo create any further or

10.2.

10.3.

104,

othien

-additforat éecuﬁty:iherefbre-.a'ft‘ér’.f_hq Effeclive Date orolfigrwise:.

All'lhe movable agssts of the Transferor Company atong with assets which -are
s¢ sapable of lansfer hy “phiysical delivery -of endorsement and delivery,
including cash o tand, shatt be-si ahsteried to: the Tiansforea Company. ahd
dooitied 6 fiave begn physdically handed over by physiodi defivery or by'endaorsemant
and delivety, ‘as the cass may- be, without the need to exacule any separate
instrumaht, to the Transfores Company ifo ‘the end and ditent that the: property and
benefit thetein passes fo the Transferee _(.‘},'ompang‘-w'i[h effect from the Appointed

Data.
Such delivery and transfer ghaft be made on-a date mutually sgreed upoh hetweaar

the Transferor Company 3 and the.Trahs‘feriae-Compa:n_y.
in respect of any assets of the Trarisferor Coimpany 3, other than those mentionsd in

18




13
#

*

8ub Glanse. {63 #bove: Tholading sctionatste clelis, Sundry dibstars, Gutstanding
lodrs, inedime: tax reiafids, adieaings recaverabla | cashi-or kind ot forvalue o be
received and deposil it he Goveriment; damites; it Josal and ofliar
authorities and'bodies: itid etistornors, the Transteror-Gompany 3 shal 130 regtiray
by te: Transfiree Company, and (ke Trangfargs “Conpary r‘ﬁéjﬁ_ issue riotices. in
orin as ‘ﬂié"Tfahsf'eft”e,é"Gbmga'hy"ﬁiay’ﬁbﬂf, {30s

YANGE OF offidr asset, be pald o mads o0d ‘or held on
account of the Transferee Corpany, as thepérsofiiaitited tisrato, tothis end and
infent that fhe wHant of'the Transtersr Catvipatiy-3 ot or ealise the same

19 that appipiiste enties eould be
7 3 cord tHaaTorssdld sharigas.
105, With-effect fomi tie Appoiites Date, all datits; fabiliies, including contingent
fiabilities, dutiss:afid obliganons of i Tia, fator- ¢
Date whether providad for o Aot Tnie bosks of 8 ounifs:of the Tranistaror Company
3, &nd Bll'other abilies whist may acetiia of arise after the Appointed. Date but

unider provisions of the-Act, without a ny further actor ded, be transterrsd ot deemed
red | ransfotes Cormpany, So e 16 becoms from

1ig Appointed -Da_tgﬁ_"-f_‘l}ﬁ-'da‘bts.._jIia'bili'ffes!jconﬁ‘h_genf labilitis, duties and ‘Gbligations

of the Transferee Eompany on‘the sahe takms afid conditions as were applicable to

thie Tranisferor Company 3, '

10.6. Witfisut préjudios 1o ‘the abbve Provisiohs, Withi effect-fromy the Appointed Date, al
inter:parly lransactions belweéern he Tféﬁéféfér"cﬁtﬁﬁéi_ﬁy 3 and the' Traksferss
Compahy per se.shallbe éonsidered as Initra-party tratisactions for alt purposes from

T the Abpointed Date,

10.7. Upon this Schefie i:_éitig effeclive, the Transferee Company is exprossly pemiltad to
revise and fite s incodie tax fetirns ahd other statutory re_a.lms, including tax
deducied 7 collected at source Feltims, servies tax retums, excise tax felums, saleg
tax FVAT refurns, ds'tdy B8 applisable and has oxXpressly raserved theright to make
such provision in its refifhs and fo ol refunds or credits ete. if ariy, ‘Bugh returns
may be revised and filedl hotwithstafiding fhat. e statitory pariad for such revision
andfiing may have expired,

For Mahindin Holidays & fasof

Shelty
Company Seeratary’
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43,

12.4.

122,

12.3:

124,

12,5

2y 78

CONSIDERATION

As the Transtdrar Compaty § 1§ Wholly-owned: subsidiaty: of (e Transfsres

Cotpany; no-constasration shalbe payahle pumiantits, the amalgamation of fhe

Ttansféz‘:ﬁrteﬁﬁaﬁﬁny Bwithithe Transfe Gompany: and-ie equity $hdrés hefd by
the Teahisterss, Carpariyalong with the: joint belders in Hi¥e Teansterer Goripany 3
shall sfand canzeited withsut arty furthier ok applicatiomordeed.

AGCUUNTING TREATRERY

On the: Setierre fisasm i st ¢, the Transfere Campany stiall dossunt 165 the
amalgarmaton of the Trangtéror Gompany 3 In s Books of aceount with effect-from
the Appdinted Dats ‘

Amafgamation of the TransTetot Odipany Swiththe, Transteree Coripiny shall bs

"aochunted- for in Aceordange Wt *Bgioling o Inlsrest Mathod u’f‘-‘acCQyn'tlr‘!_g;as per

Aceourithg Stardard -1 BSOS ynger the At

All assels 3., liabilities, fneluding. rése s, of e Transferor Company 3 shall be
recorded fn the. books of account of tfie Trarisksree: Company af their Bxisting
and it the sditvie’ fofitias: they -appear in the: financial statement of
pany 3.

AMBGARE ofi ‘shafe- capital of ‘the Transtarge Company'3arid- ffie. vajue. recorded .as
Investinent in the books of the Tra'hé;r_e'rée‘tc&n‘iﬁ):ahy shdll be adjustad against-each
othigr afutdifference, if-arpy.'_.s:ﬁa'[!'ibe-‘adj:us‘técft in the Avalgamation’ Reserve: Account
in the books of the Transté & Catigariy.

12.6.

Obligatians. betwsen the Transteror Company 3 and the: Transferea Compaiy;shail
be eantellad id there shali be no-obligatisn/outstandinig i that Betialr.

In cdseof any differences it dedsunting poficy between the Transferee Company and
the, Ti-aﬁ_s"réra‘ranaﬁiffaigg 3, theImpact of fhe same-t the APpolritey Date Wil be
quantified. and recorded in actbrdance with the applicable Asesunting Standards
notified under Hﬁe.AéHo‘ Slisure ihat the ‘finanslal statedients orthe Tranisferee
Coropany reflect the finghial positian on the basis of-conslstent accaunting policy.

20

AllInter-apotate- d5posits; lodns—andadvances; olistanding - batances. or -otfier




13,

13.1.

1322

14
13.1....

79

PRET B
GENERAL TERMS AND CONBTTISN S

UTIE[Z}&TJGN:"GF?‘SECURIIIE-S;;PREMILJM ACCOUNT IN THE BOOKS OF THE
Tmnsasﬂe_s’ﬁ'&im.mw

Upsh thes Setirme onithg lto efféctang with oftact-from the Appointed Dete, debit
bafarizes in

ialgamation Reserve:ficooun, if any,afler gving &fféat & Clausess; 9
and 12'of this Setieme.shiaif be adiusted againgt the Securiies Pramium Account of
thie Trarsterea Goripany, |

The appiicdfion and ety

clififias pramiluri 4ccalifit, a8 abovéshal he
withisut having fo-Tafiow th Htatess urider
2:and 16" of the Actseparalen- and
nctioning thé Sehsre stisn ba ddeitied 16 be also tie
clconfimming it redustion. The reduction would not
Invelva-either diminution of liabitity in fespact of unpaid share capital of bayiient of
Paid up shate-capitalzaid Bravisionsof Secfion 104 of ttie Act wif not be-applicable.

Fihe e

édeRﬁcTs,..bEEds, BONDS'AND OTHER INSTRUMENTS
U;ﬁd&ittié;ﬁom.iﬁg-~iﬁtb-~éUEM"6'Ff[ﬁ?éfsaféfﬁéfa{}iaméi:}}::}};&-" to the provisions of fhe
Schiemne: and without-any furtier act of the:parties; alt memoranda of understanding,

$upplier contraets), schemes; assWtances, ficenees; nsurance policies,

14.2.

eligitte and which ‘ara subsisting . or havifg: effact immediately
6é'féré-me-.Er’féctivié.IDale; shall Soritinwe i full force and effect against orin favour of
the Transferes: Coinpany as the case may be, and fray be wsrforced as fully and
effectually as. if, instesd of tha Ttansferor Compantes, the Transféroe Company had
been a party or beneficiary o obliges or oBiigor thetato,
The Trarisféres Company shall, i so required of becomes netsssary, upon the
comihg nto effect of this-Schiema- enter inth and/ or -issue and/or execute déed_s,
wittings or confirmations to give effect to the provisions of -this Scheme angd to the
2

For Kakindra Hotidays & Reé

nesh Shelty
Cenipany Szeretary




15,

186,
T16.1.

80

edo-Join in
#Entifled to

extent Mhial thie Tea e Cathoanifis ereqiivad i 1o (e Effective. B
ong, the Transtaiss BOHpENY 4R
et fe-anid gn baalf of andd It napte o the: Transtesse Compatiss; 5 e case

veeedliigs i'ngit;gr;'ng bt bt lvilted 1 SUItS; stiffitndry. suits; Indigent
: edings of Whdtever ralrs-(hereatier caliad “tha
ragainst the Trinsferor Co ipatilssareperiding as on-the Eftactive
We-same: shall not-abate or be diseontinued o b i ahy Way prejudicially
fected by raason of the tnstériof the etlis busiass and Undertaking of- the
Transterot Companles. or of anyifiing tomatied it Sehistia, btithie proceedings
shall be ({Oﬁffhﬂ&tf} prosecuted st dntdiced by oF agalhst the Transferee Company
in-the dame: manner-and o' frer Saie XLt 48 Mgy Wwould or might have -been
conlinued;, proseculed or sfifsrsg bisie SgAlRst the Traristeror Eompanles, If the
Scheme fiad ot ‘been mads:on. any Tt the Efgetie Date, the Transferee
Company may inltate ny’ lé‘@iélﬂ;ﬁm@ée&?ﬁq for- and o behalf of the: Transferor

Companies.
EMPLOYEES UF TRANSFEROR COMPARIES

Allthe parmanientemployees of the Transfersr Cempanies, who are in service. on the
date immediately preceding the Effective Date shall, on and-fram the. Effective Date
betoine and be E'!‘I_Q'El_ffiéﬁ;_afﬁiﬂtﬁ&.fe'rh}::jlq'y_‘é‘_eg-‘;ﬁf‘lb_;e Traosferee Compa Ay, without Ay

18,2,

‘the rules or bye

break ot fitetruption In serviceas & result of the transfer g

§ Companlss, tor e puipgses of al
tetiemishit-benefits-ahd all dthiér entiflemants for which' they -may be -aligible For the
Rupose 8f paymetit of any ,!’@Zﬁie,'_n_ghmeﬁ.t-cOﬁjpenSE*!iOh.- itany, such past services
withthe Transfetor Gorpaniss shall also be taken rito sccount,

On and from the Efféctive Date, the senvices of the employees of the Transfercr
Companies Wil be teated as having been ‘conlinuous, without iy break,
discontinuance. or interruption, forthepurpose of'membership and the applieation of
“daws of provident fund er gratulty fund or pEnsion fund or

For Mahindra Helidays & Redy 5 drigfia Lad
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167,

17.

ey

T

SpefannYABA Tid oF o sfatulory purpoges ag the:ease: may be,

3s provided: the HSJor 85 e provident g, bty funsdand periston aridr o
Superariauation fund o sy sy Bpadiar fand &rgdtag sy KIS for thie Bens of
the st BIHErtalovisoy ofthio Tehstsron ipanies-atd oshcemed,
when: the Schiome. begompny . ftotve,

10 e admiinisteation or-eperation o SUeh: furits o
geits 1o, miske. contrfbilen 4 theisald fandtsor bists in
P BUCH fnd tritnists ag provided i

Blovided owgier that there shal b no discontinuation o

breakage in thé"s{eiﬁdés‘.b‘f‘ﬂié}émplﬁxee‘s oFthe Tran’s_férdr_'.'CQm panies.
CONDUCT OF B’HS@ESTSTHHTJLLIH'EE;EFEE.C‘};TWE?QME o T
With effect from the Appoifited Date-ar Yl and including the Effective Date:

171,

17.2.

17.3.

The.'Ttérj’st‘ér‘ar'Gomﬁéh'ie"ss}iéﬂ &afiy-of aiid bedadmieq to have been carrying on its
business ang, activities and shal Stand Fossessed ofand hold alf of the Undertaking
ndFordhe bineht ofaind In Wist tor he 'Tmnéféree..ﬁémpaay-.
The Transteror ﬁcmpanfesﬁeret}y underzkes fo holg e said a;éelé with utiost
Pridehos uriti the Effective Date,

asdssts campfisiriy the. .Uhttériaki'n‘_g or-any pdrt Hefsot of undértake ‘any fivanclal
commitmients of ary nature whatsoever, except in the otdinary. eoijtse of business (fi)
fnorshall it undeHake any hé‘W-‘bUs’r’né’ss-or-éLibSta'riﬁa'H? exXpand g existing busiriess.
All the profits or income, taxes (Jn‘c'fuding advance tax, tyy déduited at source ahd
MAT Credit) aceruing Gr arising to the Transferor Companiesar expenditure af lossas

23 . .
For Mahindra Holidays & Resq

fiash Shetty
Cofhpany Secretary
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17.8.

18.

1.

efﬁé's; t‘etxe t
charges:‘ expand:ture or’tassew‘iﬁ;h ¥

Eree Cumpany“ shialibe entiteg, peﬁdmg the sanction of the Scheme, -to

apply {o the: Cen[ra’] quemmemﬂn all oltige: eSS, & Hents and-authoritios
‘ i : Ny law Tor stich censems approvals atid
e‘:.t:em;:aqy may reguirety 'Garry on the; business ofthe

-

Tra,nﬁferq:r-.‘ atmpanies, .

DIVIDENDS
Thi Transferor: Companias:shialt ast HEEMfe Ny
fronvand after the Appiinted Dt Withatkihe prior wiltler eansent of the Transferee

dividend forfhe period commeancing

Company,

SAVING OF CONGLUDED TRANSACTIGNS

The transfer-and wzsimg if-the ehillts bisitess: and Undartaking of thie Transfiror
the dfies of proceedings urider

20,
20.1.

202,

companfespursuant G Ahly Sehiemne; and
Cfausa 15abuve shaﬂ ot &Ffed[’a‘ 1

ofor progesdings, already coticlided by
__pomted Dateh!l this Efféictive Date, tothe

end and Tnterit:that; fhe T-raﬁsre_ e depis st asts, desds and
tHifigs doradnd EXGTtd By THe 'T?ansrerop Compan%s i respstY therets, as ¥ done

‘and exétuted o it&bahalf.

DISSOLUTION OF THE TRANSEEROR COMPANIES
On the Scherme becoming effective, the Transferor Companiesshall stand dissoived
withouit being wound up and withoul'any furtheract| by thie parties.
On and with effec! from the Effective Date, tha name of the Trangferor Companies
shall be struck off from the records of the appropriate Registrar of Companies. The

M

A

N

BT,



e TP

Transtérse oo "p'éif;y-s’.‘ﬁ'a'it’-ﬁi‘ﬁ!&&f’nﬁ'&:ﬁtfaaw‘ﬁ{img‘ﬁti‘r]‘-_tf}:lsl:-taaﬁm,..
20.3: Evéh*aﬁér-méast‘::ﬁéme-&'écamrnn.aﬂmuver;«tﬁa:*ﬁf’quafmwféﬁompany shail'be entitied
to opefate &t bankacosynis refating to Transloror Gorpanléssng: alizaaal morics
and complete: ‘and enforms, it : ‘and franssolions th the Me of
Transferor ¢ i iesiﬁsefér@-as;mayﬂ 110y ‘ﬁrf‘a,'ngféf'-én‘d-wé'szing‘br
| “Cottipgntasiy. e Ifansfé;rg'e=-.‘06mpany uider

by the paitiss concaried ’

2. ARPLIGATIONSIPETHTIONS To THE HIGH GOURTS MKD APPROVALS
214, The Transferor iCpmpqﬁfegg;[& “Tranaféres bémp'amysﬁéﬂ, with &l reéasonasie
dispateh; make s ile all apiplica hENder Sdtidis: 391t Bodsf the Act raad with

uited, under any law for sueh cofisents
. Gompany ay.tequire to owri the Unidertaking
Hnd tS:camy'on the busitess of fhe TransfarorGompanies.

by MODIF{CAﬁCSN’S*fAME'NDM’ENTSiT e} THESCHEME
221, The Transferer Ggmﬂéﬂis;s;ﬁnd:ih&-ﬁansffé’r&e Companyby thisir respective. Board of

7 Diregtors ofs ch mgr_-pfatsgp--l:z:r‘p{é_rgons_'.:gﬁ the:respective Board of Directors may

any-co 3 Lommittee thereof, may tiske and/or

s8hts to the Schente, orto any conditions or
& Govemment Authority may deem fit to
may ‘alisiiiss He: goiaidend nacessiry, desirable or
; t At or make any

222, pote of giving effect to this Scheme or ta any modificafions or

n%td

For Makindrg Holidays & Ra. s

E5h Shetty

L Y A




23.

