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| hereby cerlify that OMAX AUTOS RIEZRIE
Company Is Limited.
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Given under my hand al ... Jé&ﬁNmHﬁﬁ ...... this .. 288} ......... day
of e APRIL.... One thousand mine hundred and . EEGHT‘( THREE

{8th Vaisakha Saka 1908}

sar
(B.M. JAIN)

Registrar of Companies
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Punjab, H.P, & Chandigarh,

Pundab, H.P, & Chandigarh,

LIMITED is this day
incorporated under the Companies Act, 1956 {No. 1 of 1856 ) and that the
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-the provisions of its Memorandum of Association with ragspect to

- to Haryana and such alteration having ‘been confirmed by an order of

FRTE g, Rreeti-1 10001
e fti,

COMPANY NO. H-26142

(Section 18(3) of the Campénics Acl:, 1956)

CERTIFICATE OF REGISTRATION OF THE ORDER OF COMPANY LAW
BOARD BENCH CONFIRMING TRANSFER OF THE REGISTERED OFFICE
FROM ONE STATE 7O ANOTHER.

The OMAX AUTOS LIMITED having by Special Resolution afterad
the place of the registered office by changing it from the State of. Punjab -
CLB-CP-No, 97/17/CLB/88 bearing the date 2nd Seplember 1986.

I hereby certify that a certified copy of the said order has this day? been
registered.

 Given under my hand at NEW DELMI this Twenty First November
One Thousand Nine Hundred and Eighty Six.

Sd/-
(M. 5. GUPTA )
Addl Reglstrar of Companles
DELHI & HARYANA
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. {THE COMPANIES ACT, 2013)
{COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION OF OMAX AUTOS LIMITED!

b The Name of the Com_pany is OMAX AUTOS LIMITED.
it The Registered office of the company will be situated in the State of Haryana.

il The objects for which the company is established are:-

{A} THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE :-

1. To carry on the business of Manufacturing all types of automobiles including Motor cars, Motor
cycies, Scooters, Mopeds and all articles and things, used in the manufacturing maintenance
werking thereof, R .

2. To carry on the business of manufacturing Cycle, Bicycies, Tricycles. of ail kinds and all articles and

) things used in the manufacturing, maintenances and working thereof.

3. To carry on the work of mechanical and electrical engineers and to run a workshop to undertake,
execute all types of mechanical and structural jobs of manufacture, fabrication erection of building
and other similar items that may be easily marketable.

4. To carry on the business of metal processing such as heat-treatment, cleaning, finishing and

.. electroplating of all types of metals and their products and manufacture, deal, import-export of raw
material and chemicals. - -

. 5. To carry on the business of generating, producing, refining, receiving, improving, buying, selling,
reselling, acquiring, using, transmitting, accumulating, employing, distributing, developing, handling,
supplying and to act as producer/grower, agent, broker, representative, consultant, collaborator, or

) otherwise to deal in, undertake, assist, encourage, promote, develop, scientific, technical, Design &
engineering, procuring, installation & commissioning, research activities associated is derived from
conventional/non-conventional methqu incfuding hydel, thermal, turbine, hydrogen, fuel cell
technology, solar energy, wind energy, tidal energy, energy from biomass, or from products/ by
products of refining operations like petroleum coke, vacuum residue pitch, hydrogen which is
produced by the company, or obtained from another party or from LNG/PNG and other petrofeum
products and by-products and deal in all apparatus and things required for, or capable of being used
in connection with generation, transmission, distribution, supply or otherwise trade in accumulation

~and employment of electricity, all power that may directly or indirectly be derived there from and
for that purpose acquire, establish, contract, lay-down, promote, erect, build, install, commission
carryout and run all necessary power sub-station, workshops, repair shops or any other facility or
property required for the purpose of carrying on such business for captive consumption/commercial
uses,

! To rake the Memorandum aligned/compliant with the requirements of the {new) Companies Act, 2013, the
N Other Objects as mentioned in Sub-clause {C} of Clause Il of earlier Memorandum has been deleted: Clause IV of
the earlier Memorandum has been amended; and references made to the old Companies Act in the earlier
Memorandum has been modified/amended to be aligned with the Companies Act, 2013. The above were
approved by the sherehoiders of the Company vide Special resolution passed through Postal Ballot Process

cencluded on 30.03.2016.
? Inserted vide Special Resolution passed through Postal Ballot dated 20.05.2010
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{B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED IN
CLAUSE Il (A) ARE:— . _ _

1.

To appoint dealers throughout the world for the sale of Company products on such terms
and conditions which the company may deem fit from time to time. - - :

To acquire from time to time and manufacture and deal or trade in all such stock in trade,
chattels and effects as may be necessary or convenient for the business carried on by the
company and to establish branches at places in or outside India as the company-may think
fit. o

To purchase, taken, on lease or exchange, hire or otherwise acquire any real and personal
property and any rights or privileges which the Company may think necessary or convenient
for the purpose of lts buszness

To vest any real or persona! property, rights or interests acquired by or 'befbng ing to the
Company in and person or Company on behalf or for the benefit of the company but with
declared trust in favour of the Company

To improve, manage, develop, grant rights or privileges in respect of or otherwnse deal with
all or any part of, the property and right of the company.

To manufacture, buy sell, import, export, install, work and generally deal in any plant
machinery, substances, tools, material, goods of things of any description which in the
opinion of the company, may be convensentiy dealt with by the Company in connhection

with any of its objects, .

To subscribe for, take or otherwise acquire and hold shares, stock, debentures or other
securities of any sompany havmg objects all together or in part s;m;Ear to those of this

- company..

10.

To invest and deal wrth the ‘money of the Company not rmmed:ateiy required in any
manner, S

To lend and advance money or give credit to such person or companies and on such terms
as may seem expedient in connection with the business of the Company and in particular to
the censumers and other having dealing with the Company, provided that they shall not do
the busxnesses of banking as defined under the Banking Regulations Act, 1949.

Subject to the provisions of Section 73 of the Companies Act, 2013 and rules made
thereunder to borrow or receive money on deposit or on loan and to borrow or receive
money on deposit or on loan and to borrow or raise money from central or state financial
institutions in such manners as the company shall think fit in particular by the issue of
debenture stock (perpetual or otherwise) and to secure, the payment of any money
borrowed/raised or owing by mortgage, change or lien upon all or any of the property or
assets of the company (both present and future} including its uncalled capital and also by a
similar mortgage/charge, or lien to secure and guarantee the performance of any obligation
undertaken by the company in connection with its business provided that company shall
not carry on any business of banking as defined under the Banking Companies Act, 1949,
2
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12.

i3,

14.

15.

16.

17

18

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory or superannuation funds for the benefit of and giving or
procure the giving of donations/gratuities/pensions or allowances to the persons who are in
the employment or service of the company or any company which is a subsidiary of the
company or who are or were any time directors or officers OF the company or of any such
other company afore said, and the wives, widows, families and dependents of any such
persons and also to establish and subsidise and subscribe to any institution, associations
ctubs or funds calculated to be for the benefit, or to advance the interests and well being of
the company or any such other company as aforesaid and mal_(_é payments to or towards the
insurance of any such persons as aforesaid and to any of the matters aforesaid either alone
or int conjunction with any such other company as aforesaid, prowded that no donation shall

be made to any political purpose.

To start industrial institution on modern lines for tradmg of the workers labourers and
employees of the company.

To acquire and undertake the whole or any part of the business, property and liabilities of
any person, firm or company carrying on simifar business which this company is authorised
to- carry on or possessed to property or right suitable for the purpose of the company.

To amalgamate, enter into partnership or into any arrangement for sharing with any
person, firm or company carrying on engaged in or about to carry on any business or
transaction which this company is authorised to carry on or engaged-in or which can be
carried on in conjunction there with or which is capable of being conducted so as directly as
indirectly to benefit the company, in connection with its business.

To establish or promote any company or companies for the purpose of acquiring or
transferring all or any of the property, rights and liabilities of this company or for any other
purpose which may seem directly or indirectly calculated to benefit the company and to
place to guarantee the placing and or to underwrite and subscribe for otherwise acquire all
or any part of the shares, debentures or other securities of other company, promoted by

this company.

To open banking account with any of the hank in the name of the Company and to
authorise the officers to operate the same.

To draw, make accept, endorse discount, negotlate execute and issue chegues, bills of
exchange, promissory notes, hundies, bill of lading, warrants, debentures, bonds,
certificates and other negotiable instruments in connections with business of the company,

Subject to the provision of Section 179 of the Companies Act, 2013 to borrow, raise or
secure the payment of money in such other manner as the Company shall think fit and in
particular by the issue of debentures, debenture bonds, or debenture stock, perpetual or
otherwise; and in security of any such money so borrowed, raised or received, to morigage,
pledge or charge undertakings of the Company of any part of its property both present or
future including its uncalled capital and the right of the Company, or without any such
security and upon such terms as may be thought proper and generaily to borrow money in
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20,

21.

22.

23,

24.

25,

26,

27.

28,

such manner as the Company shall think fit.

To apply for, promote and obtain an act of parliament, charter, privilege, concession licence
or authorisation o'f_a'ny government, state or municipality, provisional order or authority for
enabling the Company to carry any of it objects into effect or for extending any of the
powers of the Company or for any other purpose which seem expedient in connection with
the business of the Company and to oppose any proceedings or applications which may
seem calculated directly or indirectly to prejudice the interest of company. :
To enter into any arrangements with the government of_lndia/_s_tate Govt. of authorities
{supreme, municipal, local or otherwise} or any person or Company that may seem
conductive to the objects of the Company of any of them; and to obtain from any such
Government or authority or person or Company any subsidies, _privileges, charters,
contracts, licences, rights, loans, indemnities, grants and concessions which the company
may think fit desirable in connection with its business and to carry out exercise and comply
therewith. To purchase or otherwise acquire patents, secret inventions, manufacturing
processes, trade secrets and to exercise develop and grant license in respect of any of the
business of the company. R -

To procure the company to be registered or recégnised in any part of the world outside
India. ' ' e C '

To pay for any rights or propé‘rfy acquired by the Company a_nd to remunerate any person
or Company whether by cash payment or by thé allotment of shares, debentures or other
securities of the Company credited as paid up in full or otherwise. L o

To appoint legal practitioners of the Company tovappe'ar beforé_aby court and to represent
the Company | suits and generally to grant power of attorney to c')_nev Or More persons
individually or jointly with the specific or general administration_. : '

To sell dispose of by way of leases or on hire or otherwise transfer business, property and
undertaking of the Company, or any part thereof, for cash, stock debentures or for anhy
other consideration which the Company may see fit to accept for the attainment of its

ob}ectg.

To sell, improve, manage, develop exchange, lease, mortgage, enfranchise, dispose of run
to account or otherwise deal with all or any part of the property & rights of the company.

To distribute among the members in specie any property of the Company or any proceeds
of sale of disposal of any, property in the event of winding up.

To do all or any of the above things in any part of the world and either as principals, agents,
trustees, contractors or otherwise and either afone or jointly with other and either by or
otherwise or through agents, sub-contractors, trustees or otherwise. :

To invest money with or such sum of sums or without security and generaifly make advance
of money upon or in respect of or for the purchase of raw materials, goods, machinery
stocks of any other property, articies and things, required for the purpose of the company
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with or without security and upon such terms and subject to such conditions as the
company with or; without security and upon such terms and subject to such conditions as
company may deem expedient. ' :

., The liability of the members is fimited to the amount unpaid, if any, on the shares held
' by them. '

V.Y, The Authorised Share Capital of the Company is Rs. 30,00,00,000 (Rupees Thirty Crores)

 ‘divided into 2,65,00,000/- (Two Crore Sixty Five Lacs} Equity Shares of Rs. 10/- {Rupees

-Ten) each aggregating to Rs. 26,50,00,000/- (Rupees Twenty Six Crores Fifty lacs};

- 1,50,000 (One Lac Fifty Thousand) 12% optionally convertible cumulative preference

shares of Rs. 100/- {Rupees Hundred) each aggregating of Rs. 1,50,00,000/- {Rupees One

Crore Fifty Lacs) and 20,00,000 {Twenty Lacs) Equity Shares of Rs. 10/- (Rupees Ten)

‘each aggregating to Rs. 2,00,00,000/- (Rupees Two Crores} with Differential Voting

Rights with a right to the Board of Directors to reclassify them Into any class of shares

and/or any denomination with such preferential, deferred, specified or special rights,
privileges or conditions as the Board of Directors may decide.

lAmended vide Ordinary Resolution dated 15.07.2002




We the several persons, whose names and addresses, description and occupations are
subscribed below are desirous of being formed into a Company in pursuance of the article of
Association and we respectively agree to take the number of shares in the capital of the
Company, set opposite our respective names:- '

Serial Name Address, Description and occupatlon Number Signature Signature,
No. of subscribers of Shares of Names, and
taken by | subscribers Addresses,
each Descriptions .
subscriber and
cccupation of -
_ witnesses
1. - | Satendra Mohan Mehta 100 -
1 5/0 Sh. Tara Chand Equity
58-C, Model House Shares
i ~141 002
Luc_!biana 1 5/d-
Businessman
2, Ravender Kumar Mehta 100 _ ©
5/o Sh, Tara Chand Equity § _::.E
74-1, Mode! Town Shares f—é g S
Ludhiana -141.002 & &5
Businessman é’ «g_&. ]
B .y o
UG
<98 ¢
e 48
& o
-5/d- 5 3
2
Total | 200
Equity
Shares

Dated 27th day of April 1983




(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION!

o
Orr;ax Auf_os Limited

1. Inthese Regulations unless the context otherwise require :
. (a} "The Company” or “this company” means : Omax Autos Limited
(b) "the Act' means the "Companies Act, 2013" and every statutory modfﬂcatson of re-
enactment thereof and references to sections of the Act shall be deemed to mean
‘and include references to sections enacted in modification or replacement thereof.