24.

24.1.

same-fianner agif ﬂw-ssmgwerexsnecaﬂca!ty incorporated i this Scheme

vmn-w-d'ﬁ' éx:srrmc:zzssdmmﬂs ETe

' '!imits ag ate ¢d s]d ed net 'ssary

Corfipahy;shall be.addéd o the linlts; ifany,. und‘erihe.llke reselutions passed by the
Transferep_Campahy.

SNBTTIONAL ON APPROVALSISANCTIONS

2411

The Schete:is cofiditiohal ugsh and sibject to:

approval of the ‘Soheme by the requisfte midjotity of dch class of the
respective members:dnd creditors of the Transferor Corupanies and’the
TransterseiCompany, i applicable as per the provisions of Adtand as may
beditacted by the High Courls;

285,

2. :sanqiians' 'and ord'ers"under 't}ié-‘ﬁ'ro'v]‘sfb'ns -o'f Bections 3971 107394 of the Act

mpanleﬁ aﬁnd iﬁa Traf.:.ﬁ_r,e;ree 'Cjibmpany fromm
s SUbJEEHs clause 28 2 61 tre:Stherne;
the certified or atitherticated cofiles of The-erdérs of the respactva High

244.3. the

2444,

Courts sanctioning this Scheme being filed-with the appropriate Registrat of
Compariles;:and

any-aother sdniclions ahd approvals d4s may be required by law in respect of
{his‘Scheme Belng obtalhed.

EFFECT OF NON RECEIPT-OF APPROVALS/SANCTIONS

26

For Mahindra Holidays & R

tty

]
Janpany Secretary
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51,

252

25.3.

80

In the everivgr sy "_‘d"f,"tﬁ_e:r',s-‘a,ld‘:-appr{;va'fgiﬁr@.fﬁmﬁ'gtp in Clause 2daboye not being
ohtained andier complied with andior satlstiad .
'Saﬁclio’r.t?ecfszy"!he:--ms_pt‘-;‘_cjtﬁ Olks

hereby-empowered and suthoriged 1o agres to ard extend the
afdresaid petiod from o e, withaut aay nitations i exercise-:of-‘ﬁ]?fir powers

Ahrough ang by their respeciive delegatels)y. Wik Schsine skl stand revoked,
‘cancelled Al berof i affsot

In Fase one.ormore High: Bouris-db.not appithbve the Schofe ar theré'is a defay in
bbitgiﬁ!ﬁg.agg;g\ga& beyend ‘a.reasonabla fime us-decided by the Board Of Direcitors
of the Fran sfé_rqr@c‘:‘!ﬂ;’jahy,;érs Tat as the Transferor C’o‘ﬁmaﬂies-"!are:‘ccih'c-:eh‘iéd. the
Boairf ‘qf-',{?f‘rectd[_s, of?-ih;e:.;agd Transferor Company(ies), as the case may bé, and the

Transferee ‘Cbrnp,any,. s__iggjqr:::'§t{ch.-ﬂ.ﬂﬂ:¢9h.cem_ihg the said Transteror Compary
under thg Schetie of Amaigariation as severabis and shall be> deleted from tHe
Scheme of Amalgamation, Such amended or medifisd -Sehémg BRAUinG the
séverable ﬁ,ﬁ"d-t‘ié.létédp’dﬂ[fm‘?‘s‘ﬁan continie to ba effectivein respect of the pending
Transfeérsr Compariies arid Transkeree Company in respect of wherh the Scheme has
been approved by the respestiye High Couris.

If any D'a_’r_t_,gf_:thi‘s_L..s:cheme---hgredf“Fs""i‘f‘iv;a‘rﬁf;”'}ijlé_'cj{'ﬂ_iégzii' by any 'Hig'h .G.ou"rt of

25.4.

compatent Jurisdiction, or unenforceable under present or ftirre faws, 1
intenticn of the Transferor Companias and the Transferee Compariy that siich part

Stiall be severable fromithie remainder or the Scheme:

The Boards' of irectors of the Transferor Companigs and the Trahsteree Company
shall be-entifled o reviiks, cancel and declate e Schigrmie of no effest if they are of

27




a1 86 S

28 COSTS-AND EXPENSES _ 4
Allcasts, charges, (xes Heluding duties and fevies and afl athsr Expérides In rafation’ )
t& of i ﬁb}ineqﬁt}n it cayrying out-arid gorapleting te. trims and conditfohs of this ¢
Sehemné.and malters insldental therets, shall be boghe and pdid by the Transfores 5
Company.

i

R Y
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WITNESS, Whe %m%h'w&m meyﬁmwwrmmu%me
Chief Justice of Hadtgs Wigh Court, aforesaid this hg
Egs Ay of JENUEEY, 2096,

Cﬂd/a.
. By RE@ISTI{?R (.87,
' BE A MRV Conry//
DATED ‘I‘HIE}‘ 'I'HE ':%Q 1 AY oF RYREON 201(-

ot ‘_’j'ftf ormcsm
From 2pm Beptembsr 2008 the Registry is 3ssu1.:ng TET L £ qd
copies of thy tardersm‘udgmem.u/nec:rae in this Loyt

Cs0005257



Kamn/28./3,2018

z.'j) ). -
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-,
- P

COMP, PURN . NO. 516 OF 2015

ORDER DATED:29.01, 2016

THE HON' BLE ME. JUSTICHE
B MANTRUMA R

FOR APPROVAYL ON:E9/03/201¢

APPROVEDN OW:29/03/2016

1. The Regional Director,
Sonthern Reg;qh,
5th Fleor, H nastry of
corporate Affaics;
No. 26, Haddows Rogd,
Chennal -6,

Z. The Registrar of
Companles, II Floor,
NU-QS, Haddows Ropad;
Channai-g,

Cs0005258"
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basring Bh 18,

ﬁa&‘ﬁﬁ@# wi,

(4 Thsr il che peidfercs, b
thie Feritiones Trhistesnr Sompan
ta ghe fhesty

Seledule,  hers

rlghts  and g

FRangEstor Campany 3 be ERSHEE
farther act s deed bd ENE Nof

Transfere Coupary and accard
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THE COMPANIES ACT. 2013
M
COMPANY LIMITED BY SI{ARES

B
ARTICLES OF ASSOCIATION
ARLICLES OF ASSOCIATION

Articles of Association altered vide o special resolution passed by the shareholders of the
Company at the (o Annual Genergf Meeting held on 8% July, 2015,

The regulations contained in Table “A” in the First Schedule to the
Companies Act, 1956 or Table "F" in the First Schedule to the Companieg
Act, 2013 shal] not apply to this Company, but the regulations for the
Imanagement of the Company and for the observance of the Members
thereof and their fepresentatives shal, subject to any exercise of the
statutory powers of the Company with reference to the repeal or alteration
of, or addition to, its Articles by special resolution, as Prescribed by the said
Companies Act, 2013, be such as are contained in these Articles, unless the
Same are repugnant or contrary to the provisions of Companies Act, 2013 or
any amendment or hotification thereto,

INTERPRETATI oN
S aB I REIATION

In the interpretation of these Articles, unless repugnant to the subject of
confext —

“The Company’ or “This Company’ means Mahindra Holidays & Resorts
India Limited.

“1956 Act" means the Compapjag Act, 1956 to-the extent not repealed or
the provisisigor which have not ceased to be effective,

“Act” or "2013 Aot Mmeans the Companies Act, 2013, including the rules
made thereunder and any amendments thereto or Te-enactments thereof
from time to time,

‘These Articles’, means the Articles of Association for the time being of the
ompany or the Articles of Association as altered from time to time by
Special Resolutjon,

CAlter” and “Alteration’ shall include the making of addition and deletions.

‘Auditors - means and includes those Persons appointed as such for the
time being by the Company.

‘Beneficial owner’ means the beneficial owner as defined in clauge (a) of
sub-section (1) of section 2 of the Depositories Act, 1996,

‘Board” or ‘Board of Directors’ means the Board of Directors of the
Company, and shal include a Committes thereof,

‘Capital’ means the share capital for the time being raised or authorised to
be raised for the burposes of the Conpany,

‘Debenture’ includes Debenture stock, bonds or any other instruments of »

Table A / Table F
not to apply but
Company to “he
governed by these
articles

‘The Company’ or
‘this Company’

‘1956 Act’

‘Act’
*These Articles’

‘Alter’

‘Auditors and
Agent’

Beneficial owner
‘Board” or ‘Board
of Directors’

“Capital’

‘Debentyre:



Company evidencing a debt, whether constituting a charge on the asset of
the Company or not;

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

‘Depository’ mearis a Depository as defined under clause {e) of sub-section
(1) of section 2 of the Depositories Act.

‘Director(s)’ means a Director appointed to the Board of the Company.

‘Dividend’ includes any Interim Dividend.

‘Extraordinary General Meeting’ means a General Meeting (other than an
Annval General Meeting) of the Members duly called and constituted and
any adjourned holding thereof.

‘General Meeting” means a Meeting of Members.

“Independent Director” shall have the meaning ascribed to it in the Act,

‘Instrument of Proxy’ means an instrument whereby any person is
authorized to vote for a Member at a General Meeting or Poll in accordance
with provisions of the Act.

‘In Writing’ and ‘Written’ means written or priﬁted or partly written and
partly printed or lithographed or type written or other substituted for
writing, and any other form of electronic transmission.

‘Legal Representative’ means a person who in law represents the estate of a
deceased or incompétent Member.

‘Meeting’ includes a meeting of any class of Members or of debenture

HCHCCTS,

‘Member’ means the subscriber of the Memorandum of the Company wha
has agreed to become a Member, whose name has been entered as a
Member in the Register of Members, is a duly registered holder from time
to time of the shares of the Company and includes every person whose
name is entered as a beneficial owner in the records of a ‘Depository.’

‘Month’ means a calendar month as per Gregorian Calendar.

‘National Company Law Tribunal’ means the tribunal constituted in
" accordance with the provisions of the Act.

‘Office’” means the Registered Office for the time being of the Company
and with respect to the keeping and inspection of registers and returns and
other matters mentioned in the Act and includes any other place or places
specified by way of a special resolution under the provisions of Act.

‘Ordinary Resolution’ and ‘Special Resolution’ mean an Ordinary
Reselution and a Special Resolution of the Company respectively passed in
accordance with section 114 of the Act.

‘Paid-up” or ‘Capital Paid-up’ includes credited as paid- up.

‘Persons’ includes companies, bodies corporate, corporations, associations,

2 <0

Depositories Act

Depository

‘Directors’

‘Dhividend’

‘Extraordinary
General Meeting’

‘General Meeting’

‘Independent

Director’
‘Instrument
Proxy’

“of

‘In  writing” and

‘Written’

‘Legal
Representative’

‘Meeting’ or

‘Member’

‘Month’

*Tribunal’
‘Office’

‘Ordinary and
Special
Resolution’
‘Paid-up’

‘Persons’



firms and individualg,

fo the Act.
“Rules” means the Rules framed under the Act,

‘The Registrar’ means the Registrar of Companies of the State i, which the
office of the Company is for the time being situated,

‘Seal’ means the common seal for the time being of the Company or any
other method of authentication of documents, ag specified under the Act of
amendment thereto,

‘Security’ or ‘Securities’ shall have the meaning ascribed to it under sub.
section (h) of section 2 of the Securities Contract Regulation Act, 1956,

‘Share’ means a share in the share capital of the Company and includes
stock except where 3 distinction between stock and share is expressed or
implied. _

“Financial Year” means the period of twefve months ending on the 3 st day
of March every year,

“Year” means a calendar year from January to December,

“These presents® means and includes the Memorandum and the Articles of
Assoctation from time to time in foree,

In these Articles unfess the context otherwige requires:

(a) Words importing the masculine gender shall include the fominine
gender and vice verga,

{5} Words porting fhe singular shall where the context admits or

requires include the plural, and vice versa,

{c} The headings, titles, marginal notes and catch lines herein are used
for convenience of reference only and shall pot affect the
construction of these Articie presents.

(d) Unless the context thereof otherwise requires, reference to any

any amendmnent, replacement or modification thereof.

(e} Reference to days, months and years are to Gregorian days, months
and calerdar years respectively,

(H The words "include" and "including" are to be construed without
Itmitation,

(g} Unless the context thereof otherwise requires, words or expressions

Where the provisions of the Companies Act, 2013 have not been notified or
are otherwise not i force, the corresponding provisions of the 1956 Act
shall apply.

‘Register of
Members’

‘Rules’

‘The Registrar’

‘Seal’

‘SEBI’

‘Security
/Securities’

‘Share’

“Financial Year”

“Year”

‘These presents’



Subject to the foregoing, words or expressions contained in these Articles
shall, unless the context otherwise requires have the same meaning as in the
Act or the Depositories Act.
1} The Company shall have a Registered Office to which all commu-
nications and notices may be addressed.

2) A separate and specific notice of every change therein, shall be
given within 15 days after the daie of the change to the Registrar, in
such manner as may be presctibed under the Act.

3} Except on the authority of a special resolution passed by the
Company, the Registered Office of the Company shall not be
removed outside the local Hmits of the city of Mumbai.

The Company shall comply with the provisions of Sections 12 and

60 of the Act as regards the publication of its pame and of its
authorised, subscribed and paid-up capital.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

(1)  The Authorised Share Capital of the Company shall be as specified
in Clause V of the Memorandum of Association of the Company.

(2)  The Company shall be entitled to issue, offer and allot fresh and
further shares, Debentures and other Securities in dematerialised
form pursuant to and in accordance with the provisions under the
Depositories Act and it shall also be entitled to dematerialise its
existing shares, Debentures and other Securities, subject to the

provisions of the Act. In this connection, the Company shall

comply with ali the applicable provisions of ihe Depositories Act.

Subject to the provisions of the Act and these Articles the shares in the
capital of the Company for the time being (including any shares forming
part of any increased capital of the Cotnpany) shall be under the control of
the Board who may allot or otherwise dispose of the same or any of them to
such persons, in such proportion and on such terms and conditions and
either at a premium or at par or (subject to compliance with the provisions
of Section 34 of the Act) at a discount and at such times as it may from time
to time think fit and proper and, with the consent of the general meeting,
give to any person the option to call for or be allotted any class of shares of
the Company either at par or at a premium or, subject as aforesaid at a
discount, such option being exercisable at such times and for such
consideration as the Board thinks fit.

In addition to and without derogating from the powers for that purpose
conferred on the Board under Article 8, the Company in general meeting
may determine that any share (whether forming part of the original capital
or of any increased capital of the Company) shali be offered to such persons
(whether Members or not) in such proportions and on such terms and
conditions and either at a premium or at par or (subject to compliance with
the provisions of the Section 53 of the Act) at & discount, as such general
meeting shall determine and with full power to give any person (whether a

‘Other
Expression’

Registered Office
of the Company

Publication fry
Company of name
and  authorised,
subscribed and
paid-up capital

Division of Capital

Share under the
control of the Board

Power of Company
in General Meeting
to tssue Shares.



Member or not) the option to call for or be allotted any class of shares of

the Company either at a premium or at par, or (subject to compliance with

of Section $4 of the Actlat a discount,

shares,

9, The Company by a Resolution in gcnéfal meeting may from time to time,
increase its share capital by the creation of further shares, such increases to
‘be of such aggregate amount apd to be divided into shares of such

respective amounts as the resolution shall
! PprovisiGiis of the Act, the further shares shall be issued upon such terms and

prescribe.  Subject to the

distribution of assets of the Company, and with a right of voting at general
meetings of the Company.

0. L

Where at any time, it is proposed to increase the subscribed capital of
the Company by issue of further shares, then, such furher shares shal]
be offered to-

the persons who, at the date of the offer, are holders of the equity
shares of the Company, in proportion, as nearly as circumstances
admit, to the capital paid-up in thoge shares at that date subject to the
fol!owing conditions;

registered post or speed post or through electronic mode or such other
means as may be permitted, to all the existing shareholders at least
three days before the opening of the issue, specifying the mimber of
shares offered an_d_limitin.g-.&-time,——no#-bein'gfthS’ than fiffeen days but

! 1ii.

“nof exceeding thirty days from the date of the offer, within which the
offer if not accepted, will be deemed to have declined;

the offer aforesaid shalf be deemed to include a right exercisable by
the persons concerned to renounce the shares offered to them in
favour of any other person and the Notice referred to in sub clause (i)
hereof shall contain 2 statement of this right,

PROVIDED THAT the Directots may decline, without assigning any
reason to allot any shares to any person in whose favour any Member
may renounce the shares offered to him.

after the expiry of the time specified in the notice aforesaid, or on the
receipt of earlier infimation from the person to whom such notice is
given that he declines to accept the shares offered, the Board of
Dizectors may dispose of them in such manner as they think most
beneficial to the Company and is not disadvantageous to the
shareholders,

employees under a scheme of employees” stock option, subject to
Special Resolution passed by Company in general meeting and
subject to such conditions as may be prescribed;

Increase in capital

Further
capital.

issue

of



11.

2.

to any persons, if it is authorised by a Special Resolution, whether or
not those persons include the persons referred to in clause (a) or
clause (b), either for cash or for a consideration other than cash,
subject to such conditions as may be prescribed.

Subject to the provisions of Section 55 the Act and the Rules made pursuant
thereto and this Article, the Company shall have the power to issue
preference shares, cither at premium or at par which are or, at the option of
the Company, are liable to be redeemed and the resolution avthorising such
issue shall prescribe the manner, terms and conditions of redemption.

On the issue of redeemable preference shares under the provisions of
Article 12 hereof, the following provisions shall take effect:

(a)

b

{©)

(D

No such shares shall be redeemed except out of the profits of the
Company which would otherwise be available for dividend or out of
the proceeds of a fresh issue of shares made for the purpose of
redemption;

No such shares shall be redeemned unless they are fully paid;

The premium, if any pa?abl‘e on redemption shall be provided for
out of the profits of the Company or out of the Company’s Security
Premium Account, before the shares are redeemed, and

Where any such shares are redeemed otherwise than out of the
proceeds of a fresh issue, there shall, out of profits which would
otherwise have been available for dividend, be transferred to a
reserve. fund, to be called “the Capital Redemption Resetve
Account”, a sum equal to the nominal amount of the shares to be
redeemed, and the provisions of the Act relating to the reduction of

13.

(e)

Section 55 of the Act, apply as if the Capital Redemption Reserve
Account were paid-up share capital of the Company.

Subject to the provisions of Section 55 of the Act, the redemption of
preference shares hereunder may be effected in accordance with the
terms and conditions of their issue and in the absence of any specific
terms and conditions in that behalf, in such manuer as the Directors
may think fit. The reduction of Preference Shares under the
provisions by the Company shall not be taken as reducing the
amount of its Authorized Share Capital.

Subject to the provisions of the Act the Company shall have the power to
issue cumulative convertible preference shares to which the following
provisions shall apply:

(a)

(b)

The dividend payable on the said shares shall be payable on a
preferential basis and shall be at such rate as may be prescribed or
permitted under the applicable mles and regulations prevailing at
the relevant time.

The dividend shall be cunulative and arrears shall be payable to

the sharcholders registered with the Company on the date fixed for
determining to whom the dividend then declared is paid.

Redeemable
Preference Shares.

Provisions
applicable in case of
Redeemable
Preference Shares

the-share- capital- of -a- Company-shall;-exeept -as- provided under -

Curnulative
Convertible
Preference Shares



14,

15.

16.

17

{c) All such shares shall be converted into equity shares any time

force at the time. Upon conversion into equity shares the right to
receive arrears of dividend, if any, on the preference shares upto the
date of conversion shall devolve on the holder of the equity shares
registered with the Company on the date prescribed in the
declaration of the said dividend.

(@ Such conversion shall be deemed to be 3 redemption of the
preference shares out of the proceeds of a fresh issue of shares,

(1} The Company shall not have the power fo buy its own shares,
unless the consequent reduction of capital is effected and
sanctioned in accordance with Article 17 and in accordance with
Section 66 or section 242 or other applicable provisiong (if any) of
the Act,

(2) Except to the extent permitted by Section 67 or other applicable

the purchase of, or in connection with the purchase or subscription
made or to be made by any person of or for any shares in the
Company. -

3 Nothing in this Anticle shall affect the right of the Company to
redeem any redeemable preference shares issued under these
Articles or under Section 55 or other relevant provisiong (if any) of
the Act.

The Company may subject to the provisions of Sections 52, 55 and 66 and
other applicable provisions (if any) of the Act, from time to time by Special

Nothing in this Article shall apply to Buy-Back of its own securities by the
Company under Seetion 68 of the Act.

Subject to the provisions of Section 61 of the Act, the Company in general
meeting may, from time to time:

{a) Consolidate and divide all or any of its share capital into shares of
larger amounts than it existing shares;

()] sub-divide its shares, or any of them into shares of smaller amount
50 however, that in the sub-division the proportion between the
amount paid and the amount, if any, unpaid on each reduced share

Restrictions on
purchase by
Company of its own
shares,

Buy Back of Shares

Reduction of
Capital

Consolidation  and
Division of Capital



18.

19,

shall be the same as it was in the case of the share from which the
reduced share is derived;

(c) Cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any person
and diminish the amount of its share capital by the amount of the
shares s0 cancelled. A cancelfation of shares in pursuance of this
sub-clause shall not be deemed to be reduction of share capital
within the meaning of the Act.

If and whenever as the result of issue of new shares or of any consolidation
or sub-division of shares, any share are held by Members in fractions, the
Board shall, subject to the provisions of the Act, and the articles and to the
directions of the Company in general meeting, if any, sell those shares
which Members hold in fractions for the best price reasonably obtainable
and shail pay and distribute to and amongst the Members entitled to such
shares in due proportions the net proceeds of the sale thereof. For the
purpose of giving effect to any such sale the Board may authorise any
person to transfer and the purchaser shall not be bound to see to the
application of the purchase money nor shall his title to the shares be
affected any irregularity or invalidity in the proceedings with reference to
the sale.

(a) Whenever the capital, by reason of the issue of preference shares or
otherwise, is divided into different classes of shares, all or any of

- the rights and privileges attached to each class may, subject to the
provisions of Section 48 of the Act and whether or not the
Company is being wound up, be varied, be modified, commuted,
affected or abrogated, or dealt with by agreement between the
Company and any person purporting to contract on behalf of that

class provided such agreement is ratified in writing by holders of at

least three-fourths in normal value of the issued shares of the class

Sale of Fractional

or with the sanction of special resolution passed at a separate

20.

meeting of the holders of the issued shares of that class.

Provided that if variation by one class of shareholders affects the
nghts of any other class of shareholders, the consent of three-
fourths of such other class of shareholders shall also be obtained
and the provisjons of this section shall apply to such variation.

(b) To every such separate meeting all the provisions of these Articles
relating to meetings shall mutatis mutandis apply, but so that the
necessary quorum shall be two persons at least holding or
representing by proxy one-third of the issued shares of the class in
question. This Article is not by implication to curtail or derogate
from any power the Company would have if this article were
ornitted.

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

Subject to the provisions of the Act, the Board shall have power to issue or
re-issue equity shares with differential rights as to dividend, voting or
otherwise in accordance with the provisions of the Act and Rules made

Shares

Modification of
rights

Power to 1ssue
equity shares with
differential  voting
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22

23.

24,

thereunder,

The rights conferred vpon the holders of the shares of any clags issued with
preferred or o]

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 pasey therewith,

SHARES AND CERTIFICATES
TR AN LARTIFICATES

The Company shall cause to be kept a register and index of
Members, debentyre holders and other security holders (if any) in
the form and manger provided under Section 8§ of the Act and
Rules made. Prrsuant thereto and aiso a Register of Renewed and
Duplicate Certificates. It shalf give inspection of the Registers,

provided in the gaid Section. The Company may keep in any State
or Country outsida India a “foreign register” of Members or

call or otherwise, in respect of any shares aHatteq”byﬁit,ﬂsrhal,[

immediately on the insertion of the rame-of the allsites i fhe Register of

25,

26.

MEMBETS 35 the bolder of such shares become g debt due to and recoverable
by the Company from the allottee thereof, and shajl be paid by him
accordingly. .

Every Member, or hig heirs, executors, legal representative administrators,
shall pay to the Company the broportion® of the capital represented by his
share or shares which may, for the time being remain unpaid therean, in
such amounts at such time or times and in such manner, as the Board of
Directors shall, from time to time in accordance with the Company’s
Atticles require or fix for the payment thereof,

(a)

Subject to the applicable provisions of Section 56 of the Act, and in
case of fresh issue of shares subject to applicable Provisions of
Section 29 of the Act, the Company shall, within prescribed time,
under the applicable law, keep ready for delivery, the Certificates
of all shares, the debentures and debenture stock allotted or
transferred, within two moenths after the allotment of any of its
shares, debentures or debenture stock, or after the application for
the registration of the transfer or transmission of any such shares,
debentures or debenture stock, the Certificates of all shares,

rights

Issue of shares on
pati passu basis,

Register and Index
of Members,

Acceptance of
shares.

Deposits and cafls
efc. to bhe debt
payable
immediately,

Liability of
Members,

Share Certificate



(b)

(c}

debentures, and or debenture stock, as the case may. _
“The certificates 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 of the
company for the purpose or the committee of the Board, if so
authorized by the Board; and(ii) the Secretary or some other person
appointed by the Board for the purpose; provided that at least one
of the aforesaid two Directors shall be a person other than the
Managing Director or 8 Whole-time Director. A Director may sign
a share certificate by affixing his signature thereon by means of any
machine, equipment or other mechanical means, such as engraving
in metal or lithography, but not by means of rubber stamp and shall
specify the number and distinctive nutubers of shares in respect of
which it is issued and amount paid-up thereon.

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.

Every Member shall be entitled, without payment, to one certificate
of title to shares for all the shares of each class registered in his
name. If the Board so approves, and upen payment of such fee, if
any, per certificate as the Board may from time to time determine in
respect of each class of shares, a Member shall be entitled to more
than one certificate for shares of each class. Every certificate of title
to shares shall specify the number and distinctive pumbers of the
shares in respect of which it is issued and the amount paid thereon.

Provided that no share certificate(s) shall be issued in respect of
shares held in dematerialisation form.

27.

~~
(=%
~

(e)

(0

Any two-or-more-joint-allottees-of a-share; shall for the purpose of
this Article, be treated as a single Member, and the certificate of
any share which may be the subject of joint ownership, may be
delivered to anyone of such joint owners on behalf of all of them.

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

If a person opts to hold his security with a depository, the Company
shall intimate such depository the details of allotment of the
security, on receipt of the information, the depository shall enter in
its records the name of the allottes as the beneficial owner of the
security.

A certificate may be renewed or a duplicate of a certificate may be issued
by the Company if such certificate (a) is proved to have been lost or
destroyed or {b) having been defaced or mutilated or tom is surrendered to
the Company. The Company shall comply with the rules as may be

19
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28,

29,

prescribed regarding the manner of issue or renewal of a certificate or issue
of a duplicate thereof, the form of a certificate (original or renewed) or of a
duplicate thereof, the particulars to be entered in the Register of Members
i gister of Renewed or Duplicate Certificates, the form of such
registers, the fee ot payment of which, the terms and conditions, if any,
(including terms and cop i i

bonus or service of notice and /or any other matter connected with the
Company, except voting at meetings and the fransfer of the shares, be
deemed the sole holdes thereof, but the joint holders of a share shaf] be,
severally as well ag jointly, liable for the payment of alf instaltments and
calls due in respect of such share, and for all incidents thereof according to

these articles or Company’s Articles.

Jjoint names of any
them,

30.

31.

3a.

The Company shall not give whether directly or indirectly, by means of a
loan, Euarantee, the provision of security or otherwise, any financial
assistance for or i connection with the purchase or subscription of any
shares in the Company or in its holding Company, save as provided by
Section 67 of the Act,

In making allotment of ary share Capital of the Company, the Company
shall comply with Section 39 and 40 of the Act,

9]

Whenever the Company makes any allotment of its shares, it shal]
within thirty days thereatier:

{a} file with the Registrar a retum of the allotments in the form and

manner as stated in the Rules to Chapter IIf of the Act, stating the
i of the shares comprised in the
allotment, the names, addresses and occupations of the allotiees and
the amount, if any, paid or due and payable on each share;

in the case of shares {not being bonus shares) allotted as fully or
partly paid up otherwise than in cash, produce for the inspection
and examination of the Registrar, a contract in WTiting constituting
the title of the allottee to the aliotment, together with any contract

(b)

i

The First Named

Joint Holders
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34

35,

36.

of sale, or a contract for services or other consideration in respect of
which that allotment was made, such contract being duly stamped,
and filed with the Registrar copies verified in the prescribed
manner of all such contracts and a retum stating the mumber and
nominal amount of shares so allotted, the extent to which they are
to be treated as paid up, and the consideration for which they have
been allotted; and

{c) file with the Registrar in the form and manner as stated in the Rules
to Chapter III of the Act, a return stating the number and nominal
amount of bonus shares comprised in the allotment and the names,
addresses and occupations of the allottess and a copy of the
resolution authorising the issue of such shares ; (i) in the case of
issue of shares at a discount, a copy of the resolution passed by the
Company authorising such issue together with a copy of the Order
of the Court sanctioning the issue and where the maximum rate of
discount exceeds ten per cent, 2 copy of the Order of the Central
Government permitting the issue at the higher percentage.

(2) Where a contract such as mentioned in clause (b) of sub-clause (1)
is not reduced to writing, the Company shall, within thirty days
after the allotment, file with the Registrar in the form and manner
as stated in the Rules to Chapter Il of the Act, the prescribed
particulars of the Contract stamped with the same stamp duty as
would have been payable if the contract had been reduced to
writing,

(3) Nothing in this article shall apply to the issue and allotment by the
Company of shares which under the provisions of these Arficles
were forfeited for non-payment of calls.

COMMISSION, UNDERWRITING AND BROKERAGE

The- Company-may;-subject- to-the-provistons-of - Section- 40 arid- other
applicable provisions if any of the Act, at any time pay a commission to any
werson in consideration of his subscribing or agreeing to subscribe {whether
absolutely or conditionally) or in consideration of his procuring or agreeing
to procure subscriptions (whether absolutely or conditionally) for any
Securities of the Company.

The Company may pay a reasonable sum for brokerage on any issue of
shares and debentures.

"Subject to the provisions of the Act, and all other applicable provisions of

law, as may be in force at any time and from time to time. the Com an

may acquire, purchase, hold, resell anv of jts own fully/partly paid or

redeemable shares and may make payment out of funds at its disposal_for

and in respect of such acquisition/purchases, on such terms and conditions

and at such times as the Board may in its discretion decide and deem fit."
CALLS

The Board may, from time to time, by a resolution passed at a meeting of
the Board (and not by circular resolution) tnake such call (in accordance
with Section 49 of the Act) as it may think fit upon the Members in respect
of all moneys unpaid on the shares held by them respectively (whether on
account of the nominal value of the shares or by way of premium} and not

12
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8.