(¢} "these regulations” or “these Articles” means these Articles of Assoc:atton as

: . originally framed or as altered, from time to time.

- E - -{d} "the Office" means the Reglstered Office for the time being of the Company.

(e} "the Seal" means the common seal of the Company.

(f} Words imparting the singular shall include the plural and vice versa, words imparting
the masculine gender shall include the feminine gender and words imparting persons
shall include bodies corporate and ali other persons recognised by law as such.

(g} "month" and "year" means a calendar month and calendar year respectively.

(h) Expression referring to writing shall be construed as including references to printing,
lithography, photography and other modes of representing or reproducing words in
visible form. :

(i} Unless the context otherwise requires, the words or expressions contained in these
regulations shall bear the same meaning as in the Act or any statutory modifications
thereof, in force at the date at which these regulations become binding on the

Company.

2. The Regulations contained in Table F in Schedule | to the Companies Act, 2013 shall not
apply to the Company and the Regulations herein contained shall be the regulations for
the management of the Company and for the observance of its members and their
representatives. They shall be binding on the company and its members as if they are
the terms of an agreement between them.

3. The provisions in these re"gulations, in which any reference is made to any provision of
the Companies Act, 2013 or of any rule made thereunder, shall be governed by such
provision or rule if such provision or rule is effective and in force on the date of its
application, and in case such provision or rule is not effective or in force, shall, to the
extent applicable, be governed by the corresponding provision of the Companies Act,
1956 and the rule made thereunder. '

:

. -

YA new set of Articles of Association, compliant with the Companies Act, 2013, has been adopted by the %
shareholders of the Company vide Special resolution passed through Postal Ballot Process concluded on :
30.03.2016. -
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SHARE CAPITAL AND \‘»’_;/:\R!ATEON OF RIGHTS

4. a) The Authorised Share Capital of the company shall be such amounts and be divided

'~ into such shares as may, from time to time, be provided in Clause V of the Memorandum

of Association with power to increase or reduce the capital in accordance with the

Company's regulations and legislative provisions for the time being in force on that

.~ behalf with the powers to divide the share capital, whether originéi or increased or

- decreased into several classes and attach there to respectivély such ordinary,

.~ preferential or special rights and conditions in such manner as may for the tnme being be
L provided by the Regulations of the Company and allowed by law. :

b) The minimum paid up Captta_! of the Company will be Rs. 5,00,000/- (Rupees Five Lac).

5. Subject to the provisions of these Articles and of the Act, the shares shall be under the
control of the Board of Directo_rs, who may allot or otherwise dispose of the same to
such persons, on such terms and conditions and at such time as they think fit and with

. fulf power to give any person the option to call of or be allotted shares.of the Company
of any class, either at a premium or at par or at a discount and for such time and for
such consideration as the Board of Directors think fit {subject to the provisions of
Section 52, 53 and 54 of the Act}, provided that option or right to call of shares shall not
be given to any person except with the sanction of the Company in General Meeting,

6. Any application signed by or on behalf of an applicant for shares in the Company,
"followed by an allotment of any shares therein, shall be an acceptance of shares within
the meaning of these Articles; and every person who thus or otherwise accepts any
shares and whose name is on the register shali for the purposes of the Artacles be a

member.,

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

. (2) Subject to the applicable provisions of the Act, to every such separate meeting, the
provisions of these regulations relating to meetings shall mutatis mutandis apply, but so
that the necessary quorum shall be five persons at least holding or representing by
proxy or one-third of the issued shares of the class in question.

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

passu therewith.
9. Subject to the provisions of Section 55, any preference shares may, with the sanction of

a special resolution, be issued on the terms that they are to be redeemed on such terms
and in such manner as the company before the issue of the shares may, by special

resolution, determine.




10.

11.

12,

130

(1} The company may exercise the powers of paying commissions conferred by Section
40 of the Act, provided that the rate per cent or the amount of the commission paid or
agreed to be paid shall be disclosed in the manner required by the Section or rule made
thereunder. -

{2) The rate of commission shall not exceed the rate of 5% (five percent) of the price at
which the shares in respect whereof the same is paid are issued or an amount equal to
5% {five percent) of such price, as the case may be and in the cast of debentures 2%
%(two and a half per cent) of the price at which the debentures in respect whereof the
same is paid are issued or an amount equal to 2% % (two and a haif per cent) of such

price, as the case may be.

{3) The commission may be satisfied by payment in cash or by allotment of fuliy or partly
paid shares or partly in one way and partly in the other.

(4) The Company may also, on any issue of shares, pay such brokerage as may be lawful,

Except as required by law, no person shall be recognised by the Company as holding any
share upon any trust and the Company shali not be bound by or be compelled in any
way to recognise (even when having notice thereof} any equitable, contingent future or
a partial interest in any share or any interest in any fractional part of a share or any
other rights in respect of any share except an absolute right to the entirety thereof in
the registered holder.

{1) Every person whose name is entered as a member in the register of members shall
be entitled to receive within two months after allotment (or within such other period as
the conditions of issue shall provide) or within one month’after the apphcation for the
registration of transfer is received by the Company. :

{a) one certificate for all his shares without payment, or

{b) several certificates, each for one or more of his shares, provided that any
subdivision, censolidation or sphttzng of certificates requzred in marketahle lots shall
be done by the Company free of any charges.

{2} Every certificate shall be under the Seal and shall specify the shares to which it
relates and the amount paid up the(eon.

{3} In respect of any shares or shares held jointly by several persons, the Company shall
not be bound to issue more than one certificate, and delivery of a certificate for a share
to one of several joint holders shall be sufficient delivery to all such holders.

(i) if any share certificate be worn out, defaced, mutilated or torn or if there be no
further space on the back for endorsement of transfer, then upon production and
surrender thereof to the company, a new certificate may be issued in lieu thereof, and if
any certificate is lost or destroyed then upon proof thereof to the satisfaction of the
company and on execution of such indemnity as the company deem adequate, a new
certificate in lieu thereof shall be given. Every certificate under this Article shall be
issued on payment of Fifty rupees for each certificate; however, the Board of Directors

at their discretion may waive such payment.




14.

15.

16.

1 7.

(i} The provisions of Articles 10 and 11{i) shall mutatis mutandis apply to debentures of
the company. : e '

The Company may issue such fractional certificates as the Board may approve in respect
of any of the shares of the Company on such terms as the Board thinks fit as to the
period within which the fractzonaf certificates are to be converted into share cert;ﬁcates

ff any shares stands in the names of two or more persons, the person ﬂrst named in the
register of members shall as regards receipt of dividends, the service of notices and
subject to the provisions of these Articles, all or any other matter connected with the
Company except the issue of share certlficates voting at meeting and the transfer of the
share, be deemed the soie holder thereof c : :

LIEN
(i} The company shall have a first and paramount lien—

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

(b) on all shares (not being fully paid shares) standing registered in the name of 3
single person, for all monies presently-payable by him or his estate to the company:

Provided that the Board of d;rectors may at any time declare any share to be wholly
or in part exempt from the provisions of this clause. : C
(if) The company’s lien, if any, on a share shall extend to all dwzdends payable and
bonuses declared from time to tlme in respect of such shares,

The Company may sell, in such manner as the Board think fit, any share on which the

. LCompany has a lien provided that no sale shall be made - -

i8.

{a) unless a sum in respect of which the lien exists is presently payabie; or

(b) until the expiration of thirty days after a notice in writing stating and demanding

- payment of such part of the amount in respect of which the lien exists as is presently

payable, has been given to the registered holder for the time being of the share or the
persan entitied thereto by reason of his death or insolvency.

{1} To give effect to any such sale, the Board may authorise some person to transfer the
shares sold to the purchaser thereof, »

{2) The purchaser shall be registered as the shareholder of the shares comprised in any
such transfer.

(3) The purchaser shall not be bound to see to the application of the purchase money
not shall his title to the share be affected by any irregularity or invalidity in the

proceedings in references to the sale.




19,

20.

21.

22.

23.

24,

25.

(1) Theproceeds of the sale shall be received by the company and applied in payment of
the whole or part of the amount in respect of which the lien exists as is presently

payable.
(2) The residue, if any, shall, subject to a like lien for sums not presently payable as~
existed upon the shares as the date of sale, be paid to the person entitled to the shares
atthe date of the sale,

 CALLS ON SHARES

(1} The Board of Directors may, from time to time, make calls upon the members in
respect of money unpaid on their shares (whether on account of the nominal value of
the shares or by way of premium) and not by the condition of allotment thereof made

payable at fixed times.
{2} Each member shelf, subject to receiving at least thirty days notice specifying the time
or times and place of payment of the call money pay to the Company at the time or
times and place so specified, the amount called on his shares.

(3) A call may be revoked or postpohéd at the discretion of the Board.

A call shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed. Call money may be required to be paid by instalments.
The joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof.

(1) If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest thereon from

the day appointed for payment thereof to the time of actual payment at eighteen
percent or at such lower rate, if any as the Board may determine.

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

{1} Any sum which by the terms of issue of a share become payable on allotment or at
any fixed date, whether on account of the nominal value of the shares or by way of
premium, shall for purposes of these regulations, be deemed to be a call duty made and
payable on the date on which by the terms of issue such sum becomes payable.

{2) In case of non-payment of such sum, all the relevant provisions of these regulations
as to payment of interest and expenses, forfeiture or otherwise shall apply as if such
sum had become payabie by virtue of a call duly made and notified.

Subject to the provisions of Section 50 and 179 of the Act, the Board :-

(a) may, if it thinks fit, receive from any member willing to advance the whole or a part
of the amount remaining unpaid on any shares held by him, even if no part of that
amount has been called up; and (b} if it thinks fit, may pay interest upon all or any of the
moneys advanced on uncalled and unpaid shares {until the same would but for such
advance become presently payable) at such rate not exceeding, unless the Company in
general meeting shall otherwise direct, 9% (nine percent) per annum as may be agreed




26.

27.

28.

29.

30.

31,

32.

upon between the Board and the member paying the sums or advances. Money so paid
in advance shall not confera right to dividend or to participate in profits,

On the trial or hearing on any suit or proceedingsﬂbroughtby the Company against any
member or his representative to recover any debt or money claimed to be due to the
Company in respect of his share, it shall be sufficient to prove that the name of the
defendant is or was, when the claim arose, on the Register of members of the company
as a holder or one of the holders of the number of shares in respect of which such claim
is made and that the amount claimed is not entered as paid in the books of the
Company and it shall not be necessary to prove the appointment of the Directors who
resolved to make any call, nor that a quorum of Directors was present at Board Meeting
at which any call was resolved  to be made, nor that the meeting at which any call was
resolved to be made was duly convened or constituted nor any other matter, but the
proof of the matters aforesaid shall be conclusive evidence of the debt.

Neither the receipt by the Company of a portion of any money which shall, from time to
time, be due from any member to the Company in_respéct of his shares, either by way of
principal or interest, nor any indulgence granted by the Company in respect of the
payment of any such money, shall, preclude the Company from thereafter proceedmg to

enforce a forfe;ture of such shares as hereinafter provnded '

TRANSFER AND TRANSMISSION QF_ S%ARE_S

The Company shall keep a "Register of Transfers" and therein shall fairly and d:stmctiy
enter particulars of every transfer of transmission of any share.

{1) the instrument of transfer of any share in the Company sha[l be executed by or on
behalf of both the transferor and the transferee. ' : :

(2) The transferor shall be deemed to remain a hOldEi’ of the share until the name of the
transferee is entered in the register of members in respect thereof,

The instrument of transfer shall be in writing and all the provisions of Section 56 of the
Companies Act, 2013 and any modification thereof for the time being shall be complied
with in respect of all transfers of shares and registration thereof.

Uniess the Directors decide otherwise, when an instrumerit -of transfer is tendered by
the transferee, before registering any such transfer, the Directors shall give notice by
letter sent by registered acknowledgement due post to the registered holder that such
transfer has been lodged and that unless objection is taken the transfer will be
registered. If such registered holder fails to lodge and objection in writing at the Office
within ten days from the posting of such notice to him, he shall be deemed to have
admitted the validity of the said transfer. Where no notice is received by the registered
holder, the Directors shall be deemed to have decided not to give notice and in any
event to the non-receipt by the registered holder of any notice shall not entitle him to
make any claim of any kind against the Company or the Directors in respect of such ron-

receipt.
TRANSFER OF SHARES

The Board of Directors may, subject to the right of appeal conferred by Section 58 of the
Companies Act, 2013 decline to register :-




(a) the transfer of a share not being a fully paid up share, to a person of whom they do

hot approve; or

(b} any transfer of the share on which the Compaﬂy has a lien, provided that the
registration of transfer shail not be refused on the ground of transferor being either

“alone or jointly with any person or persons mdebted to the Company on any account

“except alien.

33.

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

: '_( ) the instrument of transfer is in the form as prescr bed in rules made under sub-
'-'Sectxon (1) of Section 58;

: .(b)_the_ instrument of transfer is accompanied by the certificate of the shares to which it
" relates, and such other evidence as the Board may reasonably require to show the right

~of the transferor to make the transfer; and

' _-:(c) the instrument of transfer is in respect of only one class of shares.

34.

35,

36.

37.

All instruments of transfer which shall be registered shali be retained by the Company,
but may be destroyed upon the expiration of such period as the Board may from time to
time determine. Any instrument of transfer which the Board declines to register shall
{exceptin any case of fraud) be returned to the person depositing the same.

{a) Subject to the provisions of the Act, the registration of transfers may be suspended
at such times and for such period as the Board may, from time to time, determine :

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

{b) There shall be no charge for: _
(i) registration of transfer of shares or debentures.