39

40.

41.

42.

For the purpose of this Articles, shares of the same nominai value on which
different amount have been paid up, shall not be deemed to fall under the
same clasg,

The Board may, fromm time to time, make calls upon the members in tespect
of any manjes unpaid on-their shares (whether on account of the nominal
value of the shares or by way of premium} and not by the conditions of
allotment thereof made payahle a fixed times:

Provided that no call shall exéeed one-fourth of the nominal value of the
share or be payable at tess than one month from the date fixed for the
payment of the last preceding cail,

Fifteen days’ notice of every call payable otherwise than on allotment shall
be given by the Company specifying the time and place of payment, and to
whom such e¢afl shall be paid, Provided that the Board may, ar s
discretion, revoke the call or postpone it,

43,

44,

upon the Board of Directors to demand or recover any interest from any
such Member.

Subject to the provisions of the Act and these Articles, on the tral or
hearing of any action or suit brought by the Company against any Member
or his representatives for the recovery of any debt or money claimed to be
due to the Company in respect of his shares, it shall be sufficient to prove
that the narme of the member in respect of whoss shares the money is sought
to be recovered appears entered on the Register of Members as the holder or
one of the holders at or subsequently to the date at which the money sought
to be recovered is alleged to have become due, of the shares, in respect of
which such money is sought to be recovered; that the resolution naking the
call is duly recorded in the minute book; and that notice of such call wag
duly given to the member or his representatives in pursuance of the Act and
these presents. The provision of Section 71 apply to such resolution

The Board may, if they think fit, subject to the provisions of section 50 of

the Act, agree to and receive from any Member willing to advance whole or
any part of the moneys dye upon the shares held by kit beyond the sums

Calls on shares of
the same class to
be  made on
uniform Basis.

Notice of cails.

Calls to date from
Resolution.

Directors may
extend Time.

Call  to CaTy

- interest after dye

date.
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46.

actually calfed for, and upon the amount so paid or satisfied 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 intetest as may be prescribed under the Act or at such
rates, as the Member paying such sum in advance and the Directors agree
upon provided that money paid in advance of calls shalt not confer a rght
to participate in profits or dividends. The Directors may at any time repay
the amount so advanced upon giving to the Member one months’ notice in
writing. : - _

The Members shall not be entitled to any voting rights in respect of the
moneys so paid by him until the same would but for such payment, become
presently payable.

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

FORFEITURE. STRRENDER AND LIEN

If any Member fails to pay any call or instalment of a call in respect of any
share on or before the day appointed for the payment of the same, the Board
may, at any time thereafier, during such time as the call or instalment
remains unpaid or a judgment or a Decree in respect thereof, remnains
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 the
same, together with any interest that may have accrued and all reasonable
expenses that may have been incurred by the Company by reason of such
non-payment. :

The notice shall name a day (not being earlier than the expiry of fourteen
days from the date of service of the notice) and a place or places on and at
which such money, including the call instalment and such interest and

If call or
instalment not
paid notice may be
given.

Form of Notice,

expenses as aforesaid, is to be paid. The notice shall also state that in

47.

48,

49,

thie event of nonpayrent onor before the time and 4t the place appoinited,
the shares in respect of which the call was made or instalment was payabls,
will be liable to “e forfeited,

If the requisitions of any such notice as aforesaid are not complied with any
share in respect of which the notice has been given may at any time
thereafter, before all the calls or instalments and interests and expenses due
in respect thereof are paid, be forfeited by a resolution of the Board to that
effect, Such forfeiture shall include all dividends and bonus declared in
respect of the forfeited shares and not actually paid before forfeiture,

When any share shall have been so forfeited notice of the resolution shall be
given to the Member in whose name it stood immediately prior to the
forfeiture and an entry of the forfeiture, with the date thereof, shall
forthwith be made in the Register of Members provided however that the
failure to give the notice of the share having been forfeited will not in any
way invalidate the forfeiture.

Any shares so forfeited shall be deemed to be the property of the Company
and the Board may seil, reallot or otherwise dispose of the same in such

manner as it thinks fit.

On  default of
payment, shares to
be forfeited.

Notice after

Forfeiture,
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51.

52,

53.

54.

55.

be disposed of etc.

The Board may, at any time before any share so forfeited shall have been Power to Anmuyl
old, reallotted or otherwise disposed of, anmul the forfeiture thereof as g Forfeiture

matter of grace and favour but not as of right, upon such terms and

conditions, as it may think fit,

Any Member whose shares shall have been forfeited shall, notwithstanding  Arrears to be paid
the forfeiture, be liable to pay, and shall forthwith pay to the Company alt notwithstanding
calls, instalments, interest and expenses owing vwpon or in respect of such  Forfeiture,

shares at the time of the forfeiture together with interest thereon from the -

time of forfeiture until payment at sych rate not exceeding fifieen percent

Per annum as the Board may determine and the Board may endorse the

Payment of such Moneys or any part thereof if it thinks fit, but shall not be

under any obligation so to do,

The forfeiture of g share shall involve the extinction of alf interest in and Effect of
also of all claims and demands against the Company, in respect of the share  Forfejture,

and all other rights incidental to the share except only such of those tights as

are by these Articles expressly saved,

The net proceeds of any such sale shall be applied in or towards satisfaction Proceeds how to
of the said debt, liabilitieg Or engagements and the residue {if any) be paid be Applied.
to such Member, his heirs, executors, administrators or assigns.

A certificate in writing signed by two Directors and counter-singed by the Certificate of
Managing Director or the Secretary of the Company that the cal] in respect  Forfeiture,

The Company may receive the consideration, if any, given for the share on Title of Purchaser
any sale, reallotment or other disposal thereof and Nay execute a transfer of and Allottee

56.

if any, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings with reference to the forfeiture, sale,
reallotment or disposal of the share.

Neither Jjudgement nor a decree in favour of the Company for calls or Partial  payment
other moneys due in respect of any shares nor any part payment or not to Preclude
satisfaction thereof nor the receipt by the Company of a portion of any Forfeiture,

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 Tespect of paymient of any such money shail preclude

the Company from thereafter proceeding to enforce forfeiture of such

shares as herein provided.
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58.

59.

60.

The provisions of these Articles as to forfeiture shall apply to the case of
non-payment of any suin which by the terms of issue of a share becomes
payable at a fixed time, whether on account of nominal value of the share or
by way of prernium, as if the same had been payable by virtue of a call duly
made and notified.

The Board may at any time, subject to the provisions of the Act, accept the
surrender of any share from or by any Member degirous of surrendering the
same on such erms as the Board may think fit.

The Company shall have a first and paramount lien ‘upon all the
shares/debentures (other than fully paid-up shares/debentures) 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/debentures
and no equitable interest in any share shall be created except upon the
footing and condition that Article 30 hereof is to have full effect and such
lien shall extend to all dividends/interests and bonuses from time to time
declared in respect of such shares/debentures. Unless otherwise agreed the
registration of transfer of shares/ debentures shall operate as a waiver of the
Company’s lien if any, on such shares/debentures. The Board may af any
time declare any shares/debentures wholly or in part to be exempt from the
provisions of this Article.

No member shall exercise any voting right in respect of any shares
registered in his name on which any calls or other sums presently payable
by him have not been paid, or in regard to which the Company has
exercised any right of lien,

For the purpose of enforcing such lien, the Board may sell the share subject

thereto in such manner as it thinks fit, but no sale shall be made until such
time fixed as aforesaid shall have arrived and until notice in writing of the

The provisions of
these Articles as t¢
Forfeiture  shal
apply to the case
of non-payment of
any sum

Board may accept

surrender of
Shares,

Company's Lien
on Shares/
Debentures

Enforcing Lien by
Sale.

intention to sell shall have been served on such Member, his heirs,

61

62.

executors, administrators or other legal representatives, as the case may be,
and defanit shall have been made by him or them in payment, fulfillment or
discharge of such debts, liabilities or engagements for seven days after the
date of such notice,

To give effect to any such sale the Board may authorize some person to
transfer the shares sold to the purchaser thereof and purchaser shall be
registered as the holder of the shares comprised in any such transfer.

The net proceeds of any such sale, after payment of cost of such sale shall
be received by the Company and applied in or towards satisfaction of the
said debts, liabilities or engagements, and the residue, if any shall be paid to
such Member, his heirs, executors, administrators or other legal
represcatatives as the case may be.

Upon any sale after forfeiture or for enforcing a lien in purported exercise
of the powers hereinbefore given, the Boatd of Directors may appoint some
person to execute an instrument of transfer of the shares sold and cause the
purchaser’s name to be entered in the register in respect of the shares sold,
and the purchaser shall not be bound to see to the regularity of the
proceedings, nor to the application of the purchase money and after his
name has been entered in the Register to Members in respect of such shares

16
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65.

66.

the valfdity of the sale shail not be impeached by any person, and the
remedy of any person aggrieved by the sale shall be in damages only and
against the Company exclusively.

Upot any sale, re-allotment or other disposal under the provisions of the
preceding Article , the certificate or certificates originally issued in tespect
of the relative shares (unless the same shal} voluntatily or on demand by the
Company, have been previously surrendered to the Company by the

Company for calls or otherwise.

TRANSFER AND TRANSMISSION OF SHARES

The Company shall keep a book to be called the Register of Transfers and
therein shall be fairly and distinctly entered the particulars of every transfer
or transmission of any share,

67.

68,

69.

The instrument of transfer of any share or debenture shall be in writing and
all the provisions of Section 56 of the Act and any statutory modification

Provided that in respect of shares held in de-materialised form, the
Depository shall be deemed to be the registered owner for the purposes of
effecting transfer of ownership of shares on behalf of the Beneficial Owner.

No fee shall be charged for registration of transfer, transmission, Probate,
Suceession Certificate and Letters of Administration, Certificate of Death or
Marriage, Power of Attorney or similar other document

Board of Directors
may issue new
certificate

Money due from
the Company may
be set off against
Money due to the

Company.

Register of
Transfer.
Execution of

Transfer etc.

Transfer of
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dematerialized
form
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71.

72,

M

@

The Board may, subject to the right of appeal conferred by Section
58 of the Act, and Section 22A of Securities Contracts {(Regulation)
Act, 1956 at its own, absolute and uncontrolled discretion and by
giving reason(s), decline to register or acknowledge any transfer of
any shares, or interest of a Member in, or debentures in the
Company to any person of whom it does not approve and in
particular, if any arrangement or contract between two or more
persons in respect of transfer of securities is found not enforceabie
may so decline in any case in which the Company has a lien upon
the shares or any of them. The registration of a transfer shall be
conclusive evidence of the approval by the Board of the transferce
but so far only as regards the share or shares in respect of which the
transfer is so registered and not further or otherwise and not so as to
debar the Board from declining to register any subsequent or other
transfer or other shares applied for in the name of such transferee,

Registration of a transfer shall not be refused on the ground of the
transferor being, either alone or jointly with any other person or
persons indebted to the Company on any account whatsoever,
except a lien on shares,

If the Board refuses to register a transfer of any shares, it shall
within  thirty days from the date on which the instrument of
transfer, or the instrument of such transmission, as the case may be
was delivered to the Company, send notice of the refusal to the
transferee and the transferor or to the person, giving reasons for
such refusal of transfer or such transmission, as the case may be.

No shares shall in any circumstances be allotted or transferred to any minor,
insolvent or person of unsound mind.

(1)

An application for the registration of transfer of shares may be

@

3)

@)

(3)

made either by the transferor 6r by the Gansferees; '

Whete the application is made by the transferor and relates to partly
paid shares, the transfer shall not be registered unless the Company
gives notice of the application to the transferee and the transferce
makes no objection to the transfer within two wecks from the
receipt of the notice.

For the purpose of clause (2) hereof notice to the transferee shall be
deemed to have been duly given if it is dispatched by prepaid
registered post to the transferee at the address given in the
instrument of transfer and shall be deemed to have been duly
delivered at the time at which it would have been delivered in the
ordinary course of post.

If the Company refuses to register the transfer of any share or
trangmission of right therein, the Company shall within thirty days
from the date on which the instrument of transfer, or the intimation
of transmission as the case may be, was delivered to the Company,
send notice of the refusal to the transferee and the transferor or to
the person giving intimation of such transmission as the case may
be.

Nothing in these Articles shall prejudice any power of the
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5.

76,

77.

Company to register as shareholder any person to whom the right to
any shares of the Company has been transmitted by operation of
law,

All instruments of transfer which are registered shall be retained by the
Company, but any instrument of transfer which the Board declines to
register shall on demand be returned to the person depositing the same. The
Board may cauge o be destroyed, aff fransfer  deeds lying
with the Company after such period not being less than six years as it may

estates of a joint shareholder from any lisbility to the Company on shares
held by him Jointly with any other person,

The heir, executor or administrator of a deceased shareholder shall be the
only person recognised by the Company as having any title to his shares

and the Company shall net be bound to recognise such heir, executor or-

administrator--~--un}ess--'shaﬂ"‘h‘a‘\Té_'fﬁ'E_t'"_Bbfaihéd probate or letters of

78.

79.

80.

administration or succession certificate,

Subject to the provisions of the Act and these Articles, any person
becoming entitled to a share in consequence of the death, bankruptcy or

that if such person shall elect to have his nominee registered, he shall testify
the election by executing to his nominee ag instrument of transfer of the
share in accordance with the provisions herein contained and until he does
50 he shall not be freed from any liability in respect of the share,

share, or his nominee, as if he were the transferee named in any ordinary
transfer presented for registration.

Every transmission of shares shall be verified i such manner as the Board
may require and, if the Board 50 desires, be accompanied by such evidence
as may be thought necessary and the Company may refuse to register any
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82.

&3.

84,

85,

such transmission until the same be so verified. or requisite evidence
produced or until or unless an indemnity be given to the Company with
regard to such registration which the Board at its absolute discretion shall
consider sufficient, provided nevertheless, that there shall not be any
obligation on the Company or the Board to accept any indemnity.

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

The certification by the Company of any instrument of transfer of shares in
or debentures of the Company, shall be taken as representation by the
Company to any person acting on the faith-of the certification that there
have been produced to the Company such documents as on the face of them
show a prima facie title to the shares or debentures in the transferor named
in the instrument of transfer, but not as a representation that the transferor
has any title to the shares or debentures

The Company shall incur no liability or responsibility whatsoever in
consequence of its registering or giving effect to any transfer or
transmission 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 equitable right, title or interest, or notice prohibiting
registration 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 to give effect to any notice which may be
given to it of any equitable right, title or interest or be under any liability
whatsoever for refusing or neglecting so to do, though it may have been
entered or referred to in some books of the Company but the Company shall
nevertheless be at liberty to regard and attend to any such notice and give
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Certificate of
Transfer.

The Company not
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transfer.

-~effect thereto-if the Board-shall so-think fit:

JOINT HOLDERS

Subject to the provisions of the Act, the Board may refuse to transfer a
share or shares in the joint names of more than four persons.

Where more than one person is registered as the holder of any share the
person first named in the Register of Members as one of the joint holders of
a share shall be deemed the sole holder for matters connected with the
Company subject to the following and other provisions contained in these
Articles.

{(a) The joint holders of any share shall be lable severally as well as
jointly for and in respect of all calls and other payments which
ought to be made in respect of such share,

)] On the death of any such joint holder the survivor or survivors shall
be the only person or persons recogmised by the Company as
having any title to the share but the Board may require such
evidence of death as it may deem fit and nothing herein contained

Board power to
refuse for
Transfer.

Joint Holders

Joint and several
liabilities for all
payments in
respect of shares.

Title of survivors.




shall be taken 1o release the estate of 5 deceased joint holder any
liability on shages held by him jointly with any other person,

Nothing shaj] release the estate of the deceased joint holder from
any liability in fespect of any share which had been jointly held by
him with other persons. ) .