(i) sub-division and/or consolidation of shares and debentures certificates and sub-
division of Letters of Allotment and split consolidation, renewal and pucca transfer
receipts into denominations corresponding to the market unit or trading;

{iii} sub-division of renouncéb[e Letters of Right;

{iv) registration of any Powers of Attorney, Letter of Administration and simifar other
documents.

TRANSMISSION OF SHARES

(1) On the death of a member, the survivor or survivors where the member was a joint
holder and his legal representative where he was a sole holder shall be the only person
recognised by the Company as having any title to his interest in the shares.

(2) Nothing in clause (1) shall release the estate of a deceased joint holder from any
liability inrespect of any share which had been jointly held by him with other persons.

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




" {b} to make such transfer of the shares as the deceased or insolvent member could have |

S {a) to be registered himself as holder of the share'. ar

“made.

' ..( ) The Board shall, in either case, have the same r;ght to declme or suspend regrstratlcn

38
s hrmself he shail deliver or send to the Company a notlce in wrlt ing signed by himstating =~
-_'that he so elects. : : . :

g "f'(Z if the person aforesaid shali elect to transfer the share, he shall testify his election by

as, it wouici have had, if the deceased or msofvent member had himself transferred the
- '_"share before ?'us death or lnsolvency I : '

(1) If the person so becoming entitled, shall eiec’r to be registered as holder of the share

E executmg a transfer of share.

":( 3) All the hmstat:oas restrictions and prowsaons of these regulations relating to the

- right to -~ transfer and the registration of transfers of shares shail be applicable to any

o such notice or transfer as aforesaid as if the death or insolvency of the member had not .

39,

R occurred and the notice of transfer were a transfer signed by that member.

On the transfer of the share being registered in his name a person becoming entitled to

" a share by reason of the death or insolvency of the holder shalf be entitled to the same

~dividends and other advantages to which he would be entitled if he was the registered

s ".hoider of the share and that he shall not, before being registered as a member in respect

- of the share be entitled in respect of it to exercise any rrght conferred by membersh:p in
S relation to meetings of the company. S '

- Provided that the Board may, at any time, give notice requiring any such person to elect

- “either to be registered himself or to transfer the share and if the notice is not complied
with within 90 (ninety} days, the Board may thereafter with hold payment of all

dividends, bonus or other moneys payable in respect of the share, until the

: requirements of the notice have been complied with,

40.

Where the Company has knowledge through any of its principal officers within the

‘meaning of Section 2 of the Estate Duty Act, 1953 of the death of any member of or

- debenture holder in the company, it shall furnish to the controiler within the meaning of
- such Section, the prescribed particulars in accordance with that Act and the rules made

thereunder and it shall not be lawful for the Company to register the transfer of any
shares or debentures standing in the name of the deceased, unless the transferor has
acquired such shares for valuable consideration or a certificate from the Controler is

- produced before the Company to the effect that the Estate Duty in respect of such

41.

shares and debentures has been paid or will be paid or that none is due, as the case may
be.

The Company shall incur liability whatever in consequence of its registering or giving
effect, to any transfer of share 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 of interest to or in the said 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 therete, in any book of the Company and the Cempany shall not be

8




42,

43,

44,

45,

bound or required to regard or attend or give effect to any notice which may be given to
it of any equitable right, title or interest or be under any liability for refusing or
neglecting so to do, though it may have been entered or referred to in some book of the
Company but the Company though not bound so to do, shall be at liberty to regard and
attend to any such notice and give effect thereto if the Board shall so think fit.

FORFEITURE OF SHARES

If a member fails to pay any call or instalment of a call, on the day appointed for
payment thereof, the Board may, at any time thereafter during such time as any part of
the call or instalment remains unpaid serve a notice on him requiring payment of so
much of the calf or instaiment as is unpaid together with any interest which may have
accrued and all expenses that may have been mcurred by the Company by reason of
such non-payment

The notice aforesaid shall :

{a} name a further day {not earlier than the expiry of 14 (fourteen) days from the date of
service of notice} on or before which the payment required by the notice is to be

made; and

(b} state that, in the event of non-payment on or before the days so named, the shares
in respect of which the call was made, will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time, thereafter, before the
payment required by the notice has been made,"be forfeited by a resclution of the
Board to that effect. Such forfeiture shall inciude all dividends declared in respect of the
forfeited shares and not actually paid before the date of forfeiture, which shall be the
date on which the resolution of the Board is passed forfeiting the shares, '

(1) A forfeited share may be sold or otherwise disposed of on such terms and in such

- manner as the Board thinks fit.

46.

47.

{2} At any time before a sale or disposal, as aforesaid, the Board may annual the
forfeiture on such terms as it thinks fit,

{1) A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares, but shali notwithstanding the forfeiture, remain liable to pay to the
Company all moneys which, at date of forfeiture, were presently payable by him to the
Company in respect of the shares together with interest thereon from the time of
forfeiture until payment at the rate of 9 % (nine percent) per annum.

(2) The Liability of such person shall cease if and when the Company shall have received
payments in full of all such money in respect of the shares.

(1) A duly verified declaration in writing that the declarant is a director or the secretary
of the Company and that a share in the company has been duly forfeited on a date
stated in the declaration, shall be conclusive evidence of the facts therein stated as
against all persons claiming to be entitled to the share.

{2) The Company may receive the consideration, if any, given for the share on any sale or
disposai thereof and may execute a transfer of the share in favour of the person to

whom the share is sold or disposed off.




48

“{3) The transferee shall thereupon be registered as the holder of the share.

{4) The transferee shall not bound to see to the application of the purchase money, if

" any, nor shall his title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfe:ture safe of disposal of the share.

The provisions of these regulations as to. forfeﬂug'e shall apply, in the case of non-
payment of any sum which, by the terms of issue of a share, becomes payable at a fixed
time, whether on account of the nominal value of the share or by way of premium, as if

: the same had been payable by \nrtue of 3 caif duiy made and notified.

49,

The forfetture of a share shall mvofve the extmct;on of all interest in and also of all
claims and demands against the Company in respect of the share, and all other r;ghts

- rincidental thereto except only such ‘of those r:ght as by these Articles are expressly
' saved. : -

- 50.

Upon any sale, after forfeiture or for enforcsng a lien in purported exercise of powers
hereinbefore given, the Board 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

51,

in respect of the shares sold and the purchaser shall not be bound to see to the
regularity of the proceedings or to be application of the purchase money and after his
name has been entered in the Register in respect of such shares, the validity, of the sale
shall not be impeached by any person and the remedy of any person aggrieved by the

~sale shall be in damages only and against the Company exclusively,

Upon any sale,-re-allotment or other dJsposal under the provisions of these Articles

~relating to lien or to forfeiture, the certificate or certificates originally issued in respect

52.

53.

54,

‘of the relative shares shall {unless the same shall on demand by the Company have been

previously surrendered to it by the defaulting member) stand cancelled and become null
and void and of no effect. When any shares, under the powers in that behalf herein
contained are sold by the Board and the certificate in. respect thereof has not been
delivered up to the Company by the former holder of such shares, the Board may, issue
a new certificate for such shares drstlnguzsh:ng It in such manner as it may think flt from

the certificate not so delivered.

The Directors may subject to the provisions of the Act, accept from any member on such
terms and conditions as shall be agreed a surrender of his shares or stock or any part

thereof.
7 CONVERSION OF SHARES INTO STOCK

Subject to the provisions of Section 61 of the Act, the Company may, by an ordmary
resolution:-

{a) convert any fuily paid-up shares into stock: and

(b} reconvert any stock into fully paid-up shares of any denomination authorised by
these regulations. :

The holders of stock may transfer the same or any part thereof in the same manner as,
and subject to the same regulations under which, the shares from which the stock arose
might before the conversion have been transferred or as near thereto as c;rcumstances

admit :




—Provided the Board may, from time to time, fix the minimum amount of Stock
transferable, so however, that such minimum shall not exceed the nominal amount of
the shares from which the stock arose.

55. The holders of stock shall, according to the amount of stock held by them, have the
same rights, privileges and advantages as regard dividends voting and meeting of the
Company, and other matters, as if they held the shares from which the stock arose; but
no such privilege or advantage {except participation in the dividends and profits of the
Company and in the assets on winding up) shall be conferred by an amount of stock
which would not, if existing in shares, have conferred that privilege or advantage.

56. Such of the regulations of the Company {other than those relating to share warranis), as
are applicable to paid-up shares shall apply to stock and the words “share" and
"shareholders” in those regulations shall include "stock" and "stockholder" respectively.

ALTERATION OF CAPITAL

57. Subject to the provisions of Section 61 of the Act, the Company may, from time to time,
by ordinary resclution increase its share capital by such sum, to be divided into shares of
such amount, as it thinks expedient.

58. The Company may, by ordinary resolution in general meeting :

{a) consolidate and divide all or any of its capital into shares of larger amounts than its

existing shares

{b) sub-divide its shares or any of them, into shares of similar amounts than is fixed by
the Memorandum of Association, so however, that in the sub-division the proportion
between the amount paid and the amount, if any, unpaid on each reduced share shall be
the same as it was in the case of the share from which the reduced share is derived

{c) cancel any share which, at the date of the passing of the resolution in that behalf,
have not been taken or agreed to be taken by any person and diminish the amount of its .
share capital by the amount of the shares so cancelled.

59. The Company may, from time to time, by special resolution and on compliance with the
provisions of Section 66 of the Act, reduce its share capital, any capital redemption-
‘reserve account or security premium account.

60. The Company shall have power to pay interest out of its capital on so much of shares
which were issued for the purpose of raising money to defray the expenses of the
construction of any work or building or the provisions of any plant for the Company in
accordance with the provisions of Section 208 of the Act.

61. The Company, if authorised by a special resolution passed at a General Meeting may
amalgamate or cause itself to be amalgamated with any other person, firm or body
corporate, subject however, to the provisions of Section 230 to 232 of the Act.

BUY-BACK OF SHARES
62. Notwithstanding anything contained in these Articles but subject to the provisions of

Sections 68 to 70 and any other applicable provision of the Act or any other law for the
time being in force, the company may purchase its own shares or other specified

securities.




63.

64,

65.

56.

67.

68.

69.

70.

71,

GENERAL MEETINGS

All Generai Meetings other than the Annual General Meetings of the Company shall be
called Extra-ordinary General Meetings,

{1) The Board may, whenever it thinks fit call an Extraordinary General Meeting.,

(2} If at any time there are not within India Directors capable of acting who are sufficient
in number to form a quorum, any Director or any two members of the Company may call
an extraordinary general meeting in the same manners, as nearly as p055|bEe to that in
which such a meeting may be called by the Board. : '

PROCEEDINGS AT GENERAL MEETINGS

No general meeting, annual or extraordinary, shall be competent to enter upon, discuss
or transact any business whlch has not been stated in the notice by whlch it was

convened or called.

(1) No business shall be transacted at any general meeting, unless a quorum or
membersis present at the time when the meeting proceeds to business.

(2) Save as otherwise provided in Section 103 of the Act, a minimum of five members
present in person shall be the quorum. A body corporate, being member, shall be-
deemed to be personally present if it is represented in accordance with Section 113 of
the Act. o

CONDUCT OF MEETINGS

The Chairman, if any of the Board shall preside as Chairman at every general meeting of
the company.
If there is no such Chairman or if he is not present within fifteen minutes of the time

appointed for holding the meeting or is unwilling to act as Chairman of the meeting, the
Directors present shall elect one of their members to be the Chairman of the meeting.

If at any meeting no Director is willing to act as Chairman or if ng Director is present
within 15 {fifteen) minutes of the time appointed for holding the meeting, the members
present shall choose one of their members to be the Chairman of the meeting.

No business shall be discussed at any general meeting except the election of a Chairman,
whilst the chair is vacant.

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

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

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

{4) Save as aforesaid, it shall not be necessary to give any notice of any adjournment or
of the business to be transacted at an adjourned meeting.
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72.

73.

74,

75,

76.

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

VOTES OF MEMBERS

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

(a} on a show of hands, every member present in person shall have one vote; and

{b) on a poll, the voting rights of members shall be in proportion to his share in the paid-
up equity share capital of the company.

A member Enay exercise his vote at a meeting by electronic means in accordance with
Section 108 of the Act and shall vote only once.

In the case of joint holders, the vote of the senior who tenders a vote whether in person
or by proxy, shall be accepted to the exciusion of the votes of the other joint holders.
For this purpose, seniority shall be determined by the order in which the names of joint

holders stand in the Register of members.
A member of unsound mind or in respect of whom an order has been made by any Court

having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll by his
committee or other legal guardian, and any such committee or guardian may on a poll,

+ vote by proxy, provided that such evidence as the Board may require of the authority of

77.

78.

79.

80.

81.

the person claiming to vote shall have been deposited at the Office not less than 24
hours before the time of holding the meeting or adjourned meeting at which such
person claims to vote on poll.

No. member shail be entitled to vote at any general meeting uniess ali calls, and other
sums presently payable by him in respect of shares in the Company or in respect of
shares on which the Company has exercised any right of lien, have been paid.

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

{2) Any such objection made in due time shall be referred to the Chairman of the
meeting, whose decision thereon shall be final and conclusive,

PROXY

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

An instrument appointing a proxy shall be in the form as prescribed in the rules made
under Section 105 of the Act.

A vote given in accordance with the terms of an instrument of proxy shali be valid
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed or the transfer or the
shares in respect of which the proxy is given:
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82.
83.

84.

85.

Provided that no intimation in writing of such death, insanity, revocation or transfer
shall have been received by the company at its office before the commencement of the
meeting or adjoumed meetmg at which the proxy is used.

BOARD OF DiRECTORS

The number of Directors of the Company shall not be less than three.

(1) Sub;ect to the provisions of the Companies Act, 2013 and Rules made thereunder
each Director.shall be paid sitting fees for each meetmg of the Board or a committee
thereof, attended by him as approved by the Board of Directors, within the limit

prescribed under the Act.

(2} Sub;ect to the provusmns of Section 196, 197 and Schedule V of the Act, the Directors
shall be paid such further remuneration, whether in the form of monthly payment or by
a percentage of profit or otherwise, as the Company in General Meeting may, from time

io trme determme

(3) The remurzeratzon of the Directors shall, in so far as it consists of a monthly payment,
be deemed to accure from day to day. : :

(4) Subject to the provisions of Sections 196, 197 and Schedule V of the Act, if any
Director be called upon to perform any extra services or make specizal exertions or
efforts (which expression shall include work done by a Director as a member of any
committee formed by the Directors}) the Board may pay such Director special
remuneration for such extra services or special exertions or efforts either by way of a
fixed sum or by percentage of profit otherwise and may allow such Director at the cost
and expense of the Company such facilities or amenities (such as rent free house,
medical aid and free conveyance) as the Board may determine from time to time.

(5) In addition to the remuneration payable to them in pursuance of the Act, the
Directors may be paid in accordance with company's rules to be made by the Board all
travelling, hotel and other expenses properly incurred by them :-

(a} In attending and returning from meetings or adgoumed meetmg of the Board of
Directors or any committee thereof: or

(b} in connection with the business of the Company.

(i} Subject to the provisions of Section 161, the Board shall have power at any time, and
from time to time, to appoint a person as an additional director, provided the number of
the directors and additional directors together shall not at any time exceed the
maximum strength fixed for the Board by the articles.

(i} Such person shall hold office only up to the date of the next annual general meeting
of the company but shall be eligible for appointment by the company as a director at
that meeting subject to the provisions of the Act.

if it is provided by any trust deed securing or otherwise in connection with any issue of
debentures of the Company that any person or persons shall have power to nominate a
Director of the Company then in the case of any and every such issue of debentures, the
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 a Debenture
Director. A Debenture Director may be removed from office at time by the persocn or
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86.

87.

88.

88,

persons in whom for the time being is vested the power under which he was appointed
and another Director may be appointed in his place. A debenture Director shall not be

liable to retire by rotation.

In the course of its business and for its benefit the Company shall, subject to the
provisions of the Act, be entitled to agree with any person, firm, corporation,
govemment financing institution or other authorlty that he or it shall have the right to
appoint his or its nominee on the Board of Directors of the Company upon such terms
and conditions as the Directors may deem fit. Such nominees and their successors in
office appointed under this Article shall be called Nominee Directors. Nominee Directors
shall be entitled to hold office until requested to retire by the government, authority,
person, firm, institution or corporation who may have appointed them and will not be
bound to retire by rotation. As and whenever a Nominee - . Director vacates office
whether upon request as aforesaid or by death, resignation or otherwise the
government, authority, person; firm, institution or corporation who appointed such
Nominee Director may if the agreement so provide, appolnt another Director in his

place.

Subject to the provisions of Section 161(2}) of the Act, the Board of Directors shall have
power to appoint a person, not being a person holding any alternate directorship for ar{y
other director in the company, to act as an alternate director for a director during his
absence for a period of not less than three months from India:

Provided that no person shall be appointed as an alternate director for an independent
director unless he is gualified to be appointed as an mdependent director under the

provnslons of the Act:

Provided further that an alternate director shall not hold office for a period longer than
that permissible to the director in whose place he has been appointed and shall vacate
the office if and when the director in whose place he has been appointed returns to

India:

Provided also that if the term of office of the original director is determined before he so
returns to India, any provision for the automatic re-appointment of retiring directors in
default of ancther appomtment shall apply to the original, and not to the alternate
director. :

If the office of any director appointed by the company in general meeting is vacated
before his term of office expires in the normal course, the resulting casual vacancy may,
be filled by the Board of Directors at a meeting of the Board. Such casual vacancy shall
be filled by the Board of Directors at a meeting of the Board. Any person so appointed
shall held office only upto the date upto which the director in whose place he is
appoeinted would have held office if it had not been vacated as aforesaid but he shall

then be eligible for re-election.

Every nomination, appointment or removal of a Special Director shall be in writing and
accordance with the rules and regulations of the government, corporation or any other
institution. A Special Director shall be entitled to the same rights and privileges and be
subject to same obligations as any other Director or the Company.
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90.

91,

Every Director present at any meeting of the Board or a committee thereof shall sign his

-name in a.book to be kept for that purpose to show his attendance thereat.

MANAGING DIRECTORS AND JOINT MANAG!NG DIRECTOR
Subject to the provisions of Sections 196, 203 of the Act and these Article, the Director

- shall elect one Managing Director from among the D;rectors and one joint Managing
* Director from among the Directors, for terms hot exceedmg 5 years and subject to such
: _centracts (if any) as they may think fit. ' :

92,
.these Article and such policies as may be established from time to time by the Board

W:thm the scope of the powers conferred upon h:m as a Managmg Director by the Act,

~ consistent with these Article, the Managing D;rector shall be responsible for the day-to-

day operation of the Company and the Managmg Director shall devote his full time and
energy to the sound management and orderly growth of the Company. The Managing
Director shall be entrusted with and given such of the powers exercisable under these

- Article by the Directors as they may think fit. The joint Managing Director shall act as a

93.

Managing Director during the absence of the Managing Director for a period of four {4 {(4)

-weeks or longer and may be entrusted with and given such additional power which shaii _

be exercisable under these Articles by the D:rectors as they may think fit.

The Directors may, in addition to the foregoing but subject to the provisions of the Act
and these Article, confer such powers on the Managing Director or the joint Managing
Director either collaterally with or to the exclusion of and in substitution for, all or any of

-the powers of the Directors shall not entrust to and confer upon the Managing Director
or the joint Managing Director, and neither of them shall have or be entitled to exercise,

the power (a) to make calls upon the members of the Company in respect of money

“unpaid on the shares held by them {b) to borrow any sum or sums of money for the

- purpose of the Company or to make loans out of the funds of the Company except

94.

95,

96.

97.

.within such limits as may from time to time be prevmusly fixed by the Directors, or {c) to

invest any of the moneys of the Company

Subject to compliance of provisions if any of the Companies Act, 2013, Managing

Director or loint Managing Director or Chief Executive Officer of the company may be

appointed as Chairperson of the Company at the same point of time.

POWERS OF BOA_R_D OF DIRECTORS

The Board of directors may pay ail expenses mcurred in the formation, promotion and
registration of the Company. :

The Company may exercise the powers conferred on it by Section 88 of the Act with
regard to the keeping of a foreign register; and the Board may {subject to the provisions
of that Section) make and vary such reguiations as it may think fit with respect to the
keeping of any such register, :

The Directors may enter into contracts or arrangements on behalf of the Company
subject to the necessary disclosures required by the Act being made wherever any
Director is in any way, whether dlrectfy or indirectly concerned or interested in the_

contract or arrangements.




. 98,

BORROWING POWER

Subject to the provisions of Sections 73, 74, 179 and 180 of the Act, and the rules made
thereunder and Directions issued, if any, by the Reserve Bank of India, the Directors may

‘exercise all the powers of the company to borrow money and to mortgage or charge its
undertaking, property (both present and future} and uncalled capital, or any part hereof

and to issue debentures, debenture stock and other securities whether outright or as

“security for any debt, liability or obilgatlon of the Company or of any third party.

99.

The payment or repaymem of moneys borrowed as aforesaid may be secured in such
manner and upon such terms and conditions in ail respects as the Board may think fit

and in particular by a resolution passed at a meeting of the Board (and not by

circulation) by the issue of debenture or debenture stock of the Company, charged upon
all or any of the property of the Company (both present and future), including its

“uncalled capital for the time being.

100.  Any debentures, debenture stock or other securities may be issued at a discount,
- premium or Otherwise, may be made assignable free from any equities between the
~Company and person.to whom the same may be issued and may be issued on the

condition that they'shall be convertible into shares of any authorised denomination,
and with privileges and conditions as to redemption, surrender, drawings, allotment of
shares, attending (but not voting) at general meetings, appointment of directors and

_otherwise provided that debentures with the right to allotment of or conversion into

101,

shares shall not be issued except with the sanction of the Company in General meeting.

All cheques, promissory notes, drafts, hundies, bills of exchange and other

_'negotiabie instruments and all receipts for moneys paid to the Company, shall be signed,
drawn, accepted, endorsed or otherwise executed, as the case may he, by such person

102,

103.

104.

105.

and in such manner as the Board may, from time to time, by resclution determine.

PROCEEDINGS OF THE BOARD

Subject to Section 174 of the Act, the quorum for a meeting of the Board of Directors
shall be one-third of its totai strength (any fraction contained in that one third being
rounded off as one} or two Directors, whichever is higher, and the participation of the
directors by video conferencing or by other audio visual means shall also be counted for
the purposes of guorum; provided that where at any time the number of interested
Directors exceeds or is equal to two thirds of the total strength, the number of the
remaining Directors, that is to say, the number of Directors, who are not interested,
present at the meeting, being not less than two, shali be the quorum during such time.

If a meeting of the Board could not be held for want of quorum, whatéver number of
Directors not being less than two, shall be present at the adjeurned meeting, notice
where of shall be given to all the Directors, shall form a quorum.

(1) Save as otherwise expressly provided in the Act, questions arising at any meeting of
the Board shall be decided by a majority of vote.

{2) In case of an equality of votes, the Chairman of the Board shall have a second or
casting vote.

The continuing Directors may act notwithstanding any vacancy in the Board, but if and
so long as their number is reduced below the quorum fixed by the Act for a meeting of

17




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 summomng a Generai

- meeting of the Company, but for no other purpose.

106.

107,
- thereunder, the Board . may deiegate any of its powers to committees of the Board

108.

108.

110.

111.

{1} The Board may elect one of rts members as Chairman of its meetmgs and_
determine the period for. which he i isto hoid ofﬂce as such : :

( ) If no such Charrman is elected or if at any meet;ng the Chatrman is not present
within fifteen minutes after the time appomted for holding the meeting, the Dzrectors
present may choose one of their members to be Chairman of the meeting. -

Subject to the restrictions contamed in Sectlon 179 and 180 of the Act and ruies made

consisting of such member or. members of its body as it think fit and it may, from time

" to time, revoke such deiegatson and discharge any such committee of the Board either

wholly or in part, and either as to persons or purposes, but every committee of the
Board so formed shall in the exercise of the powers so delegated conform to any
regulations that may from time to time be imposed on it by the Board. All acts done by
any such committee of the Board in conformity with such regulations and in fulfilment -
of the purposes of their appom?ment but not otherwise, shall have the like force and

effect as if done by the Board.

The meetings and proceedings of any such committee of the Board cons;stmg of twe -

- or more members shall be governed by the provisions herein contained for regufatmg
- the meetings and proceedings of the Directors so far as the same are applicable

thereto and are not superseded by any reguiatlons made by the Directors under the
last proceeding Article. : : ' -
(1}Unless the Board of D:rectors appomts one, a committee may elect a chalrman of its
meetings. : _ o _-

{2} If no such chairman is appointed by the'Board or is elected or if at any meeting the

chairman is not present within five minutes of the time appointed for holding the
meeting, the members present may choose one of their members to be chalrman of

the meeting.

(1) Subject to terms of reference by the Board a committee may meet and adjourn as
it thinks proper. : :

(2) Questions arising at any meeting of a committee shall be determined by a majority
of votes of the members present and in case of an equality of votes, the cha;rman shall

_ have a second or casting vote.

All acts done by any meeting of the Board or by a committee there of by any person
acting as a Director shail, notwithstanding that it shall afterwards be discovered that
there was some defect in the appointment or continuance in office of any such
Directors or persons acting as aforesaid: or that they or any of them were disqualified
or had vacated office or were not entitled to act as such or that the appointment of
any of them had been terminated by virtue of any provisions contained in the Act or in
these Articles, be as valid as if every such person had been duly appointed, had duly
continued in office was qualified, had continued to be a Director his appointment had
not been terminated and he had been entitled to be a Director provided that nothing




112.

113,

114,

115.

11e.

117.

in this Article shall be deemed to give validity to anyact done by a Director after his
appointment has been shown to the Company to be invalid or to have terminated.

Subject to Section 175 of the Act and except a resclution which the Act reguires
specifically to be passed in any board meeting, a resolution in writing, signed by the
majority members of the Board or of a committee thereof; for the time being entitled
to receive notice of a meeting of the Board or committee, shall be as valid and
effectual as if it had been passed at a meeting of the Board or committee, duly
convened and held. ' o

KEY MANAGERIAL PERSONNEL

Subject to provisions of Section 186, 197, and 203 of the Act, the Board of Directors
may, from time to time, appoint one or more of their body to the office of Managing
Directors or whole time Directors for a period not exceeding 5 {five} years at a time
and on such terms and conditions as the Board may think fit and subject to the terms
of any agreement entered into with him, may revoke such appointment, and in making
such appointments the Board shall ensure compliance with the requirements of the
Act and shall seek and obtain such approvals as are prescribed by the Act, provided
that a Director so appointed may, whilst holding such office, be subject to retirement
by rotation if there are not enough directors on the Board liable to retire by rotation as
per the requirement of the Act, but his appointment shall be automatically
determined if he ceases to be a Director.

The Board may entrust and confer upon Managing Director/s or whole time Director/s
any of the powers of management which would not otherwise be exercisable by him
upon such terms and conditions and with such restrictions as the Board may think fit,
subject always to the superintendence, control and direction of the Board and the
Board may, from time to time revoke, withdraw, alter or vary all or any of such

powers,
Subject tothe provisions of the Act,—

(1) A chief executive officer, manager, company secretary or chief financial officer may
be appointed by the Board for such term, at such remuneration and upon such
conditions as it may 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;

(2) A Director may be appointed as chief executive officer, company secretary or chief
financial officer.