{c) Any one of severa] persons who is registered ag joint holder of any
share may give effectyal receipts for a)l dividends and payments on
account of dividends jn respect of such share,

{d)  Only the Person whose name stands fitst in the Register of

document served o ot sent to such person shal] be deemed service
on alf the joint holders,

(e) Any one or two or more joint holders may vote at any meeting

Members i Tespect of such shares thereof but the others of the joint
holders shall be entitled to  pe present at  the Ineeting;
provided always petsonally  shall be entitled fo vote in
preference to g Joint holder present by attomey or by proxy
although the name of such joint holder Present by an attorney or
Proxy stands firgt or higher (as the case may be) in the register in
respect of such shares, Several executors or administrators of 2

holders

36,

87.

CONVERSION OF SHARES INTO STOCK

The Board may, subject to Section 61 of the Act and with the sanction of a
general meeting, convert any paid up share into stock and or any stock into
paid up shares. When any shares shall have been converted into stock the

The holders of stock shall, according to the amoupt 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 hold the shares for which the stock arese but no such
privilege or advantage shall be conferred by an ameupt of stock which
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38.

89.

would not, if existing in shares, have conferred that privilege or advantage.

Such of the Articles of the Company (other than those refating to share
warrants) as are applicable to paid-up shares shall apply to stock and the
words "share” and "share holder" in these Articles shall include "stock” and
"stock holder" respectively.

COPIES OF I\[EMORANDUM AND ARTICLES TO BE SENT TO
MEMBERS

The Company shall, on being so required by a Member, send to him within
seven days of the requirement and subject to the payment such fees as may
be prescribed under the Act, a copy each of the following documents as in
force for the time being, - (a) the Memorandum, (b) the Articles, and (¢)
any other agreement and every resolution referred to in Section 17 of the
Act, if and in so far as they have not been embodied in the Memorandum or
Articles.

Whete an alieration is made in the Memorandum or Articles of the
Company, or in any other agreement or any resolution referred to in Section
17 of the Act, every copy of the Memorandum, Articles, agresment or
resolution issued after the date of the alteration shall be in accordance with
the alteration.

BORROWING POWERS

Subject to the provisions of the Sections 179,180 and 181 of the Act, the
Board may, from-time to time at its discretion accept deposits from
Members or from the public, either in advance of calls or otherwise and
generally raise or borrow or secure the payment of any sum or sums of
money for the purposes of the Company. Provided, however, where the
moneys to be borrowed together with the moneys already borrowed (apart
from temporary loans in the ordinary course of business) exceed the

90.

ol.

Copies of
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Articles etc., to be
noted in  every
copy

Power to borrow.

aggregate-of the paid —up-capital of the Company-and. its free reserves, the ..

agETCE
Board shall not borrow such money’s without the consent of the Commpany

in General Meeting.

Subject to the provisions of the previous Article the payment ot repayment
of moneys borrowed as aforesaid may be secured in such manner and upon
such terms and conditions in all respects as the Board may think fit and in
particular by a resolution passed at a meeting of the Board (and not by a
circular resolution) including by the issue of debentures or debenture-stock
of the Company, charged upon all or any part of the property of the
Company (both present and future}, including its uncalled capital for the
time being, and debenture-stock and other securities may be assignable free
from any equities between the Company and the person to whom the same
may be issued.

Any issue of debentures, debenture stock, bonds or other securities shall be
govemned by Section 71 of the Act. This Article and Article 90 shall be
subject to the said provisions. In the case of the Company giving a charge
on any of its property, the provisions of Sections 2(16), 77 to 87 of the Act
shall apply thereto. Any debentures, debenture-stock or other securities may
be issued at a discount, premiutn or ctherwise and may be issued on
condition that they shall be convertible into shares of any denomination,
and with any privileges and conditions as to redemption, sumender,

b
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92.

93.

94.

9s.

drawing, allotment of shares and attending (but not voting) al general
meetings, appointment of Directors and otherwise, Debentures with the
right to conversion into or allotment of shares shall be issued only with the
consent of the Company in General Meeting, ‘

The Board shall cause a proper Register to be kept in accordance with the
provisions of Section 85 of the Act of the mortgages, debentures and

The Company shall, if at any time issues debentures, keep a Register and
Index of debenture holders in accordance with Section 88 of the Act. The
Company shail have the power to keep in any State or country cutside India
a branch Register of Debenture holders resident in that state or country,

SHARE WARRANTS

warrant and such fee as the Board may from time to time require, issue a
share warrant, :

“(a) The bearer of a share warrant may at any time deposit the warrant
-at the off

olfice of the Company and, so long as the warrant remains so
deposited, the depositor shall have the same right of signing a

9s.

(b} Not more than one person shall be recognised ag depositor of the
share warrant,

(c} The Company shall, on two days’ written notice return the
deposited share warrant to the depositor

(a) Subject as herein otherwise expressly provided, no person shall, as
bearer of a share Warrant, sign a requisition for calling meeting of
the Company, or to attend or vote or exercise any other privileges
of a Member at a meeting of the Company, or be entifled to receive
any notices from the Company.

(b) The bearer of & share warrant shall be eatitted iq aj] other respects
to the same privileges and advantages as if he were named in the
Register of Members, as the holder of the share included in the
warrant, and he shall be a Member of the Company.
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97.

98.

99.

100.

The Board may from time to time make rules as to the terms on which Gfit
shall think fif) a new share warrant or coupon may be issued by way of
renewal in case of defacement, or loss or destruction.

MEETING OF MEMBERS

{a) Subject to Section 96 of the Act, the Company shall in each year
hold in addition to any other meetings a general meeting as its
annual general meeting and shall specify the meeting as such in the
notices calling it, and not more than fifteen months shall lapse
between the date of one annual general meeting of the Company
and that of the next, subject however to the right of the Registrar
under the Act to éxtend the time within which any antual general
meeting may be held, )

(t) Evety annual general meeting shall be called for at a time during
business hours i.e. between 9:00 am and 6:00pm on any day that is
not a national holiday and shall be held either at registered office of
the Company or at some other place within the city or town or
village in which the registered office of the Company is situated.

The Company shall in accordance with Section 92 of the Act, within sixty
days from the day on which the annual general meeting is held, prepare and
file with the Registrar a retumn in the form MGT-7 along with MGT-8 of the
Act or as near as thereto as the circumstances shall admit and containing the
particulars specified Form MGT-7 aleng with MGT-8.

The Directors may, whenever they think fit, convene an Extraordinary
General Meeting and they shall on requisition of such number of Membezs
holding in the aggregate not less than one-tenth of such of the paid up
capital of the Cotnpany as at the date of deposit of the requisition and in
compliance with Section 100 of the Act, forthwith proceed to convene
Extraordinary General Meeting o - ,

101,

102,

Notwithstanding anything contrary contained in these Asticles, of the
Company may provide Video Conference {acility and/ or other permissible
electronic or virtual facilities for communication to enable the Shareholders
of the Company to participate in General Meetings of the Company. Such
participation by the Sharehvlders at General Meetings of the Company
through Video Conference facility and/or use of other permissible
electronic or virtual facilities for communication shall be governed by such
Iegal or regulatory provisions as applicable to the Company for the time
being in force.

§3)] A general meeting of the Company shall be called by giving not
less than clear twenty-one days notice in writing or in electronic
mode and by giving a shorter notice if consent is accorded thereto
in writing or by electronic mode by 95% of the Members entitled to
vote thereat. Subject to the provisions of section 101 of the Act, and
other applicable provisions of the Act every notice of a meeting
shall specify the place, date, and the day and hour of the meeting
and shall contain a statement of the business to be transacted
thereat. Further, the notice shall, in accordance with Section 105 of
the Act, contain intimation about voting by proxy and that a proxy
shall be entitled to attend and vote in a general meeting however,
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103,

only on 4 poli. Notice of every meeting of the C‘orﬁpany shall be . -

given to every Director and member of the Company, to any person
entitled to shares in tonsequence of the death or insolvency of a
member and to such other persons who are entitled to receive such
notice i accordance with the Act, Unless otherwise provided under
the Act, the notice may be given by electronic tneans, Notice of the
meeting shall be given as provided in Section 101 of the Act and
where any special business is to be transacted at the meeting, an
explanatory statement shall be annexed fo the notice as required
under Section 102 the Act,

exception of busipegs relating to (i) the consideration of the financial
statements and the reports of the Board of Directors and auditors, (ii) the
declaration of the dividend, (iii) the appointment of directors in place of
those retiring, (iv) the appointment of and the fixing of remuneration of
auditors, and all, business to be transacted at any other meetings of the
Company shall be deemed ‘Special’.

Managing Director and  specifying  where any item  of business
consists of the approval of any document the time and place where the

104,

105.

106.

No general meeting, annual or extraordinary shall be competent to enter
upon, discuss or trangact A1y business which has not been specifically
mentioned in the notice or notices upon which jt was convened.

Quorurm for a General Meeting of the Company shall be:

(i) five Members personally present if the number of Members ag on
the date of meeting is not more thaa one thousand;

(i) fifteen Members personally present if the number of Members ag
on the date of meeting is more than ope thousand but up to five

(i} thirty Members personally present if the number of Members as on
the date of the meeting exceeds five thousand;

No business shall be fransacted at any general meeting unless the requisite
quorum shall be present at (he cominencement of the business, A body
Corporate being a Member shall be deemed to he personally present if
represented in accordance with section 113 of the Act,

Special Business

Explanatory
statement to be
annexed to notice,

Meeting not
competent to
discuss or transact
any business not

mentioned in
notice.

Quorum.

Presence of
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107. If within half an hour from the time appointed for holding the meeting a If Quorum not
quorum is not present the meeting, if called upon the requisition of present, meeting
Members shall stand dissolved, but in any other case, it shall stand when to  be
adjourned to the same day in the next week, at the same time and place orif  dissolved and
that day is a public holiday until the next succeeding day in the next week  when to be
which is not a public holiday, or to such other date, day, time and place as  adjourned.
the Board may determine.

108. If at the adjourned meeting, a quorum is not present within half an hour
from the time appointed for holding the meeting, the Members present shall
be a quorum and may transact the business for which the meeting was
called.

In case of such an adjourned meeting or of a change of day, time or place of
meeting, the Company shall give not less than three days notice to the
Members either individually or by publishing an advertisement in the
newspapers (one in English and one in verndcular language)} which is in
circulation at the place where the registered office of the Company is
situated.

109. A resolution shall for all purpose be treated as having been passed on the Resolution passed
date on which it was in fact passed and shall be deemed to have been at adjourned
passed on any earlier date. nieeting,

1O, (@) The Chaitran of the General Meeting may adjourn the Meeting Power to adjourn
from time to time and from place to place but no business shall be General Meeting.
transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

(b} When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an Original

Meeting,
(c) Save as aforesaid, it shall not be-necessary-to- give any notice of an—
adjournment of or of the business to be transacted at any adjourned
meeting,
111, The Chairman of the Board and in his absence the Vice Chairman or « Chairman of

Director who has been longest in office, or the Managing Director General Meeting.
if any of the Board shall, if willing, preside as Chairman at every general
wneeting, annual or extra-ordinary. If there be no such Chairman or Vice
Chairman, or a Director who has been longest in office, Managing Director
or if at any meeting neither of them shall be present within fifteca minutes
after the time appointed for holding such meeting ot being present declines
to take the chair, the Directors present may choose one of their number to
be Chairman and in default of their taking the chair in doing so the
Members present shall choose one of the Directors to be chairman and if 5o
Director present be willing to take the Chair shall, on a show of hands elect
one of their number to be Chairman of the meeting. If a poll is demanded
ott the election of the Chairman it shall be taken forthwith in accordance
with the provisions of the Act and these Articles, and the chairman elected
on a show of hands shall exercise all the powers of the Chairman under the
said provisions. If some other person is elected Chairman as a result of the
poll, he shall be the Chairman for the rest of the meeting,

112, No business shall be discussed at any general mecting except the election of Business confined
to  election of

20



a Chairman whife the Chair is vacant. _ : Chairman  while
chair vacant,

113, No resolution submitted to a meetixig, ualess proposed by the chairman of Resolution  muyst
the meeting, shall be discussed nor put to vote until the same has been be proposed  and
proposed by a Member present and entitled to vote at such meeting and seconded.

114, At any general meeting, a resolution put to the vote of the meeting shall be  How motion to be
decided on a show of hands unless a poll is demanded as provided in these  decided at
Articles. meetings,

115, A declaration by the Chairman that on a show of hands, a resolution hag or Declaration of
has not been carried, or has been carried either unanimously or by a Chairan to be
particular majority, and ag entry to that effect in the books containing the conclusive,

116, The accidental omission to give notice to or the non-receipt of the notice by Omission to give
ary toember, or other person to whom it should be given, shall not notice not  to
invalidate the Proceedings at the meeting, invalidate

proceedings

I17. Notice of tesolutions received from members and the resolutions proposed Members
shall be dealt with ag provided in Section 111 of the Act and the Rules Resolution
made pursuant thereto,

Where, by any provision contained in the Act or in the Articles of a

Company, special notice is required of any resolution, notice of the

power or holding shares on which such aggregate sum not exceeding five
lakh rupees, as may be prescribed, has beer paid-up and the Company shall
give its members notice of the resolution--in- such- AT 45 fnay be
presefibed dhider the Act

18 (1) Before or on the declaration of the tesult of the voting on any Demand ror Poll
resolution on a show of hand, poll may be ordered to be taken by
the chairman of the meeting of his own motion and shall be ordered

Tespeet of the resolution, or on whtich an aggregate sum of not less
than five Jakh rupees has been paid up.

(2} The demand for a poll may be withdrawn at any time by the person
OF persons who made the demand,

119 Any poll duly demanded on the election may of g Chaitman of g meeting or  Time of taking
¢ any question of adjournment shall be taken forthwith, A poll demanded poll.

120. Where a polt is to be taken, the Chairman of the meeting shall appoint two Scrutineers at Poll.
scrutineers to scrutinise the votes given on the poll and to report thereon to
him. The Chairman shall have power, at any time, before the result of the
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121.

122,

123.

124,

125.

poll is declared to temove a scrutineer from office and to &ill vacancies in
the office of scrutineer arising from such removal or from any other cause.
of the two scrutineers so o be appointed, one shall always be a Mernber
{not being an officer or employee of the Company) present at the meeting
provided such a Member is available and is willing to be appointed

The demand for a poll except on the question of the election of Chairman or
of an adjournment, shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which a pol! has been
demanded.

In the case of equality of votes the Chairman shall, both on a show of hands

and on poll, have second or casting vote in addition to the vote or votes to
which he may be entitled as a Member.

(a) 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.

(b) The result of the poll shall be deemed to be the decision of the

meeting on the resolution on which the poll was taken.

YOTE OF MEMBERS

No Member shall be entitled to vote either personally or by proxy at any
General Meeting or Meeting of a class of shareholders either upon a show
of hands or upon a poll or electronically in respect of any shares registered
in his name on which any calls or other sums presently payable by him
have not been paid or in regard to which the Company has, and has
exercised, any right of lien.

Subject to the provisions of these Articles and without prejudice to any

special Privileges or restrictions as to voting for the time being attached to
any class of shares for the time being forming part of the capital of the
Company, every Member not disqualified by the last preceding Article shafl
be entitled to be present, and to speak and vote at such meeting, and on a
show of hands every Member present in person shall have one vote and
upon a poll {including e-voting) the voting right of every Member present
in person or by proxy shall be in proportion to his share of the paid-up
equity share capital of the Company. Provided, however, if any preference
share holder be present at any meeting of the Company, save as provided in
clause (b} of sub-section (2) of Section 47, he shall have a right to vote only
on resolutions placed before the meeting which directly affect the rights
attached to his preferences shares.

Provided that the proportion of the voting rights of equity shareholders to
the voting rights of the preference sharcholders shall be in the same
proportion as the paid-up capital in respect of the equity shares bears to the
paid-up capital in respect of the preference shares:

Provided further that where the dividend in respect of a class of preference
shares has not been paid for a perod of two years or more, such class of
preference shareholders shall have a right to vote on all the resolutions
placed before the company ‘
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126.