Any provision in the Act or these regulations requiring or authorising 2 thing to be
done by or to any two or more of chief executive officer, manager, company secretary
or chief financial officer, shall not be satisfied by its being done by or to the same
person acting in the capacity-of two or more of above persons.

THE SEAL

{1) The Board shall provide a common seal for the purposes of the Company and shall
have power, from time to time, to vary or cancel the same and substitute a new Seal in
lieu thereof. The Board shall provide for the safe custody of the seal for the time

being.




118.

110,

120.

121.

122.

123.

{2) Subject towany statutory requirements as to Share Certificates or otherwise, the
Seal of the company shall not be affixed to any Instrument except by authority of a
resolution of the Board or of a committee of the Board authorised by it in that behalf,
and except in the presence of Managing Director or Joint Manhaging Director and
counter signed by the Company Secretary or Chief Financial Officer or any other officer
authorized by the Board for the purpose, who shall sign every mstmment to whlch the
Seal of the Company is so afﬁxed in thelr presence

DIVIDENDS AND RESERVES

The Company in General meetmg may decfare dividends but no divrdend shaii exceed
the amount recommended by the Board. : :

Subject to the provnsmns of Section 123, the Board may, from time to time, pay to the
members such tnterlm dividends as appear it to be Justzﬁed by the proﬂts of the

Company.

(1) The Board may, be_fore recommending any dividend, set aside out of the profits of
the Company, such sums, as it may think proper, as reserve or reserves which shall at
the discretion of the Board, be applicable for any of the purposes to which the profits
of the Company may be properly applied, including provision for meeting
contingencies or for equalising dividends and pending such applications may at the like
discretion either be employed in the business of the company or be invested in such
investments (other than shares of the Company} as the Board may, from tlme to time,
think fit. : :

(2) The Board may also carry forward any profits which it may thmk prudent not to
divide, without setting them aside as a reserve. : :

(1) Subject to the rights of the persons, if any hoiding shares wrth specnai rlghts as to
dividends, all dividends shall be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the dividend is paid.

{2) No amount paid or credited as paid on a share in advance of calis shall be treated
for the purposes of this regulation as having been paid on the share.

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

The Board may deduct from any dividend payable to any member all sums of money, if
any, presently payable by him to the Company on account of calls or otherwise in
relation to the shares of the company subject to Section 123 and 124 of the Act.

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

(2} Every such cheque or warrant shall be made payable to the order of the person to
whom it is sent, :




124,
125.

126.

127.

128.

128.

130.

Any one of two or more joint holders of a share may give effectual receipts for any
dividends, bonus or other maneys payable in respect of such share.

Notice of any dividend that may have been declared shall be given to the persons
entitled to share therein in the manner mentioned in the Act.

No dividend shall bear interest against the Company, ;rrespective of the reason for
which it has remamed unpaid. :

ACCOUNTS

{1)The Board shall cause proper books of accounts to be mamtamed under Section 128
of the Act. o :

(2) The Board shall, from time to time, determine whether and to what extent and at
what times and places and under what conditions or regulations, the accounts and
books of the Company or any or them, shall be open to the mspection of members not
being Directors. .

(3) Subject to provisions of the Act, no member {not bemg a Director) shall have any

right of inspecting any account or book or document of the Company except as
conferred by law or authorised by the Board or by the Company in General Meeting.

BALANCE SHEET AND PROFIT AND LOSS ACCOUNT

Balance sheet and Profit and Loss Account of the Company will be audited once in a
year by a quahﬁed auditor for correctness as per provision of the Act.

AUDIT

(1) The first auditor of the Company shall be appointed by the Board of Directors
within one month after its incorporation who shall hold office till the conclusion of first

Annual General Meeting.
{2) The Board of Directors may fill up any casual vacancy in the office of the Auditors.

{3} The remuneration of the auditors shall be fixed by the Company in general meeting
except that remuneration of the first or any auditors appointed by the Board may be

fixed by the Board.
' CAPITALISATION OF PROFITS

{1)Subject to the provisions of Section 63, the company in General Meeting may, upon
the recommendation of the Board resolve :-

. {a} that it is desirable to capitalise any part of the amount for the time being standing

to the credit of any of the Company's reserve accounts, securities premium account,
any capital redemption reserve account, or otherwise available for distribution; and

{b} that such sum be accordingly set free for distribution in the manner specified in
clause(2} among the members who would have been entitled thereto, if distributed by

way of dividend and in the same proportions.

(2} The sum aforesaid shall not be paid in cash, but shall be applied, subject to the
provisions contained in clause (3), either in or towards:-




(i) paying up any amounts for the time being unpald on any shares held by such
members respec?wely, :
(i} paying ug in full, unissued shares of the Company to be aifotted and distributed,
credited as fully paid up, to and amongst such m_embers in t_he proportions aforesaid;
or - ' B I
{iii} partly in the way specified in sub-clause(i) and partfy in that is specified in sub-
_cEause (n) _

(3) Any secunty prem:um account and any capital redemptloo reserve account may,

for the purpose of this regulation, only be applied in the paying up of unissued share
to be tssued to members of the Company as fully pa:d bonus shares

{4 ) "Fhe Board shail give effect to the resolution passed by, _the Company in pursuance
of this regutatlon

131. 1)Whenever such as resolution as aforesaid shal have been passed the Board shall :-

{(a) make all appropriations and applications of the undlvzded profits resolved to be
capitalised thereby and allotment and issue of fully paid shares, if any; and

{b) do all acts things required to give effect thereto.

(2) The Board shall have full power

(a} to make such provision, by the issue of fractional certificates or by payment in
ant cash or otherwise as it thinks fit in the case of shares becommg distributable in

fract:ons ‘and also

(b)_ to authorise any person to enter, on behalf of all the members entitled thereto
into an agreement with the Company providing for the allotment to them
respectivéiy, credited as fully paid up, of any further shares to which that 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 profit, resolved to be capitalised, of the amounts or any part of the amounts

remaining unpaid on their existing shares.

(3) Any agreement made under such authority shaH be effective and binding on all

such members.

SECRECY

132. Subject to the provisions of law of land and the Act, no member or other person (not
being a Director) shall be entitled to visit or inspect the Company's works without the
permission of the Board of Directors or the Managing Director to require discovery of
any information respecting any details of the Company's business, trading or
customers of any matter which is or may be in the nature of a trade secret, mystery of
trade or secret process or any other matter which may relate to the conduct of the
business of the Company or which in the opinion of the Birectors, it will he
inexpedient in the interest of the Company to disclose.
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136.

WINDING UP
Subject to the provisions of Chapter XX of the Act and rules made thereunder—

{1) If the company shall be wound up, the liguidator may, with the sanction of a special
resolution of the Company, and any other sanction required by the Act, divide
amongst the members in specie or kind, the whole or any part of the assets of the
Company, whether they shall consist of property of the same kind or not.

{2} ?gr the purpose aforesaid, the liquidator may set such values as he deems fair upon
any property to be divided as aforesaid and may determine how such division shall be
carried out as between the members or different classes of members.

(3} The liquidator may, with the like sanction, vest the whole or any part of such assets
trustees upon such trusts for the benefit of the contributories as the liquidator, with
the like sanction, shall think fit but so that no member shall be compelied to accept
any shares or other securities whereon there is any liability.

INDEMNITY

Subject to the provisions of the Act, every Director, Chief Executive Officer, auditor,
manager, Chief Financial Officer, Company Secretary and other officer or servant of
the Company (all of whom are herein after referred to a officer or servant) shall be
indemnified by the Company and it shall be the duty of the Directors out of the funds
of the Company to pay, all bona fide costs, losses and expenses which any such officer
or servant may incur or become liable to be reason of any contract entered into or act
or thing done or omitted by him as such officer or servant or in any way in the
discharge of the duties; and in particular and so as not to limit the generality of the
foregoing provisions, agent any liability incurred by such officer or servant in
defending any bona fide proceedings whether civil or criminal in which a judgment is
given in his favour or in which he is acquitted or in discharged or in connection with
any application under Section 463 of the Act in which relief is granted to him by the
Court. The amount for which such indemnity is provided shall immediately attach as a
charge on the property of the Company. o

INSPECTION AND CERTIFIED COPY OF DOCUMENTS

Subject to the provisions of Section 17 of the Act, on being requested by a member, a
copy of each of the following documents shall be sent to him within seven days of the
reguest, upon payment of a fee of Rupees Fifty for each copy:-

(2} the Memorandum of Association;

(b) the Articles of Association; and

(c) every agreement and every resolution referred to in sub-section (1) of Section 117
of the Act, if and in so far as they have not been embodied in the Memorandum of
Association or the Articles of Association. )

Subject to the provisions of Section 85 of the Act, the register of charges and
instrument of charges, kept under sub-section (1) of the said Section, shall be open for
inspection during 9 a.m, to 11 a.m. on working days, subject to 3 days’ prior written
notice of intention of such inspection—

{a} by any member or creditor without any payment of fees; and
{b) by any other person on payment of a fee of Rupees Fifty for each such inspection.




137. {1} The books containing the minutes of the proceedings of the general meetings or of
a resolution passed by postal ballot, shall be open for inspection of the members,
.between 9a.m. to 11 a. .m. on all working days, without charge, subject to 3 days’ prior

- written notice of intention of such lnspectlon from the members '

B {2} On being requested by a member, copy ofany mi nutes referred to in sub-clause (1)
~above, shall be furnished to the member within seven working days subject to
- payment of a fee of Rupees Five for each page of such minutes.

138. The register, if any, maintained under sub-section (3) of Section 187, shall be open to
inspection by any member or debenture-holder of the Company, between 9 a.m. to 11 o
a.m. on all working days, without charge, subject 1o 3 days prior written notice of Sl
intention of such mspectlon from the member o o




MNo. of shares

Signature of

Names Address

Names and Addresses Description
No. | and Occupation of each subscriber taken by Subscribers description &
each Signature of
subscribers Witnesses
1. Satender Mohan Mehta 100 Equity
S/o. Sh. Tara Chand Shares e
58-C, Model House, Ludhiana- £
141002 -5/d- © -
.
Businessman 2 &3
m QLo
3] = T .. O
5 \ Q(n el o
S . 5.0
- N Lo 0o & oo
2. Ravinder Kumar Mehta 100 Equity 5V 038
S/o Sh. Tara Chand Shares g < g o =
74-L, Model House, Ludhiana- § o
141002 -S/d- @ w2
At
Business Man =
Total | 200 Equity
Shares

Date: 27" day of April, 1983







COMPANY NO. 05-26142

CERTIFICATE OF REGISTRATION OF ORDERS OF COURT
CONFIRMING AMALGAMATION OF COMPANIES

Section 391 (&) and 3984 of the Companies Act 1856

Certified that the certified copy of the Behi / Punjab & H t Ch
- High Court Order in C.P. NO. 150 of 2003 AW 84 of QQQQ dated g@{g,{gg_gg regardmg

the amalgamation of undermentsoned
com;;any/eemgames _

/s Indital Tintoria Limited.

with M/s Omax Autos Limited.

-has been registered un'der‘the Companigs Act, 19586,

Given under my hand at NEW DELHI this 22nd day of
Sepiember TworThousa_pd Four,

Sd/-
(V.P.KATKAR) -

NCTOFDELHIAND HARYANA

WASSTT REGISTRAR OF COMPANIES * |}







W THE HIGH COURT FOR THE STATES OF MJNJ@E
AND HARYANA AT CHANDIGARH

Company Petatlon No 150 cf 2003
connected with Company Petition 84 of 2003

N THE MATVER OF
The Companies Act, 1956 (1 of }956)

-And-

IN THE MATTER OF -~ _ -
A Pelition under section 391 and 394 of the said Act

~And-

“IN THE MATTER OF
Amalgamation of:

INDITAL TiNTOHEA LIMITED, A Company incorporated under the provisions of the Compames Act, 1958
and having its regastered off;ce at 6th Floor, Kanchanjunga 18, Barakhamba Hoad New Delhx 110001,-
outside the jurisdiction of this Hon'ble Court, _ - e .

_ ‘THANSFEROR COMPANY
WITH
OMAX AUTOS LIMITED, A Company under the ‘provisions of. the Compames Act, 1956 and havmg its

ﬂegistered office at 69 KM Stone, Delhi-Jaipur Htghway, Dharuhera—122 ‘EOB Das!t Rewan m the Staie of
Haryana wﬂhm the ;ur:sdlcizon of hjs Hsn ble Court. S , ..

S TRA_NSEERE_E COMPANY
AND '
IN THE MATTER CF/ PETITION OF
OMAX AUTOS UMETED 69 KM Stone Del hs-Jaipur Highway, Dharuhera- 122 1 {.}6 Dastt Rewari, Haryana :
PET!T!ONER»TRA&SFEREE COMPANY

PETiTiON on behalf of ths patiﬂoner under sections 391{2) & 394 of the Compames Act, 1958, to
sanction scheme of Amalgamation of Indital Tmtana Ltd WETH Omax Autes Lttf

The Petitioner Transferee Company, theresore hurﬂbly praymg that ihzs Hon' bie Court may be pleased to:

(a) Sanction the Scheme of Amaigamavon of lnditai Tmtona id w:th Omax Autos Ltd as per Annexure
P-1 and declare the same to be binding with effect from the commencement of busmess on the 1st
day of March, 2003 on the: Transferor Company & the Transferee Company, its Share holdears,
Credstors and all concered without any turther act, deed or thing. :




iN THE HiGH COURT FOR THE STATES GF PUNJAB AND HARYANA AT CHANBIGAHH

Company Petmon No 84 of 2(}03
connected with _Cqmpan_y Petition 150 of 2003

IN THE MATTER OF

The Companies Act, 1956 {1 of 1956)

-And- | -

IN THE MATTER OF

A Petition under saction 391 and 394 of the said Act
-And- 7 |

[N THE MATTER OF.