127,

128,

129,

130.

On a poll taken at a meeting of the Company, Member entitled to more than
one vote, or his proxy or other person entitled to vote for him as the case
the same way all

may be, need not, if he votes vsing all his votes or cast in
the votes he useg,

Without prejudice to this Atrticles a Member of unsound mind or in respect

of whom an order has been made
lunacy, may vote,

guardian may, on g poll,

Casting of votes
by a  Member
entitled t0 more
than one vote,

How  Members
non competent
and iminors may
vote.

vote in respect of his share or share shall be by his guardian, or any one of

“his. guardians, if more thag
Chairman of the meefing,

If there be joint registered holders of aﬁy shares, any one of such persons
may vote at any mecting or may appoint another person (whether a Member
as if he were solely entitled

or not) as his Proxy in respect of such shares,

one, to be selected in case of dispute by the

Votes of Joint
Members.

thereto, but the Proxy so appointed shall not have any right to speak at the
meefing  and, if more than one of such joint holders be present at the
meeting, that one of the sajd persons so present whose name stands higher

Subject to the provisions of these Articles, votes may be given either
personally or by an attomey or by proxy. A body comporate being a Member
may vote either by a Proxy or by a representative duly authorised in
ection 113 of the Act and such representative shall be
entitled to exercise the same rights and powers (including rght to vote by
body corporate which he represents as that body
corporate could exercise it if it were an individual Member.

No member shall be entitled in respect of any shares registered in his name

131.

132,

133.

Every proxy (whether a Member or not) shall be appointed in writing under
the hand of the appointer or his attorney, or if such appoiater is a
corporation, under the common seal of such Corporation, or be signed by an
officer or any attorney duly authorised by it, and any comumittee or guardian
may appoint such proxy. The proxy so appointed shall not have any right to

speak at the meeting,

An instrument of Proxy may appoint a proxy either for the purpose of a
particular meeting specified in the instrument and any adjournment thereof,
or it may appoint for the purpose of every meeting of the Company, or of
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evety meeting to be held before a date specified in the instrament arid every

adjournment of any such meeling.

134. A Member present by proxy shall be entitled to vote only on a poll. Provided
that a person appointed as proxy shall act on behalf of such member or
number of members not exceeding fifty and such number of shares as may
be prescribed under the Act. Further, a person can be appointed as a Proxy
for only ene Member in case the shareholding of that Member exceeds ten
percent of the total share capital of the Company.

135. The instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed or a notarially certified copy of
that power of attorney shall be deposited at the Registered Office not later
than forty-eight hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrament proposed to vote and
in default the instrument of proxy shall not be treated as wvalid No
instrument appointing a proxy shall be valid aflter the expiration of twelve
months from the date of its execution.

136. Bvery instrument of proxy whether for a specified meeting or otherwise
shall as nearly as circumstances will admit be in any of the forms or to the
effect following, or be in the form as may be prescribed under the Chapter
VI of the Act. '

137. 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 thé proxy or of the authority under which such proxy was
signed, or the transfer of the share in respect of which the vote is given,
provided that no intimation in writing of the death or insanity, revocation or
transfer shall have been received at the Registered Office before the
commencement of the meeting or adjourned meeting at which the proxy is
used.

138, No objection shall_be made to _the validity of any vote except at any
meeting or poll at which such vote shall be tendered, and every vote whether
given personally or by proxy not disallowed at such meeting or poil shall be
deemed valid for all purposes of such meeting or poll whatsoever.

139. The Chaimman of any meeting shall be the sole judge of the validity of every
vote tendered at such meeting, The Chainman present at the taking of a poll
shall be the sole judge of the validity of every vote tendered at such poil.

-

The Company shall couse minutes of ali proceedings of every
General Meeting of any class of Shareholders or Creditors, and
every Resolution passed by postal ballot and every meeting of
Board and Comunittee of the Board to be kept as provided in
Section 118 of the Act. Such minutes shall be evidence of the
proceedings recorded therein and the presumptions to be drawn as
provided in Section 118 of the Act shall apply thereto.

140. (a)

Fach page of every such book shall be initialed or signed and the
last page of the record of proceedings of each meeting in such book
shall be dated and signed by the Chairman of the same meeting
within the aforesaid period of thirty days or, in the event of the
death or inability of that Chairman within that period, by a Director

(b)
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(e)
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(b}

duly authorised by the Board for the. purpésc._

The minutes of each meeting shall contain a fair and correct
summary of the proceedings thereat.

All appointments of officers made.'at.'any meeting aforesaid shall he
included in the mimtes of the meeting, ;. ;'

med to require the
hich in the opinion of

a defamatory of any person or (2) is irrelevant or immaterial to the
proceedings, or (3) is detrimenta] to the interests of the Company.
The Chairman of the meeting shall exercise an absolute discretion in

‘regard to-the inclusion or non-inclusion of any matter in the mimites

on the aforesaid grounds.

Any such minutes shall be evidence of the proceedings recorded
therein.

The books containing the minutes of the proceedings of any general
meeting of the Company shall be kept at the office and be open for
inspection between the hours of 11 am. and | p-m. {provided the

request in that behalf to the Company, with a copy of any such
minutes on payment of Rupees 10 (Rupees Ten) or such higher

i

Inspection
minutes.

amount as may be preseribed under the Act, for each page or part of - -

ANy page.

Provided that 2 member ‘who has made a Tequest for provision of
soft copy in respect of minutes of any previous general meetings
held during a period immediately preceding three financial years
shall be entitled to be tumnished, with the same free of cost,

DIRECTGRS

141, Until otherwise determined by a general meeting of the Company and

Directors within the said [imits and the Company may appoint more than 15
Directors after passing a Special Regolution.

142, The following person shall be the first Directors of the Company.

1.
2.

MR. ARUN KUMAR NANDA
MR. RAMESH RAMANATHAN

Number
Directors.

First Directors.

of

of



143.

144.

Subject to the provisions of Sections 152, 161, 162, and 169 of the Act and
subject to these Articles the Directors shall have power at any time and
from time to time to appoint one or more person as a Director to be a
Managing Director and/or whole-time or part-time Director(s) of the
Company for such term (not exceeding five years at a time) as they may
think fit, either to fill & easua] vacancy or as an addition to the Board but so
that the total number gf Dirketors shall not at any time exceed the maximum
number fixed. . | oo A

Whenever the ‘Conipldty: enters into an agreement or confract with the
Ceniral or State Government, a local authority, bank or financial institution,
or any person or persons, (hercinafter referred to as “the appointer”) for
borrowing any money or for providing any guarantee or security or for
underwriting shares or debentures or other securities of the Cotupany, the
Board shall have, subject to the provisions of Section 152 of the Act, the
power to agree that such appointer shall have if and to the extent provided
by the terms of such agreement or contract, the right to appoint or nominate,
by a notice in writing addressed to the Company, one or more Directors on
the Board, for such period and upon such conditions as may be mentioned in
the agreement or contract and that such Director or Directors may not be
liable to retire by rotation nor be required to hold any qualification shares.
The Board may also agree that any such Director or Directors may be
removed from time to time by the appointer entitled to appoint or nominate
them and the appointer may appoint another or others in his or their place
and also fill any vacancy which may occur as a result of any Director or
Directors ceasing to hold that office for any reason whatsoever. The
Directors appointed or nominated under this Article shall be entitled to
exercise and enjoy all or any of the rights and privileges exercised and
enjoyed by other Directors.

If the Nominee Director/s is an officer of any of the financial institution(s)
the sitting fees in relation to such nominee Directors shall accrue to such

Power of Directors
to Appoint
additional
Directors and to
fill casual
vacancies.

Nominee
Directors.

financial institution(s) and the same accordingly be paid by the Company to . ...

145.

them, The Financial Institution(s) shall be entitled to depute observer to
attend the meetings of the Board or any other Committee constituted by the
Board.,

The Nominee Director/s shall, notwithstanding anything te the contrary
contained in these Articles, be at liberty to disclose any information obtained
by him/them to the Financial Institution appointing him/them as such
Director/s.

If it is provided by the trust deed securing or otherwise in connection with
any issue of debentures of the Company, that any person or persons shail
have power to nominate a Director of the Company, then in the case of any
and every such issue of debentures, the person or persons having such power
may exercise such power from time to time and appoint a Director
accordingly. Any Director so appointed is herein referred to as Debenture
Directer. A Debenture Director may be removed from office at any time by
the person or persons in whom for the time being is vested the power under
which he was appeinted and another director may be appointed in his place.
A debenture Director shall not be bound to hold any qualification shares. A
Debenture Director shall not be liable to retire by rotation
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147,

148,

149,

i50.

If the office of any Director other than Independent Director ainpoin_tcd by Casual vacancies
the Company in Genera] Meeting i i ' i

expire in the normal course, the Board may, fill the resulting casya) vacancy
at a Meeting of the Board. Any Person so appointed shall ‘hold office only
upto the date upto which the Director m whose place he is appointed would
have filled office if it had not been Vacated as aforesaid,

The Board may appoint an alternate Director to act for a Director during his  Alternate Director

absence who shall hold the office for a period not longer than that
pemmissible to the Director in whose place he has been appointed and shall
vacate the aoffice if angd when the Director in whose place he has been
appointed returns to India The proviso to Sub-clause (2) of Section 161 shall
apply to such appointment,

A director need not hold any qualification shares.

(D Subject to the provision of the Act, a Managing Director or a whole

{2) Subject to the provisions of the Act, a Director, who is neither in the

(i) by way of monthly, quarterly or annual Payment with the approval of
the Central Govemment, or

(ii) by way of commission if the Company by a ordinary resolution
authorises such Payments,

(3) The fee payable to a Director (including 4 Managing or Wholetime
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152

153.

154.

If any Director be called upon to perform extra services or special

(4)

exertions or efforts (which expression shall include work done bya

Director as Member of any committee formed by the Directors), the
Board may arrange with such Directors for such special remuneration
for such extra services or special exertions either by a fixed sum or
otherwise as may be determined by the Board and such remuneration
may be either in addition to or in substitution for his remnuneration
above provided in accordance with proviso to sub-section 4 of
_section 197 of the Act. -

The Board may allow and pay to any Director reimbursement of expenses for

participation in the Board, committee meeting and other meetings in addition
to his fees for attending such meetings, or work as specified, and the
Company may from time to time fix the remuneration to be paid to any
member or mettibers of their body constituting a Committee appointed by the
Board in terms of these Articles and may pay the same. ‘

The Board on behalf of the Company may pay a gratuity or pension or
allowance on retirement to any Director who has held any office or place of
profit salaried or otherwise, with the Company, or to his widow or
dependants and may make contributions to any fund such as a provident fund.
and pay premiums for the purchase or provision of any such gratuity, pension
or allowance,

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

(0 Every Director or Key Managerial Personnel of the Company who is

1n any way, whether directly or indirectly concerned or interested in

any confract or arrangement, or proposed contract or arrangement,. -

entéred into or to be entered into, by or on behalf of the Company
shall disclose the nature of his concern or interest at a meeting of the
Board of Directors.

(a) In the case of a proposed contract or arrangement the disclosure
required to be made by a Director under clause (1) shall be made
at the meeting of the Board at which the question of entering into
the contract or arrangement is first taken into consideration or if
a Director was not, at the date of that meeting concerned or
interested in the proposed contract or arrangement, at the first
meeting of the Board held afier he becomes so concerned or
interested.

(b} In the case of any other contract or arrangetnent, the required
disclosure shall be made at the first meeting of the Board held
after the Director becomes concerned or interested in the contract
Or arrangement.

For the purpose of clauses (1) and (2) hereof, a general notice
given to the Board by a Director to the effect that he is a director
or a Member of a specified body corporate or is a Member of a
specified firm and is to be regarded as concemed or interested in
any contract or arrangement which may, afler the date of the

()

(b}

3 (@
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156.

notice, be entered into with that body corporate or firm, shall be
deemed o be a sufficient disclosure of coucern or interest in
relation to any contract or arrangement so made,

(c} No such general notice and no renewal thereof shall be effective
uitless either it is given at a meeting of the Board, or the Director
concetned takes reasopable steps to secure that it is brought up
and read at the first meeting of the Board after jt is given,

(d) Nofhing in this Article shalj apply to any contract or arrangement
entered into between twg companies when any of the Directors
of the Company or two of them together holds or hold not more

however, that a Director may vote on any contract of indemnity against any
loss which the Directors Or any one or more of them may suffer by reason of
becoming of sureties or surety for the Company.

_Wwith t}—E—-CQm}l'mY—,-‘--@Xeept-"t{)— the"exfé—ﬁrﬁﬁd“‘sﬁ&jé&"fﬁ

157.

Act,

RETIREMENT AND ROTATION OF DIRECT: OR

Not less than two-thirds of the total number of Directors shall be
persons whose period of office g liable to determination by
retirement of Directors by rotation; and save as otherwise expressly
provided by the Act, be appointed by the Company in General
Meeting, At every annual general meeting, one third of such of the
Directors for the time being as are liable to retire by rotation, or if
their number is not three or

(H
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particular Director is
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(4)

(i

(it)
(iti)
(iv)

W
158. (1)

@

At the annual general meeting at which a Director retires as aforesaid
the Company may fill up the vacancy by appointing the retiring
Director who shall be eligible for re-appointment or some other
person thereto.

If the place of the retiring Director is not 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 is a National holiday, till the next succeeding day
which is not a National holiday at same time and place. If at the
adjourned meeting also the place of the retiring Director is not filled
up and that meetinig also has not expressly resolved not to fill the
vacancy, the retiring Director shall be deemed to have been
reappointed at the adjourned meeting unless:

at the meeting or at the previous meeting, a resolution for the
reappointment of such Director has been put to the vote and lost;

the retiring Director has by a notice in writing addressed to the Comp
any or its Board of Directors, expressed his unwillingness to be
reappointed;

he is not qualified or is disqualified for appointment;

a resolution, whether special or ordinary, is required for his
appointment by virtue of any of the provisions of the Act; or

The provision to Section 162 of the Act is applicable to the case.

No'motion at any general meeting of the Company shall be made for
the appointment of two or more persons as Directors of the Company
by a single resolution unless a resolution that it shall be so made has
been first agreed to by the meeting without any vote being given
against it.

A resolution moved in contravention of clause (1) shall be veoid

™

159, (1)

2)

whether or not objection was taken at the time of it being so moved.

For the purpose of this clause a motion for approving a person’s
appointment or for nominating a person for appointment shall be
treated as a motion for his appointment,

A person who is not a retiring Director shall, subject to the
provisions of the Act, be eligible for appointment to the office of
Director at any general meeting if he or some Member intending to
propose him has not less than fourteen days before the meeting, left
at the office of the Company a notice in writing under his hand
signifying his candidature for the office of Director or the intention
of such Member to propose him as a candidate for that office, as the
case may be, along with a deposit of one lakh rupees which shall be
refunded to such person or, as the case may be, to such Member, if
the person succeeds in getting elected as a director or gets more than
twenty-five per cent. of total valid votes cast either on show of hands
or on poll on such resolution..

The Company shall inform its Members of the candidature of a
person for the office of Director or the intention of Member to
propose such person as a candidate for that office, by serving
individual rotice on the Members not less than seven days before the
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160,

161.

meeting,

Provided that it shall not be necessary for the Company to serve
individual notices upon the Members as aforesaid if the Company

(3) Every pérson proposed as a candidate for the office of Director shall

with the Registrar, his consent in Wribhg to act as such Director,
A Director may at any time give notice in writing of his intention to resign by

addressing it to the Board of Directors of the Cormpany and delivering such
notice to the Secretary or leaving the same at the Registered office of the

Company, and thereupon his office shall be vacated,

Provided that a Director shall also forward a copy of his resignation along
with detailed reasons for the resignation to the Registrar within thirty days of
resignation in such manner 8 may be prescribed. The resignation of a
Director shall take effect from the date on which the notice is recejved by the

" company or the date, if any, specified by the director in the notice, whichever

is later

The Company sha]l keep at its registered office a register of Directors and
Key Managerial Personnel and their Shareholding containing the particulars
as required by Section 170 of the Act, and shall send the Registrar a return in

162.