Amalgamat:cn of:

!NDETAL TENTORIA LIMITED;: A-Company mcorporated uadex the prowswns of the Compan[es Act 1956
‘and-having: its registered ‘office at 6th-Floor, Kanchanjunga 18 Barakhamba Road New Deiha 110 001 -
outsade the jurssdlctton of this Hon'ble Court : e , )

e S B ITRA_NSFERGR commﬂv
WITH L " -

OMAX AUTOS LIMITED A Company under the provisions of - ‘the Cempames Act 1956 and ‘having. E!S
Heglstered office. at 69 KM:Stone; ‘Delhi-Jaipur Highway, Dharuhera-f.?:z 106 Dzstk Rewan in the. State
of Haryana w:thsn the junsdrctton of this Hor'ble Court, o oo

IRANSFEBEE cexﬁpmv

AND - _ | e
IN THE mﬂeh OF/ PETITION OF * S _

OMAX AUTOS LiMlTED 89 KM Storie, Dethi- Ja:pur H:ghway, Dharuhera-mz 106 Disit Rewan Haryana :

APPL!CA?@T»TRANSFEREE compmv'

COMPANY PETITEON under sectson 39% (1} read wnth Sec%ron 392 of the Compames Act, 1956,

Iti |s sherefore respectfuily prayed that an order be passed fcr tha toElowmg

() That separate meenngs of tha Ee;u;ty Snareheiders Secure Credttors and Un-secured Credtiors of.
‘the Transferee Company are réquired to be convened for the' purpose of consideration and approval
of the proposed Scheme of Amaigamanon :Ther: Apphcant Transferee Company therefore most




"¢ respectiully submits that separals meetings of the Equity Sh_arehclders, Secured and Un-securad

- Creditors of the; Transfe;ee Company be heid on Saturdéy, 1 Oth'_ May, 2003 as per the following

. “schadule. 7
_COMPANY. . . SECURED . - UNSECURED .~ EQUITY SHARE"
TR CREDITORS .* .. CREDITORS .. - HOLDER. ' -
N -.i‘ransfgree Compan'y' - 100 PM . 200PM. ; 3.30 P.M.

- At the registered office of the Company ai'69 KM Stone, Delhi-Jaipur Highway, Dharubiera-122 108

. Distt. Rewari, in the State of Haryana, or at such. other place(s) as.may be fixed by this Hon'ble.

(i}

(i)

Court or on such date and at such tima(s) as the Hon'ble High may direct, o

That a common chairperson also needs 1o be appointed to chair the aforesaid meetings to be so
held and file his Report before this Hom’ble Court. The Applicant sesk an appropriate direction from
this Hon'tle Court for-appointment of a common. Chairperson in this regard who may be directsd to
chair all the above said mestings and file his réport before this Hor'ble Court thersupon.

That guorum for the meeting of the"'Share .,hoideré,{ié defined ‘under the Companies Act, 1956.
However quorum for the meetings of the Secure and Un-secured Creditors may be fixed as balow:

COMPANY  SECURED CREDITORS UNSECURED CREDITORS -
AR TOTAL NO. QUORUM " TOTALNO. QUORUM. ‘
Transferee | 15 2 oo . BB - 1D

Company

()

)

* proper, may kindly be granted.

or such other, guorum may be fixed as this Hon'ble Court may deem it and proper. "

That it is further suggested the notice of the proposed mestings may be published in one English

‘Newspaper and.in one Hindi Newspaper on in such other manner, as the Hon'ble High Court may

direct,

. That further appropriate directions are required to-be passed as to the issue “of notites™ to the

share " holders, Secured and Un-secured Creditors and for convening, holding and conducting the
meetings proposed above, ' ' o B o

That ;t is ‘also submitied that'-any other qr&e{ or directions, as this Hor'ble Court deems fit and
,  _ORDER ON PETITION
- - Before Hon'ble Mr, Justice MIM. Kumar-
Dated this 26th day of August 2004

The above Company Petition No.84 of 2003 came up for hearing on a 4.4.2003 and‘upo}} reading
the petition, the order dated 4.4.2003 whereby Omax Autos Limited (hereinaiter referred to as the
Transferee Company), was ordered to convene separate, ‘mestings of the sharsholders, Secured

-Creditors- and Unsecured Creditors of the above company for the purpose of considering,

" Amalgamation’ proposed to be made between Indital Tintoria Limited {hersinafter referred as the

Transfercr Company), and annexed to the'afﬁdayit of Mr, Vijay Kumar Gupta dated 2.4.2003
copies of indian Express (English) and Dainik Tribune {Hindi) both dated 16.4.2008 each containing

- the advertisement of the said notica convening the said meeting directed to be held by the said

order dated 4.4.2003 and Haryana Government Gazette dated 22.4.2003 and the affidavit of Justice
(Retd.) S.K.Jain, filed on 6.5.2003 respectively showing the publication and despatch of the notices
convening the said meetings, the reports of the chairperson of the said mestings dated 16.5.2003




- .

" as to the result of the said rmeetings and upon hearing Mr. Ashwani Kumar Ch_opra, SeniofAdvoCaﬁe..

~with Mr. Sumeet Goel, Advocate for the petitioner and Jt is appearing from the reponts that the

- proposed scheme of Amalgamation has been approved unanimously by all shareholders, Secured .

- Creditors and Unsecured Creditors, present and voting in person or by proxy.

This Court doth hereby sanction the arrangement embodied In the scheme of Amalgamation set
forth in the petition and in the schedule hereto and doth hereby declare the same to be binding on
-the Transferor.and Transferee Company and all concerned subject to the orders passed by the
“concerned High Court on the petition of the Transferor Company. Affidavit of Sh. Vijay Kumar

‘Gupta, Company Secretary of the Transferee Company dated 16.4.2004 and Resolutions (Annexure |

A-2 and A-3) shall be read as part of Scheme of Amalgamation sanctioned by this Court.

" That the sald Company, do file with the Registrar k_)f Companies a certified copy of this order within .

30 days from this data,

ScheQuie

.. SCHEME OF AMALGAMATION :
INDIA TINTORIA LIMITED WITH OMAX AUTOS LIMITED
UNDER SECTION 391 READ WITH SECTION 394
OF COMPANIES ACT, 1956

1.1 DEFINITIONS

In this Schemes, uniess repugnant to the meaning or context thereof, the following expressions shall
have the meaning as under: '

a} “The Act” means the Companles Act, 1868;

b)  “The Appointed Date” means commencement of business on 1st March, 2003 or such other date as

the Hon'ble High Court(s) may direct.

¢}  "The Effective Date” means the date-on which the transfer and vesting of the entire undertakings of
the Transferor .Company shall take effect, i.e., the date as spacified in Clause 5 of this Scheme,

d}  "The Schemeg” means this Scheme of Amaigamation where under the Transferor Company is to be
amalgamated with the Transferee Company in the present form or with any modification{s) approved
or imposed oy directed by Members/Craditors of the respective Companies and/or by any competent
authority and/or by the Hon’ble High Court(s). - C

e)  “The Transferor Company” means Indital Tintoria Lid being a company incorporated under the °

provisions of the Companies Act, 1956, and having iis recistered office at 6th Floor. “Kanchanjunga®,
18, Barakhamba Roead, New Delhi 110 001,

) “The Transferee Company” means Omax Autos_ Lid being a company, incorporatad under the
provisions of the Companies Act, 1956, and having its registered ofiice at 69 K M Stone, Delhi-
Jaipur Highway, Dharvhera-122 108, District Rewari, (Haryana). . '

1.2 SHARE CAPITAL

i} The present Authorised Share Capital of the Transferor Company is Rs. 27,50,00,000 divided into
42,352,000 Equity Shares of Rs. 10 each aggregating Rs. 4,25,20,000 and 23,24,800 1% Hedeemahle
Preference Shares of Rs. 100 sach aggregating Rs. 23,24,80,000. The present issusd, Subscribed
and Paid-up Share Capital of the Company is Rs. 27,46,18,660 divided into 42,51,866 Equity
Shares of Rs. 10 each aggregating Rs. 4,25,18,660 and 23,21.000 Preference Shares of RBs. 100
each aggregating Rs. 28,21,00,000. . : ' -
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! -The-"present Au!horlsed Shafe Cap:tal of the 'Fransferee Company is Rs. 30, OO 00, 000 dlwded into’
+ 3,000 ;
‘-'Capstai of the Company IS Hs is 35 0070

000 Eduity Shares of Rs. 10/~ each.-Ths présent Issued, Subsc:nlzed and Pa
00/ .tiw:ded tmo 1 93, 5{3 000 Eqmty Sha : )

each

TRANSFEH OF QNDERTAKING

2.1

With effect from the commencement of business on 1st March, 2003, i.e. the Appomted Date\
subject to the provisions of this Scheme in relation o the modalities of ‘transfer“and vesting, the
undertakang and entire business.and ali immovable propeities where so ever situated incapable of

o passing’ by physecal délivery ‘as also all other assets, ‘capital’ work-in- -progress, eurrent: assets,

‘,mvestments”powers, authorities, aiiotments, approvats and consents hcenses reg:stration confracts,
"engagamenis arangemenl rfghis mteliectuai property nghts._tattes mterests benefﬁs and

o advantages of,whatsoever nature beiongmg to-or in the, cwnersh;p pOWEr, possess:on, control. of or

 vesied inor gran’éed in favour of or ‘enjoyed by th’a Transfemr Company, mcludmg bt w:thaut being
“limited to all licenseés, liberties. easements, advantages, benefits; privileges, lsases,' )

't'.' ancy rights,
ownershap, trade marks, brands, copy rights, quota rights; subsidies, concessions, ‘exemptions,

. sales tax exemptions, concessions/obligations  under EPCG: licenses, -approvals, . clearances;
environmeéntal clearances, authorisations, certification, e;uailty ceriification, utilities; electricity

connections, electronics apd: comptiter link ups, 'services of all types, reserves, provisions, funds,

. benefit- of-all agreements and-all other:interests arising-to the Transterop Company (haramaﬂer

co}lectave!y reférred to as "the said assets”) shall, without any further act or deed or without payment
of any duty or other charges, be transferred to and vested in the Transferee Company. pursuant to
the provisions of Section 394 of the Act, for all the estate; right, titlé and interest of the Trénsferor
Company therein so as-to become the property of the Transferee Company but, subject fo- mortgages,

o ‘charges and. qncumbrances if any, then affécting the umiertakmg ‘of the Transfemr c pany thhout

2.2

such charges in any way extendlng to the underta;{mg of the Transferee Company

Notws!hstandmg what is provided in clause 21 above itis express!y prov:ded that in'n spect to

L —,,Isuc'h“of.the said assets as are movable in natire: or are otherwise capable.of. being. transferred by

53

32

 without the payment bf any. duty or other charges and shal became the properiy of the Transferee

y-,endorsement and de!wery, the same shall be.so. transferred: by.the Transferor
Eansﬁeree Company afier 2he Scheme :s duiy sanct:oned and gsven effect fo

Company accordmgiy

lities oi every kmd nature and descnpt:on of: The Transiemr Company shall
af% stand ansferred or be! deemed o he transferred w::hout any further act. or deed,

.- ‘:-'Sub;ect to i'he othef promsuons of th:s Scheme aii comracts deeds bonds agreements and ofher

instruments- of whaisoever:natura fo which the. Transferor Company is a parly subsisting or having
effect immediately before-the Effective dale shall remain in ful} force and effect against or in favour

" of the Transferee Company and may be snforced ag fully and effectually msi'ead of the Transfaror

Campany, The Transferee Company had been a party thereto

The transfer of the said assels and érabmt:es of the Transteror. Company o me Transferee Company
and the contintiance of all the contracts or legal proceedmgs by, or against The Transferse Company
'shall not affect any. contract or proceedings -relating to the said asset or the Isab;lmes already

- concluded by the. Transferor Company on or after the Appomted Date, =

The Transferee Company may ai any tlme after commg into eh‘ect of zhts Scheme m accordance

_with the provxsmns hareof nf 50 reqmrad under any law or otherwise executa: deeds of conflrma’imn




in favour of the secured creditors of the Transferor Company or in favour of any other, party to any.;
- contact or. arrangemem to. which the: Transferor LCompany is a parly or any writings:as may be.
necessary o be, executed in order to: give formal effect to the above provisions.. The transferge -
‘Company shaill under the provisions of this Scheme be deemed to. be authorised to exacuted any-
such writings on behalf of the Transferor Company and, to implement and carry out all such
formalities or compilance referred to above on the part of %he Transferor Company io be carned out’

performed
IR AJI iegai proce: dmgs of whatever natu ;by or against the Transferor Company,'szf,pa c}mg on the
ated -be’, d:sconﬂnued of be inany. way, prejudiclai!y affected by
vThas Schame though operatwe from ihe Appomted Date, shail be effectwe from the iast of the
da!es on’ wmch cartmed copnes of the Hegh Ceuﬂ(s} order unéer sec’aons 391 and 394 of the Act

_6

_ 7 s EMPLOYEES OF TRANSFEROH CQMPA!\EY

' 74 Al the’ employess of the Transfaror Company :n serv;ce ot the date immadsate!y precadmg ‘the
-date on‘which this scheme' fmaily takes effact, i.e.-the Effective Date, shall become. the employees
~of the: Transferee Company on such date wﬁhout any break or mterfupixon in servtté and- upon
> terms’ and condstions nut less ¥avorable than those subs:stmg in- the Transferor Gompany on the

saud date

7. 2 As far as the Prowdem Fund, Gra%u:ty Fund Superannuataon Fund and any other spec:ai sund o
s trusts “createdior exlstmg tor the’ beneftt of the' employees of the Transferor Company, if any upor
“ this Scheme becommg frnaiiy' ?fectw he Transfe;ee Company shail szan' subsmuted for the
Transferor Company for all' p s€ mtents whatsnwer re attng to %he admm:stratson o
operation of such schemes oF. funds ‘o i’ relation to the obligation to make contributions to the
said funds in-accordance with-the- prows;ons of such.funds. Itis the intent that all the rights, duties
powers and obligations of the Transféror Company in rélation to such funds shail become those o
the Transferse Company. itls clarified that the services:of the. employees of the Transferror Compan'
. will be treated as hav:ng cont:nued for the purposes of the afcfesald funds or prowssens

B CONDHCT OF EUSINESS BY THE CGMPANBES
8.1 From the A;}pomted Date unt:l the Effec’uva Date 1he trans.eror Company

L -_{a)- Shail stand possessed of all its’ pr’opemes and the sa:d assets refarred 1o_m CEause above i
‘ -trust for the Transferee Compaﬂy S : A : :

(b} As the Amaigamaﬁ:on is o take place with- ef?ect from the Appomted Date Ehe Tfansfeafc
Company shall be deemed to have carried on business and aclivities on and from the Appoinie
Date for and on behalf of and for the'benafit and on account of the Transferee Cempaﬁy An
incomeor profit accriing to the Transferor Company and all costs, charges and expenses-¢
loss arising or incurring by the Transferor Company on and from the Appmnied Date shall, it




8.2

8.2
8.3

all putposes and intents, be treéied as the income, profits, cost, charges aﬂd"exp@nses- or
- loss, as the case may be, of the Transferee Company, T

Notwithstanding anything contained in clause 8.1 above, both the Transferor Company and the
Transferee Company shall be free to conduct their respective business and take all steps in this
regard including. raising of funds either through fresh share capitafl or loan during the pendency of
the amalgamation-process. ' a ' I ‘ D ‘

(ISSUE OF SHARES BY TRANSFEREE COMPANY.& OTHER MATTERS -~

8.1 Upon the Scheme finally coming into effect and in consideration of the transfer of all the said
assets and labilities of the Transferor Company 1o the Transires Company in terms of Clauses
2 and 5 of this Scheme, the Transferee Company shall, without any-further application or
deed, issue and allot shares in the Transferee company to the Members of the Transteror
Company whose names appear in the Register of Members as on a particular date (Record
Pate), to be fixed by the Board of Directors of the Transferee Company, in the following ratio :
{i¥ 1 (one).Equity share of the Rs. 10 each of Transferee Company, credited as fully paid
up, for every 28 (twenty eight) Equity Shares of Rs, 10 sach fully paid up of the Transferor

Company .+ . .- ... L. ST
(i} 1 {one} 12% optionally ponvertible cumulative Preference Share of Rs.- 100 each of the

Transferee Company, credited as fully paid up, for every 17 {seventeen} 1% redeemable
Preference Shares of Rs. 100 each fully paid.up of the Transferor Company.

Any fractional shares arising out of the afofesaild sf}gre._ekchanges pracess. shall be paid in cé’sh_. ;

" The ‘Erqdity Share abd Pre'fe;r‘ence Shares 1o be Issued in terms of para 9.1 above shall be subject

to the -provisions of the Memorandum and Articles of Association of the Transferee: Company The

Equity Shares shall rank pari passu in all _respec:swith- the existing Equity Sharesfof Transferee

9.4

8.5.

Company.

“New preference shares will be rédeemable within a peribd of 36 months fr'c‘arrﬁ'}t‘ﬁa‘ﬂ_cfat’é’“of issue with

a put and call option. New preference shares may be converted into.the equity ‘shares of the
Transterée ‘Company at.the option of the share holders at any fime between 12 months .and 18
months from the date of issue at a price o be determined in terms of the then ‘applicablg guidelines
of the Securities and Exchangs Board of the India (SEBI) or any other competent authority, if any,
and subject io such other terms and conditions and may be required in compliance with the SEB
guidslines or-any other competent authority, if any. Outstanding preference shares af end of the 3rd

- year from the dats of issue shall be compulsory redeemed atpar.

The members of the Transferee Company, on approval of the Scheme, shal‘_l"i;fe_"dé‘ém}ed' to have
been their approval us B1{1A) of the Act and other applicable provisions, if ‘any, for-issue of the

Shares to the Members of the Transferor Compaqy in'terms of para 9.1 above.

10. ON THIS SCHEME BECOMING FINALLY EFFECTIVE :

0.1

10.2

10.3

0.4

Enure issued share céé:aéta% and share certificaias of the Transferor Company shall autornatically
stand cancelied. . :

Cross holding of shares between the Transferor Company and the Transferse Company on the
record date, if any shall stand cancelled. o o . .
The Transferee Company shall increase modify its Authorised Share Capital for “the” purpose ‘of
implementing the terms of the Scheme, it necessary’ [ T

New Equity Shares to be issued to the Share-holders of the Transferor Company on;émafgamation
shall be listed on the National Stock Exchanges (NSE), Bombay Stock Exchanges (BSE) and such
other sfock exchanges as may be decided by the Board of Direciors of the Transferee Company.




11

MNatpssary. appl caiion(s) will be made for this purpose by the Transferee Company The Transferee_
-Company shall ndt be under any obligation to list new equity shares to be issted to the members of

the Transferor Ccmpany on the same stock exchange(s} where the Transferee Gompany is presentiy
Hsted, - : - : , T S

'-AG{:O%}NTENG FOR THE AMALGAMAT?ON

 The amatgamadcn shalt be n the nature of amaiagatian by purchase method as defuned in the

12.

121

Accounting standard 14 issued by ‘the Institute of Charlered Accountants of India and’ shall be
accounted for on.that:basis in accordance with the said*AS. Any surplus. -arising. out Amalgamaimn

- shail be treated as capital reserve in the books of ihe Transferes Company On the othsr hand, any
- deiiclent arismg out of amalgamatton shali be treated as gaociwnl! KNS RN

A?PL#CAT!ON TO HIGH CGUHTS

The Transferor Company shalf make applacat;ons!petstsons undar the prcvis:on of sectenns 391 &
. 394 of the Act and ..other applicable:provisions, if any, to the Hon'ble. High Court of Delhi at New

" Delhi for sanctioning of this . Scheme and for dissolution of the Transferor Company without the

12.2 1

: process of w:ndzng up under the prows:on of law and ather conneeted matters

The Transferee Company sha?! also make appiications ! petat;ons under the proves;ons of sections
391 & 394 of the Act and other applicable provisions, if any, to the Hob'ble Court of Punjab &
Haryana at Chandsgarh for sanctsanmg of th:s Scheme under ihe provss;ons of §aw and othes

- connected matters

13..
?a:a';"s

?ﬂODiF]GAT[GNS / AMENDMENTS TO THE SCHE!;'!E

:The Transferor Company and ihe Transferee Company ihrough ihe:r respectwe Board of D:rector‘
-may-make or assent, from fime {0 fime on ‘behalf of aif persons concémed, to any modifications o

ol amendments.of this. Scheme-or of any conditions or fimitation which the Court{s) 4nd any authorsitiet
| under the. law may- -deem. fit to approve of or impose and to resolve all doubt diﬁicuitles that may
arise for carrying out this Scheme anci to do and execute all acts deeds matter and thmgs necessan

: "for carrymg this Scheme mto effect

13.2 In
-« . Directors of the Transferee Company may give and are-authorised to give'all svch d:rectxon as ma

S

in order to gwe eﬁact to thts Scheme orto any. mod;ﬂcaﬂons or amendments 1heram‘ the Board |

ba necessaty Inclucfmg dsrect:ons for settimg any quest:on doubt or dm‘icuity that may anse

133

in the event ihat any cond:t:ons are ﬁrnpesed by any competent auiherity wmch the Transfero

'Company or ihe . Transferee Company find un-acceptable for any reason whatscever then th

" Transferor Company and/or the Transferme Cornpany shall be ent;tled fo wsthdraw fmm the Schem&

14

5.

| ENTERPRETATEBN

i any ‘doubt or dsfference or issue arnses between the Transfefor Cempany and the Traﬂsfera
Company or any of their shate holders or creditors and/or any other person as to the constmcteo
hereof of as to anything eise contained in or relating to or arising -out of this Scheme the sam
shali be referred {o. Mr Rajew K Goel, FCS proprietor of M/s. Rajeev Gos! & Associates, Compan
Secretaries, S-547 School Block, Shakarpur,. Delhi 110 092 whose dac;snon shaii ba fmal an

binding on all cencerned.

. EXPENSES CONNECTED WITH THE SCHEME

All cests charges and EXPENSOS of the Transferor Gompany and the Trarssferae Company incurre
in relation to or in connection with-this Scheme or incidental to the completion of the Amaigamatsc
of the Transferor Company with the Transferee Company In pursuance of this Scheme, shail b
borne .and pald by the Transteree Company, Howaver, In the event of the Schems becoming nt
and vold for any reasen whatsoever, all costs, charges and expenses relating to the amaealgamatic
exergiss -or. incidsnta! theratc shail be ‘bomne and paid by the respscﬁva Companies Encurr]ng :r

: same.




"IN THE HIGH COURT OF PUNJAB & HARVANA AT CHANDIGARH
oL (ORIGINAL JURISDICTION) i -
~ ~ COMPANY PETITIONNO 150 OF 2003 =
e COMPANY PETITION NO 84 OF 2003 | -
. INTHE MATTER OF THE COMPANIES ACT, 1956 (1 OF 1956)
. SECTION 39t ANDsea. . U
INTHE MATTER OF AMALGAMATIONOF |~ =
. INDITAL TINTORIA LIWITED . - - . _- .
L T T IRANSFEROR COMPANY
OMAX AUTOS LIMITED . - ,
S TRANSFEREE COMPANY
AND S |
IN THE MATTER OF
OMAX AUTOS LIMITED |
PETITIONER/TRANSFEREE COMPANY -+ -

- 1, Vijay Kumar Gupta son of Late Sh. J.C.Gupta, aged about SO years, resident of 722/, Nehru Lanewa..
Patel Nagar, Gurgaon do hereby solemnly affirm and say as follows, :

1.

That 1am the Company Secretary ot the Transferee Company - OMAX AUTOS LTD. | say that
I am authorised and competent to affirm this. affidavit for and on behalf of the Transferoe Company -

by virtue of the resolution dated 15.03.2003 passed by. the Board of Directors of the Company in

favour I'say that | am well conversant with the facts and circumstances of the above matter and as

- such am able to depose ths same. A copy of this /resolution is annexed herewith as Annexure-A/t

That para 10.iv of the Scheme of Amalgamation provides as under:

110. Upon this Scheme becoming finally effective

——————————————

iv. New Eguity Shares to be issued to the Share holders of the Transferor Cempany . on

amalgamation shall be listed on the National Stock Exchange (NSE), Bombay Stock Exchange

- {BSE) and such other stock exchanges as may-be decided by the Board of Directors of the

- Transferee Company. Necessary application {s) will be made for this purpose by the Transferee

. Company The Transferee Company shall not be under. any obiligation 1o list new equity

- shares to be issued to the members of the Transferor Company on the same stock exchange(s}
where the Transteree Company is presently listed. S e e

That the Regional Director, Northern Region, Department of Company Affairs, Kanpur in his Bepory/
Alffidavit to this Hon'ble High Court raised an objection on para 10. iv of the Schema of Amalgamation
and stated thal the Transferee Company may be directed to list new Equity Shares to be igsued to
the members of the Transferor Company at the same Stock Exchanges where the shares of the

Transferse Company are prasently listed. , :




4,  That. %he Share holcfers Secured Creditors and Un-secured Creditors .of the: Transferor and the
Transferee ‘Companies while approving the Scheme of Amalgamation, authorised the Board of
Directors to make any amendment or modification in the Scheme of Amaigamatmn Copies of the
e:«xtract of these mee%mgs are already on record of this petstson .

5. Share halders Secured Creditors and Un-secured Credltors cf the Trahsferor and the Transferee
Companies “also authorise the Board of Directors of the . Transferee Ccmpany fo make any
amendment or ‘modification in the Scheme of Amalgamation. - :

6. That by wrtue of the aloresaid powers, the: Board of Directors of the Transfefee Company decnded
1o list new Equity Shares to be issued to the members of the Transferor Company at the sams
Stock Exchanges where the shares of the Transferse Company are presently listed and to modify
clause 10.iv of the Schems of Amalgamatioh 1o give effect to the same. A resolution to this effect”
was passed by the Board of Directors of the Transferee Company in its meefing held on 30th July,
2003. A copy of the aforesald Board resolution is enhclosed herewith and marked as Annexure-A/2,
The Boards of Direciors have also passed ano{her board resolution an the above matier on 13th

. April 2004 a copy of which annexed herewith as Annexure - A/3

7. That i, the underssgned on behalf of the Transferes Campany, do hereby undertake and confirm
that the new Equity Shares to be issued to the members of the Transferor Company shall be listed
on all same Stock Exchanges whare the shares of the Transferee Company are presently listed,
l.e., National Stock Exchangs, Stock Exchange - Mumbai, Tha Deihi Stock Exchange, The Stock

: Exchange Ahmedabad and Lughiana Stock Exchanga
Sd/s
_ wT DEPONENT
SVERIFICATION
Verified at Chandigarh on this 16th day of Apsil; (2004 that the contents of para no.s 1 to 7 of my above
Affidavit are frue to. 'fhe best of my knowledge and beiaef and nothmg matenai has been concealed .
therefrom : o S o : S : : : -
‘ B o S o DEPONEN?