REMOVAL OF DIRECT ORS

{H The Company may by ordinary resoltion remove a Director not
being a Nominee Director or a Debenture Director and not being a
Director appointed by the Central Government in pursuance of the
Act before the expiry of his period of office.

{2} Special notice shall be required of any resolation to remove a
director under this Article or to appoint somebody instead of a
director so removed at the meeting at which he is removed,

(3) On receipt of notice of a resolution to remove a Director under this
Article, the Company shall forthwith send a copy thereof to the

the resolution at the meeting,

4 Where notice is given of a resolution to remove a Director under thig
Article and the Director concerned makes with respect thereto
representations in writing to the Company (not exceeding a
reasonable fength) and requests their notification to Members of the
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Company, the Company shall unless the representations are received
by it too late for it to do so - s

(a) in any notice of the tresolution given to the Members of the
Company, state the fact of the representations having been made, and .

{(b) send a copy of the representations to every Member of the Company ’
to whom notice of the meeting is sent (whether before or after receipt
of the representation by the Company)and if a copy of the
represenitation is not sent as aforesaid because they were received too
late or because of the Company’s default, the Director may (without
prejudice to his right to be heard onlly) require that the
representation shall be read out at the meeting, provided that copies
of the representations need not be sent out and the representations
need not be read out at the meeting if, on the application either of the
Company or of any other person who claims to be aggrieved, a court
of competent jurisdiction is satisfied that the rights conferred by this
sub-clause are being abused to secure noedless publicity for
defamatory matter.

(5}. A vacancy created by the removal of a Director under this Article
may if he had been appointed by the Company in general meeting or
by the Board under Article 145 hereof, be filled by the appointment
of another-Director in his stead by the meeting at which he is
removed provided special notice of the intended appointment has
been given. A director so appointed shall hold office until the date
upto which his predecessor would have held office if ke had not been
removed as aforesaid, -

(6) If the vacancy is not filled up under clause (5) hereof it may be filled
as a casual vacancy in accordance with the provisions, so far as they
may be applicable to Article 145 hereof and all the provisions of that
Article, shall apply accordingly. Provided that -

the Director who is removed from office under thls Article shalt no.t.
be reappointed as a Director by the Board of Directors.

(7)  Nothing in this Article shall be taken-

(a)  as depriving a person removed there under of any  compensation
or damages payable fo him in respect of any appointment
terminating with that as Director, or

(b} as derogating from any power to remove a Director which may
exist apart from this Article.

PROCEEDINGS OF DIRECTORS

163. (a). The ‘Board of Directors may meet together for the conduct of Proceedings of
business, adjourn and otherwise regulate its meetings and Directors.
proceedings as it may think fit,

)] A meeting of the Board of Directors shall be held st least once in
every three calendar months and at least four such meetings shall be
held in every year. Not more than one hundred and twenty days shall
elapse between two consecutive meetings of the Board. Notice of
every meeting shall be given to every Director as provided in Section
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164,

165.

173 of the Act,

(c) The Chairperson or any one Director with the previous consent of

the chairperson may, or the company secretary or some other person
upon the request of a Director on the direction of the chaimperson
shall, at any time, summon ameeting of the Board.

(d) Notice of every meeting of the Board of Directors of the Company
shall be given in writing to every Director for the time being in
India, and at his ysuaj address in India to every other director,

Notwithstanding anything contrary contained in the Articles of Association,
the Director(s) may participate in Meetings of the Board and Committses
thereof, through Video Conference facility and/ or other pertnissible
electronic or viftuaf ‘facilities for communication. Such participation by the
Director(s) at'Meetings of the Board and Committees thereof, through Video

{a) Subject to Section 174 of the act the quorum for a meeting of the
Board shall be one third of the total strength of the Board (any
fraction contained in the one third being rounded off ag one) of two
directors whichever is higher; provided that where at any meeting

Participation througt
Electronic Mode.

Quorum for Meetings

Provided further that 4 Director participating in z Meeting through o

use of Videp Qonference-op--any-etherpermissibré'eIéé’&éﬁiéﬁibdé of

165,

communication shall be counted for the purpose of quortrm,
notwithstanding anything  contrary contained in Articles of

Association,
(b) For the purpose of Clause (a)-
(3] ‘Total Strength’ means the total strength of the Board of Directors of

(ii} ‘Interested Directors” means any Director whose Presence cannot by
reason of Article 165 hereof or any other provisiont in the Act, count
for the purpose of forming a quorum at a meeting of the Board, at the
time of discussion or vote 011 any matter,
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168,

169,

170.

171.

The Board may elect a Chairman of their meeting and determine the pericd Board may appoint
for which he is to hold office, but if no such Chairman is elected or if at any Chairmaa.

meeting, the Chairman is not present within thirty minutes after the time
appointed for holding the meeting, the Directors present may choose one of
the Directors to be Chatrman of the Meeting.

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

Subject to the restrictions contained in section 175, 179 and Rules
presctibed of the Act, the Board may delegate any of its. powers to a
Committee of the Board consisting of such number or number of its body or
any other person as it thinks fit and it may from time to time revoke and
discharge any such Committee. Any such Committee of the Board so
formed, shall in the exercise of the power 50 delegated confim to any
Articles that may from time to time be imposed on it by the Board. Alf acts
done by any such Committee of the Board in conformity with such Articles
and in fulfillment of the purposes of their appointment, but not otherwise
shall have the like force and effect as if done by the Board.

The meeting and proceedings of any such Committee of the Board
consisting of two or more persons shall be governed by the provisions
herein contained for regulating the meeting and proceedings of the Board, so
far as the same are applicable thereto and are not superseded by any
regulations; made by the Board under the Jast preceding Article.

All acts done by any meeting of the Board or by & 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
committee or person acting as aforesaid or that they or any of them were or was
disqualified or had vacated office, or that the appointraent of any of them had

Power of Lsurd
meeting.

Delegation of
Power {0
Committee
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been terminated by virtue of any provisions contained in the Act or in these

172.

Articles, be as valid as if every such person had been duly appointed and was
qualified to be a director and had not vacated office or his appointment had not
been terminated. Provided that nothing in this Article shall be deemed to give
validity to acts done by a director after his appointment has been shown to the
Company to be invalid or to have terminated.

{1}  No resolution shall be deemed to have been duly passed by the Board or
by a Committee thereof by circulation unless the resolution has been
circulated in draft, together with the necessary papers, if any, to all the
Directors or to all the Members of the Committee, as the case may be at
their addresses registered with the Company in India by hand delivery or
by post or courier or through electronic means

Provided that, where not less than one-third of the total mumber of
directors of the company for the time being require that any resolution
under circulation must be decided at a meeting, the chairperson shall put
the resolution to be decided at a meeting of the Board.

A resolution passed by circular without a meeting of the Board or of a
Committee of the Board shall subject to the provision of sub-clause (1)
hereof be as valid and effectual as a resolution duly passed at a meeting
of the Board or of the committee duly called and held.

{2)

4G

Resolution by
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173.

174.

(1) Subject'to the provisions of the Act and these Atticles the Board of General powers of
Directors of the Company shall be entitled to exercise all such powers the board,

and to do ali such acts and things as the Company is authorised to
exercise and do.

Provided that the Board shalf not exercise any power or do any act or
thing which is directed or required, whether by the Act or any other act
or by the Memorandum of Association of the Company 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 shall be subject to the provisions contained in this
behalf in the Act or in any other act or in the Memorandum of
Association or in any regulations not inconsistent therewith and duly
made thereunder including Articles made by the Company in general
meeting,

(2} No regulation made by the Company in general meeting shall invalidate
any prior act of the Board which would have been valid if that regulation
had not been made.

The Board shall not, except with the consent of the Company in general
meeting:

{a) Sell, leasg or otherwise dispose of the whale or substantially the whole
of the undertaking of the Company or where the Company owns more
than one undertaking, of the whole or substantially the whole of any
such undertakings. )

(b}  Invest otherwise in trust securities the amount of compensation received
by it as a result of any merger or amalgamation,

{c}  Borrow moneys where the moneys to be borrowed together with the
moneys already borrowed by the Company (apart from temporary loans
obtained from_the Company’sbankers -in-the- ‘ordinary “course  of

175.

176,

business) will exceed the ageregate of the paid up capital of the
Company and its free reserves that is to say reserves not set apart for any
specific purpose provided further that the powers specified in Section
180 of the Act, shall subject to these Articles be exercised only at
meeting of the Board unless the same be delegated to the extent stated or

{d)  Contribute to charitable and other funds not directly relating to the
business of the Company or the welfare of it employees any amounts
the aggregate of which will in any financial year, exceed fifty thousand
rupees of five percent of its average met profits as determined in
accordance with the provisions of Section 198 of the Act during-the three
financial years immediately preceding whichever is greater,

(&)  toremit, or give time for the repayment of, any debt due from a director.,

If the Directors or any of them or any other persons shall become personally
liable for the payment of any sum primarily due from the Company, the Board
nay execute or cause to be executed any mortgage, charge or security over or
affecting the whole or any part of the assets of the Company by way of
indemnity against any loss which the Directors or any one or more of them aay
suffer by reason of becoming or being sureties or surety for the Company.

Execution
indemnity

of

Without prejudice to the general powers conferred by Article 175 and the other Certain powers of

41



powers conferred by these Articles and Section 179 of the Act, so as not in any the Board,
way to limit or restrict those powers, but subject however to the provisions of

the Act, it is hereby expressly declared that the Board shall have the following

powers:

{1} To pay the costs, charges and expenses incurred prefiminary incidental
to the promotion, formation, establishment and registration of the
Company.

2) Subject to_the provisions of the Act, to purchase or otherwise acquire
for the Company any property movable or immovable, right or
privileges which the Company s authorised to acquire at or for such
price or consideration and generally on such terms and conditions as it
may think fit, and in any such purchase or other acquisition to accept
such title as the Board may believe or may be advised to be
reasonably satisfactory.

3) At its discretion and subject to the provisions of the Act, to pay for
any property, right or privileges, acquired by or for services rendered
to the Company, cither wholly or partially in cash or in shares, bonds,
debentures, debenture stock or other securities of the Cotnpany and
any such shares may be issued either as fully paid up or with such
amount credited 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 property of
the Company including its uncalled capital or not so charged.

{4) To secure the fulfillment of any contracts, agreements or engagements
entered into by the Company by mortgage or charge of all or any of
the property of the Company and its uncalled capital for the time
being or in such other manner as it may think fit.

(5} To appoint and at its diséretion, remove or suspend, such manager,
secretaries, officers, clerks, agents and employees, for permanent,
-temporary or special services as it may from time to. time- think fit,-and. -

to determine their powers and duties and fix their salares,
employments ot remuneration an?d to require security in such
inswnces and of such amounts as it may think fit.

{6) To accept from any Member, subject to the provisions of the Act a
surrender of his share or any part thereof on such terms and conditions
as shall be agreed.

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

(8) To institute, conduct, defend, compound or abandon any legal
proceedings by or against the Company or its officers, or otherwise
concerning the affairs of the Company and also to compound and
allow time for payment or satisfaction of any debts due or any claims
or demand by or against the Company, and to refer any difference to
arbitration and observe the terms of any awards made therein either
according to Indian law or according to foreign law and either in India
or abroad and observe and perform or challenge an award made
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(10)

(11)

(12)

(13)

(14)

therein,

To refer any'cI.aims or demands by or against the Company or any
differences to arbitration, and observe and perform the awards, except
by an order of a court to the contrary.

To act on behalf of the Company in all matters relating to barkrupts
and insolvents, :

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

To open and operate Bank Accounts to determine from time to time
who shall be entitled to sign, on the Company's behalf, bills, notes,
receipts, acceptances, endorsements, cheques, hundis, bills of
exchange, negotiable instriments, leases and related documents,
dividend warrants, releases, contracts and documents and to discount,
endorse or Co-accept bills and to give the necessary authority for such
purpose,

Subject to the provisions of the Act and these Articles from time to
ime to provide for the Mmanagement of the affairs of the Company in
or outside India in such manner as it may think fit, and in particular to
appoint any person to be the attorneys or agents of the Company with
such person (including the power to sub delegate) and upon such terms
as may be thought fit.

Subject to the provision of the Act and these Articles to invest and
deal

Company’s own name,

(15

(16)

(17}

To execute in the name and on behalf of the Company in favour of any
Director or other person who may incur or be about to incur, any

Covenants and provisions as shall be agreed upon,

To distribute by way of bonus amongst the staff of the Company a
share or shares in the profits of the Company, and to give to any
director, officer or other person employed by the Company a
commission on the profits of any particular business or transaction and
to charge such bonuys or commission as a part of working expenses of

To provide for the Welfare of employees or ex-employees of the
Company and the wives and families or the dependants or connections
of such persons by building or contributing to the building of houses,
dwellings or chawls or by grants of money, pensions, gratuity,
annuities, aflowances, bonuses or other payments or by creating and
from time to time subscribing or contributing to, provident fund and
other associations, institutiens, fund of trusts and by providing er
subscribing or contributing towards places of instruction or recreation,
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(18)

(19)

(20

Vi)

(22)
(23)

hospifais and dispensaties, medical and other attendance and other
assistance as the Board shall think fit,

To subscribe, incur, expenditure or otherwise to assist or to guarantee
money to charitable benevolent, religious, scientific, national, political
or any other institutions or subjects which shall have any moral or
other claim to support or aid by the Company, either by reason of
locality of operation or of public and general utility or otherwise,

Before recommending any dividend, to set aside out of the
profits of the Company such sums as it may think proper for
depreciation or to a depreciation fund or to an insurance fund
or as a reserve fund or sinking fund or any special fund to
meet contingencies to repay debentures or for debenture - stock or
for special dividends or for equalising dividends or for repairing,
improving extending and maintaining any of the property of the
Company and for such other purposes (including the purpose
referred to in the last two preceding clauses) as the Board of Directors
may in its absolute discretion think conducive to the interest of the
Company, and subject to the Act to invest the several sums so set
aside or so much thereof as is required to be invested upon such
investments (other than shares of this Company) as it may think fit and
from time to time to deal with and vary such investments and dispose
of and apply and expend all or any part thereof for the benefit of the
Company, In such manner and for such purposes as the Board of
Directors, in its absolute discretion thinks conducive to the interests of
the Company, notwithstanding that the matters to which the Board of
Directors applies or upon which it expendsthe same or any part
thereof may be matters to or. upon which the capital moneys of the
Company might rightly be applied or expended, and to divide the
general reserve fund into such special funds as the Board may decide
to transfer the whole or any portion of a reserve fund or division of a

-reserve-fund-to-anotherreserve-fund-and-with full power to-employee e -

the assets constituting ali or any of the above funds including the
depreciation fund, in the business of the Company or in the purchase
or repayment of debentures or debenture-stock and that without being
bound to keep the same separate from the other assets and without
being bound to pay interest on the same, with power however to the
Board of Directors at its discretion to pay or allow to the credit of such
funds interest at such rates as the Board of Directors may think proper.

To pay and charge to the capital account of the Company any
commission or interest lawfuily payable there out under the provision
of Sections 40 of the Act and of the provisions contained in these
presents.

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

To redeem redeemable preference shares;

Subject to the provisions 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 all such negotiations and contracts and rescind
and vary all such contracts and execute and do all such acts, deeds,
and things in the name and on behalf of the Company as it may
consider expedient for or in relation to any of the matters aforesaid or
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177.

178,

179,

otherwise for the purposes of the Company;

(29 To undertake any branch or kind of business which the Company is
e'xpressl}f or by implication authorised to undertake at such time or
times as jt shall think fit; and to keep in abeyance any such branch or

| MANAGING DIRECTORS
MANAGING DIRECTORS

Subject to the Provisions of the Act, the Board of Directors may from time to

time appoint oge or more of their body to be Managing Directors or Managing

Directors op whole-time Director or whole-time Directorg of the Company for a

180

181

182,

retirement from office except in cases specified in Sections 191 and 202 and
such payment shall pe subject to the fimit specified in Scctions]9] and 202 of
the Act.
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183.

184.

185.

186.

(a) is an undischarged insolvent or has at any time been adjudged an

insolverit;

(b) suspends or has at any time suspended, payment to his creditors or
makes or has at any time made composition with them; or

(c) is or has at any time been, convicted by a court of an offence involving
moral turpitude.

CHIEF EXECUTIVE OFFICER, MANAGER. COMPANY

SECRETARY OR CHIEF FINANCIAL OFFICER

(a) Subject to the provisions of the Act,—

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

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

THE SEAL

The Board of Directors shall provide a Common Seal for the purpose of the
Company, and shall have power from time to time to destroy the same and
substitute a new seal in lieu thereof, and shall provide for the safe custody of the
Seal for the time being and the Seal shall never be used except by the authority
of the Board or 2 Committee of the Board previously given. 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 attomey of the Company be

signed at least by one Director and and of the secretary or such other person as
the Board may appoint for the purpose; and those one directors and the secretary
or other person aforesaid shall sign every instrument to which the seal of ihe
Company is so affixed in their presence. Provided nevertheless that certificates
of shares or debentures may be sealed and signed in the manner and in
conformity with the provisions of the Companies (Issue of Share Certificates)
Rules 1960,

The Company may, subject to the provisions of the Act, have for use in any
territory, district or place not situated in the union of India an official seal which
shall be a facsimile of the Common Seal of the Company with the addition on its
face of the name of the territory, district or place where it is to be used.

The following provisions shall apply on the Company having a foreign seal
under the preceding Article :-

(i) The Company shall, by a document under its common seal, Authorise
any person appointed for the purpose in that territory, district or place
to affix the official seal to any deed or other documents to which the

Company is a party in that territory, district or piace.

(i1} The authority of any agent under the preceding clause shall, as
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187.

188.

189.

between the Company and any person dealing with the agent contitme
during the period if any mentioned in the document conferring the
ity, or if no period is therein mentioned, uatil netice of the
fevocation or determination of the agent’s aufhority has been given to
the person dealing with him,

(it) The person affixing any such official seal, shall certify o the deed or
document to which such a seal ig affixed, the date on which and the
Place at which, such seal is affixed.

(iv}

A déed or other document to which an official seal is duly affixed
shall bind the Company as if it had been sealed with the common seal
of the Company.

DIVIDENDS
The  profits  of the Company  which it shall  from fime
to  time determine, subject  to the provisions of the Act,
to divide In  respect of any year or other period,

paid up on the preference shares if any and secondly in paying a dividend
declared for such year or other period on the capital paid up on the equity shares.

No amount paid or credited as paid on & share in advance of calls shall be treated
as capital paid up on the share,

190.

191,

192,

193,

respect of which the dividend is paid, but if any share is issued on terms
providing that it shall rank for dividend as from a particular date, such share
rank for dividend accordingly.

The Company in general mecting may subject to the provisions of the Act
declare a dividend to be paid to the Members according to their tights and
interests in the profits and may fix the time for payment.

No larger dividend shall be declared than is recommended by the Board but the
Company in general meeting may declare a smaller dividend.

(1) No dividend shall be payable except out of the profits of the Company
arrived at as laid down in the Act.

2 The declaration of the Board as to the amount of the net profits of the
Company shall be conclusive,
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194,

193,

196,

197.

198.

199.

200.

The Board of Directors may from tinie to time pay to the Members such interim
dividends as in its judgement the posttion of the Company justifies.

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

Any general meeting declaring a dividend may make a call on the Members of
such amount as the meeting fixes but so that the call on each Member shal] not
exceed the dividend payable to him and so that the call may be made payable at
the same timne as the dividend and the dividend may if so arranged between the
Company and the Member be set off against the call,

Any general meeting declaring a dividend or bonus may resolve that such
dividend be paid wholly or in patt by the distribution of specific assets, partly or
fully paid up shares, or debentures or debenture stock of the Company or in any
one or more of such ways and Board shall give effect to the same and the Board
may settle any difficulty in doing so in such manner as it may deem expedient,

A transfer of shares shall not pass the right to any dividend declared thereon
before the registration of the transfer.

The Board may retain the dividends payable upon shares in respect of which any
person is under Article 79 entitled to become a Member or which any person
under that Asticle is entitled to transfer unti! such person shall become a
Member in respect of such shares or shall duly transfer the same.

No Member shall be entitled to receive payment of any interest on dividend in
respect of his own 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
cither alone or jointly with any other person or persons and the Board may
deduct from the interest or dividend payable to any shareholder all sums of
money so due, from him to the Company.

201.

202

Any dividend payable in cash may be paid by Blectonic credit or by cheque or
warrant sent through the post directed to the registered address of the
sharcholder entitled to the payment of the dividend or in case of joint
shareholders to the registered address of that one whose name stands first on the
Register of Members in respect of the joint sharcholding, or to such persons and
to such address as the shareholder or the joint shareholders may in writing direct
and the Company shall not be responsible or liable for any cheque or warrant
lost in transit or for any dividend lost to the Metnber or person entitled thereto
by the forged endorsement of any cheque or wartant or the fraudulent recovery
thereof by any other means. The Company may, if it thinks fit, call upon the
shareholders when applying for dividends or bonus to produce their share
certificates at the registered office or other place where the payment of dividend
is to be made.

The Company shall pay dividend or send the warrant in respect thereof to the
shareholder entitled to the payment of the dividend within thirty days from the
date of the declaration of the dividend uniess :

{a}) the dividend could not be paid by reason of the operation of any law or
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(b) a shareholder has given directions to the Company regarding the
payment of dividend and these directions cannot be complied with, or

{c) there is a dispute, regarding the right to recejye the dividend, or

(d) the dividend hag been lawfully adiusted by the Company against any
sum due to it from the shareholder, or

{e) for any other teason, the failure to pay the dividend or to post the
warrant within the perjod aforesaid was not due to any default on the
part of the Company.

203, W}‘lere ‘the' ‘Company hag declared a‘dividénd but which has pot been paid or

Any money transferred to the said unpaid dividend account of the Company,
which remaing unpaid or unclaimed for a period of seven years from the date of
such transfer, shali be transferred by the Company to the Fund established under
205C (1) of the Act by the Central Govemnment. Ng unclaimed or urtpaid
dividend shall be forfeited by the Board.

(& (1] The Company in  Generat Meeting  may, wpon Capitalisation
recommendation of the Board, reso] ve;

fal  that it is desirable to capitalize any part of the amount for
the i i

Teserve, or securities premium account or or any other
feserve not created oyt of profits earped by the
Company; and

[b]  that such suiy be accordingly set free for distribution in
the manner specified in Clause 2] amongst the members

[2]  The sum aforesaid shall not be paid in cash, but shall be
applied, subject to the Pprovisions contained in Clause (3],
either in or towards; '

[i]  paying Up any amounts for the time being unpaid on
any shares held by such membersg respectively;

(ti]  paying up in  full, unigsued shares  of the
Company to be allotted and distributed, credited as
fully paid up to and amongst such members in the
proportions aforesaid; or
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[ii] - partly in the way specified in the Sub-clause [{] and

partly in that specified in Sub-clause [ii] .
(3] A share premium account, free reserves and a capital .
L

redemption reserve account may, for the purposes of this
Article only be applied in the paying up of unissued
shares to be issued to members of the Company as fully
paid-up bonus shares.

[4] The Board shall give effect to the resolution passed
by the Company in pursuance of this artic

[1] Whenever a resolution as mentioned in the preceding Article Powers of the

shall have been passed, the Board shall; Board  on.
Capitalisation

[a] make all appropriations and applications of the
reserves and/or undivided profits resolved to be
capitalized thereby, and all allotments and issues of
fully paid shares and .

(b] generally do all acts and things requirca to give
effect thereto.

[2] The Board shall have full power:

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

[b] to authorise any person to enter, on behalf of all t -
- membery entitted — tHereto, his AL ‘agreement with ™

the Company providing for the allotment to them .
respectively, credited as fully paid up, of any further .

shares to which they may be entitled upon such .
capitalisation, or {as the case may require] for the

payment by the Company on their behalf, by the

application thereto of their respective proportions of

the amounts, resolved to be capitalized, of the

amounts or any part of the amounts remaining unpaid

on their existing shares.

. [3]' ~" Any agreement made under such authority shall be effective
and binding on all the members,

ACCOUNTS
204 The Company shall prepare and keep proper books of account with respectto:  Books of .
Account to be
kept.

{a): all sumns of money received and expended by the Company and the -




205,

206,

207,

208.

(b)
(©
)

matters in respect of which receipts and expenditure take place;
all sales and purchases of goods by the Company; and
the assets and liabilities of the Company,

The books of account shall be open to inspection by any Director
duting business hours,

The Board of Directors shall from time ¢o time, in accordance with the Act,

to be prepared and to be placed before the Company in general meeting,

such Financial Statement and teports as are required by the Act,

(1)

A copy of every such Financial Statement so audited (including the
auditor’s report and every other document required by the Act to be

Members be sent to the Members of the Company, to the trustees for
the holders of Debentures and to all persons entitled to receive notice
of general mc.ctingso-f-the(—?ompany:“”'“'"’ T

209,

@

)

Once at least in every year the accounts of the Company shall be
examined by one or more auditors who shall report to the shareholders
as to whether the Balance sheet reflects a true and fair view of the

The appointment, remuneration, rights, powers and duties of the
Company’s auditors shall be regulated ip accordance with the
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210.

€)

0y

2
(@)

(&)

(i)

provisions of the Act,

Every balance sheet and profit and loss account of the Company when
audited and adopted by the Company at an annual general meeting,
shall be conclusive, provided that such balance sheet and profit and
loss account and Board’s Report may be amended at any time with the
consent of the Company accorded by a special resolution,

DOCUMENTS AND NOTICES

A document or notice may be setved by the Company on any Member
thereof either personally or by sending it by post to him to his
registered address or if he has no registered address, in India, the
address if any within India supplied by him to the Company for the
giving of notices to him.

Where a document or notice is sent by post.
Service thereof shall be deemed to be effected by properly addressing

- preparing and posting a letter containing the document or the notice,

provided that where a Member has intimated to the Company in
advance that documents or notices should be sent to him under a
certificate of posting or by registered post with or without
acknowledgement due and has deposited with the Company a sum
sufficient to dzfray the expenses of doing so, service of the document
or notice shail not be deemed to be effected unless it is sent in the

- manner intimated by the Member; and

Such servic'e shall be deemed to have been effected -

in the case of notice of a meeting at the expiration of forty eight hours

_ after the letter containing the same is posted; and =~

(i)

()

S

()

in any other case; at the time at which the letter would be deliverad in
the ordinary course of post,

A document or notice may be served by the Company on the joint
holders of a share by serving it on the joint holder named first in the
Register of Members in respect of the share.

A document or notice may be served by the Company on the persons
entitled to a share in consequence of the death or insolvency of the
Mermber by sending it through the post in a prepaid letter addressed to
them by name, or by the title of

representatives of the deceased, or assignees of the insolvent ot by any
like description, at the address, if any, in India supplied for the
purpose by the persons claiming to be so entitled or until such address
has been so supplied by serving the document or notice in any manner
in which it might have been served if the death or insolvency had not
occurred.

A certificate in writing signed by the manager, Secretary or other
officer or employee of the Company that the notice was properly
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211

212.

213.

214,

215.

216,

addressed, prepaid and posted shall be conclusive evidence thereof. - T

may be written on printed or lithographed,

A document may be served on the Company or an officer thereof by sending it
to Company or the officer at the registered office of the Company by post under
& certificate of posting or by registered post or by leaving it at jts registered
office.

(&) The signature to any document or notice to be given by the Company

Save as otherwise expressly provided in the Act, a document or proceeding
requiting authentication by the Company may be signed by a Director,
Managing Director, the Manager, the Secretary, or other authorised officer of
the Company and need not be under the common seal of the Company,

INDEMNITY AND INSURANCE

Subject to the provisions of the Act, every Director, Manager another officer or
any person (whether officer of the Company or not) employed by the Company,
or as an auditor, or servant of the Company shall be indemnified by the
Company and it shail be the duty of the Board to pay out of the funds of the
Company all costs, charges, losses and expenses which any such officer or
Servant may incur or become liable to by reason of any contract entered into or

Subject to the provision of Section 201 of the Act no director, menager or other
officer of the Company shall be Hable for the acts, receipts, neglects of any
other director-oroffiver or 1or joining in any receipt or other act for conformity
or for any loss or expense happening to the Company through the insufficiency

loss or damage arising from the bankruptey or insolvency or tortious act of any
person with whom any moneys, securities or effects shall be deposited or for
any loss occasioned by error of judgement, omission, default or oversight, on

The Company may take and maintain any insurance as the Board may think fit
on behalf of its present and/or former directors and key managerial personnel
for indemnifying all or any of them against any liability for any acts in relation
to the Company for which they may be Hable byt have acted honestly and

reasonably.

WINDING UP

If the Compaty shall be wound up, and the assets available for distribution
among the Members as such shall he insufficient to repay the whole of the paid
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7.

218,

219.

up capital, such assets shall be distributed so that, as nearly as may be the losses
shall be bome by the Members in proportion to the capital paid up on which
ought to have been paid up at the commencement of the winding up on the
shares held by them respectively and if in a winding up the assets available for
distribution among the Members shall be more than sufficient to repay the
whole of the capital paid at the commehcement of the winding up the excess
shall be distributed amongst the Members in proportion to the capital paid up or
which ought to have been paid up at the commencement of winding up on the
shares held by them respectively. But this Article is without prejudice to the
rights of the holders of shares issued upon special terms and conditions.

No Member or other person (not being a Director) shall be entitled to visit or
inspect any property or premises or works of the Company without the
permission of the Board or to require discovery of or any information regarding
any detail of the Company’s trading or any matter which is or may be in nature
of a trade secret, mystery of trade, secret process or any business of the
Company and which in the opinion of the Board it would be inexpedient in the
interest of the Company to disclose.

Every Director, Manager, Auditor, Treasurer, Trustee, Member of a committee,
agent, officer, servant, accountant of other person employed in the business of
the Company shall, when required, sign a declaration pledging himself to
observe strict secrecy respecting all transactions of the Company with the
customers and the state of accounts with individuals and in matters relating
thereto, and shall by such declaration pledge himself not to reveal any of the
matters which may come to his knowledge in the discharge of his duties, except
when required so to do by the Board or by any meeting of the shareholder if any
or by a Court of Law, or by the person to whom the matters relate and except so
far as may be necessary in order to comply with any of the provisions in these
presents contained.

Each Member of the Company, present and future, is to be deemed to join the
Company with full knowledge of all contents of these presents,

GENERAL POWERS

2 Wherever in the Act, the Rules or other applicable laws, it has been provided
that the Company shall have any right privilege or authority or that the
Company could carry our any transaction only if the Company is so authorized
by its Articles, then and in that case, these Articles authorizes and empowers the
Company to have such rights, privileges or authorities and to carry out such
transaction as have been permitted by the Act, without there being any specific
Article in that behalf herein provided.
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No. | subscribers
! Sd/- Arun Kurnar Nanda
S/o. Tilak Raj Nanda

18A Peddor Road

Bombay 400026

Company Director
2 Sd/- Ramesh Ramanathan

S/e D Ramanathan
23,5th Main Road
Raja Annarmalai Puram

Madras 600 028
Executive

S, Name, address & description

of

Witness  with address and
description

Sd/- K.V. Balasubramanian
é/o 8. Venkatasubramanian
Mahindra & Mahindra Lid,
827 Anna Road, Madras -2

Employed as Executive

Subscriber No.1 signed in my presence at
Madras Sdr- K.V, Balasubramanian

Dated at Madras this 9% day of September [§96.