_Annexure A-a

CERTIFIED TRUE COPY OF EXTRACTS OF THE M%NUTES OF Tﬁﬁ 124%?1 MEET%NG i’JF THE
BOARD- OF ‘DIRECTORS OF OMAX AUTOS . LEME'{EE HELD Obé WEDNESDAY B0TH JULY,. 2003 A?
1.00 PMIAT HOTEL MARRIOT, SAKET NEW DELHI .

“RESOLVED that the Board of Directors of the Cﬂmpany do hereby undertake and confcrm that %hp nem
shares to be issued fo the members of Indital Tintoria Limited pursuant to  the Scheme of Amalgamatior
-of Indital Tintoria Limited {the Transteror Company) with Omax Autes Limited {the Transferse. Company
shall be listed on all the Stock Exchanges where the shares of the Transleree Company are presenth
listed, i.e. The National Stock Exchange, The Stock Exchange - Mumbai, The Delhi Stock Exchange
- The Stock Exchange- Ahmedabad and the Ludhiana Stock Exchange and the Transierce Company shal
make nece&s&ry appl:cat:ons ’m these Stock Exchanges in this regard. -

RESOLVED FURTHER that the consent of the Board of Directors of the Company be and is herebn
given. for suniabie amendment in clause 10 (iv) of the Scheme of Amalgamation to give effect 1o the
aforesald and that the .counsels of the Transferor Company and the Transferee Company be and ar
hereby authorised to make appropriate submission before the Hon'ble Hagh Coun of Punjgb & Haryaﬂ‘
at Chandigarh and the Hor’ble High Court of Deihi at New Delha." ‘

CERTIFIED TO .BE TRUE -
f»’or ONEAX AUTOS. LSM!?ED

S
(V.K.GUPTA)
COMPANY SECRETARY




: Annexﬁre A3

EXTRACTS CF THE RESOLUTIONS PASSED BY. THE BOARD OF DIRECTORS OF OMAX AUTOS
LiMITED ON 13TH APR!L 2004

“RESOLVED THAT further to the resolution passed in the meeimg of the Board of Directors off the
Company held on 30th-July, 2603 and in terms. of the provisions of para 13.1 and 18.2 of the Scheme
of Amalgamation as approved by the Share holders, Secured Creditors and Unsscured Creditors of the
Transferor and the Transieree Companies and by virue of the powers/authorisation given by the Share
holders, Secured Creditors and Unsecured Creditors of the Transferor and the Transferee Companies
while approving the Scheme of Amalgamation by way of resolutions passed in their respective
maetings, the Board of Directors of. the Company do hereby, once’ again, underlake and confirm that
the new shares to be issued to the members of indital Tintoria Ltd pursuant to the Scheme of
Amaigamation of Indital Tintoria Lid {the  Transferor_ ‘Company) with Omax Autos Ltd {the Transferee
Company) shall be listed on'all the Stock Exchanges. where the: shares of the Transferee Gompany are
presently listed, i.¢., The Natlonal Stock Exthangs,’ The' Stock Exchange«Mumbaa The Delhi Stock
Exchange, The_ Stock Exchange-Ahmedabad and The Ludhiana Stock Exchange and the Transferse
\Company sha!l make necessary apphcahons io these Stock Exchangas m this regard.

RESOLVED FURTHER THAT in terms of the prowsmns of Tpara 131 and 13.2 of tha Scheme of
Amalgamation as approved by the Share holders, Seclred Creditors .and Unsecured Crediters of the
Transferor and the Transferes Companies, and by wrtue ‘of the powers/authonsation given by the Shars
“holders, Secured Creditors and Unsecured Creditors of the Transferor and the Transferes Companies’
while approving the Scheme of Amalgamanon by way of resolutions: passed in their respective
meetings, clause 10.iv of the:- Scheme of Ama!gamanan be amended to .give effect to the aforesald
dec:smn of. the Board by substxtutmg the ex:stmg clause 10: iv with the-foifowsng new ciause

10. (w) New £qu:ty Shares to be sssued to the Share helders of the Transferor Company on amalgamaison ,
shall be listed on all the Stock Exchanges where the shares of the Transferee Company are presently
listed, i.e., The National Stock Exchange, The Stcck Exchange Mumbas, ‘The Delhi Stock Exchange,

The Stock Exchange-Ahmedabad and The' Ludhiana Stock Exchange. The Transferee Company shati
make necessary app!:catlons to these Stock Exchanges in this regard o ‘ ‘

‘RESOLVED. FURTHER THAT Mr. J.K.Mehta, Managing Director, Mr Vijay Kumar Gug:ta Ccmpany
Secretary. and Mr. Naresh Tardon Executive Director (Finance) of the Company be and are hersby
authorised, jointly and severaily, to execute, sign and swear necessary affidavits to be filed with the .
Hor’ble: High Court of Puniab & Haryana at Chandigarh and the Hon'ble High Court of Delhi at.New
Delhi or with any other competent authority and 20 take ail such steps that may be mqu:red to glve ,
‘effect to the aforesaid resolution. T

RESOLVED FURTHER THAT the counsels m‘ the Tmafewr Company and the T;ansferee company ‘be.
and are hereby autholised to make appropriate submissions before the Hon'ble ngh Cout of Delhi at
New Delhi and the Hon'ble High Court Punjab & Haryana at Chandlgarh and to take a1§ such steps that
may be requrred in the matter :
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IN THE HIGH COURT FOR THE STATES OF
?’UNJAB AND HARYAS‘%A AT CHANBIGARH

j Company Peht;on No. 150 of 2003
connected wath Company Pelition 84_ gf, 2{}03 l__, .

iN THE MATTER OF :
.The Compames Act, 1956 (1 of 1956}

-And-

INTHE MATYER OF . o
‘A Petition under sectwn 391 and 394 of the sald Act e

-And-

N THE MATTER COF
Amafgamanon e

INDITAL TINTORIA LIMITED, A Company incorperated under the prowseons of the Compames Act, 1958
and having its registered office at 6th Floor, Kanchan}unga 18, Barakhamba Heoad, Naw De!hl 110 001
' outs;da the Jurisdiction of this Hon ble Court o

TRANSFEROR COMPANY
WITH -

OMAX AUTOS LIMITED, A Company under the provisions of the Companigs Act, 1956 and hawng its
Registered office at 69 KM Stone,” Dethi-Jaipur nghway, Dhamhera 122 106 Distt Rawan, in the State
of Haryana w:zhm the. jUﬂSdIC’[EOﬂ of thls Hon’ble Coutt ) A

, TRANSFEREE ‘VCOMPANY 7
AND o -
IN THE MATTER OFf PETITION OF
OMAX AUTOS LEM!TED 69 KM Stone Delha»da;pur Hsghway Dharuhera—122 106 Dsstt Rewar: Haryana.
PETI?&O&ER i TRANSFEREE COMPANY

?ET!T!ON on -behalf of the” pe‘atwner under.sections. 391 2) & 394 of fhe Gnmpames Act 1956 to
sanctton scheme of Amakgamaizan of Indital Tintoria i.td W}TH Omax Auios l_td e

The Petataoner Transferee Company, therefore, humbty praymg that th;s Hon*ble Court may be pleased to:

(a) Sanctmn the Scheme of. Amalgamatfon of Indital Tintoria Ltd with Omax Autes Lid as per Aﬁnexure

- P-1 and declare the same to be binding with effect from the commencement of business on the 1st

day of March; 2003 on- ‘the “Transferor Company & the Transferee Company, its Share. holders,
Creditors and all concerned without any further act, deed or thing.

AND
(b}  pass such other/ further ordér{s} as this Hon'ble Court may Vcieem fit and propér.
BEFORE THE HON'BLE MRB. JUSTICE M.M. KUMAR
DATED THIS 26™ DAY OF AUGUST, 2004

Upen C.8. No.150 of 2003 coming for further hearing on 26.8.2004, upon reading the said petition duly




supported by affidavit of Mr. Vuay Kumar Gupta Compar}y Secreiary dated 22 5. 20{}3 the order dates
23.5.2003 whereby Hon' ble; Mr. Justice Hemant; Gupta: ordered. issuance of . notice of the petition &
sanction the Scheme of Amalgamation to the Regional Director, Department of Company Affairs, Kanpu
and Official Liguidater, Chandigash for £5.7.2003. This Hon'ble Court had also’ directed the’ notice ¢
hearing of the petition to be published in the Dainik Tribune, the Indian Express (Chandigarh Edition
and the official Gazette of the Government of Haryana and annexed to an affidavit filed by Mr. Sumee
. Goel, Advocate dated 18.7.2003, copies of the pubilcation of the notice of petition in the official Gazett
of the Haryana Government dated 10.6.2003 and also in the newspapers i.e. Indian Express- (Chandtgaﬁ
Edition) and the Dainik Tribune both dated 11.6:2003 showing the publications of the notice of petitio
and also upon reading the affidavit dated 17.7.2003 of Sh. U.C. Nahata, Regional Director (Norther:
Region), Department of Company Affairs, Kanpur and the report dated 25.7.2003 of the Official Liquidate
attached to this Court and upon going through other material placed on the record of thls pe!stion an
upon hearing Mr.-Ashwani Chopra, Senior Advocate with Mr,. Sumeét Goel, Advpcate, counsel for th
petitioner-Company, Sh. B.K.L. Srivastava, the Official Liquidator on his behalf and alsa in behalf of 8t
U.C. Nahata, Regional Director (Northern Reglon), Depariment of Company Affairs, Kanpur and.

appearing from the reports inter alia that the affairs of the Transferee Company do.not -appear’ to hav
been conducted in a mannar prejudscaat to the interest of their members or to the pubilc mierast. T

'%’HIS caum i)OTH ORBER S P T N _
1,»- : ,That ail the propemes r:ghts and powers of the Tmnsfamr Gompany specrfsed in the, I II and iE! Pa
Schedule hereto and all other properties, rights and powers of the Transferor Company be ‘éransferre:
. without further act or deed, to the Transferee Company and accordingly the same shail, pursuai
' ito] section 394(2) of the Companies Act, 1956, be transferred to and vest in the Transferee Compar
for all the estate and interest of; the Transteror Company therem bu! subject nevertheiess to-z

charges now aﬁectmg the same; and . I 7
2. - That all the ixablllties ancf dutles of the Transferor Company be. transferred w;thout further act \

' deed, 1o the Transferee Company and accordmgly, the same shall, pursuant to section 394(
Companiss Act, 1956 be sransferred to and become the Esab:iiites ancf dutzes of thea Yransfers

. .Company; ‘and:

3. Thatall proceadmg now pend:ng by or agams: the Transferor Ccmpany be contmued by or agaan
the Transieree Company; and e It

4. - 'That the Transferee Company do without further application allot 1o members ef %ha Transfar

- Comipany as providéd In‘the Scheme of Amalgamation herein the shares in ﬁ}e ”E’rarzsferee Ccmpas
o, wh:ch they_\are entst&ed under the said scheme of Ama?gamaﬁon, and '

5, That the petitioner. Transferee Company do within 30 days after. the. date oi thss order. cause

" Tlgsrtified ‘copy of this' order fo be delivered %o the Regsstrar of Ccmpanles, Delhl. and Haryana |

" registration and the Registrar '6f Companies shall place all docurhents” retatmg to the Transfer

Company and registered with him on the file kept by him in relation 1o the Transferee Company al

- ihé file ‘relating. 1o thé said two Companies shall be consolidated accord:ngly subject to the ord
of the concemed High Court on the petmon of the Transferor Company *

g, That any person mterested shau be at liberly to appiy o ihe Court in ihe above matier for &
© direction that may be necessary ’ : _ Lo . . .

Schedule (as_suppiied by the counsel)




INDITAL TINTORIA LIMITED ~

THANSFEROR COMPANY

Regd. Office : 6th Floor, Kanchenjunga 18, Barakhamba Road

New Dethi-110001

~"SCHEDULE ‘OF PROPER?EES

A% 0?\3 31. 03, 2834 '

PAF%TECULAHS

’M' —

RS.
PART-I
SHORT DESCRIPTION OF THE FREE HOLD PROPERTY CONI e T
. OF THE TRANSFEROR COMPANY
PART-{I :
SHORT DESCRIPTION OF THE LEASE HOLD PROPEQTY - NIL

~.OF THE TRANSFERROR COMPANY

PART-IH

SHORT DESCRIPTION OF THE ALL STOCKS SHAHES OEBENTURES
AND OTHER CHARGES IN ACTION OF THE TRANSFEHROR COMPANY

FIXED ASSETS

COMPUTER

VERICLES
CYCLE RICKSHAW
- HERC HONDA CD DAWN MOTOH CYCLE HR-36: E 3918

OFFICE EQUIPMENTS
FUBRNITURE & FIXTURES

RACKS BINS & TROLLEYS
PLANT & MACHINERY

LESS: DEPRECIATION UP TO 31.03.2004
CURRENT ASSETS
STOCKS & wip

DEBTORS
OMAX  AUTOS LIMITED
SATPUSHP STEELS P LTD
CENTURY AUTO ENGG. PVT LTD
BCM SHRI RAM INDUSTRIES LTD

LOANS ADVANCES

EXCISE ACCOUNTS BALANCES

LOANS & ADVANCES TO STAFF

SECURITY HARYANA STATE ELECTR ICITY BOARD
OTHER ADVANCES

598445.00

998.00
35118.00

359090.00

572204.00 -

1302720.05
7481011.55

10350586.60

805154.00

1355880.00

20842283.04

1838918
84448.00°

2237086.08

1343885.00
158510.00
237615.00
225693.00

8545450.60

1355880.00

23282196.31

1983703.00




INCOME TAX DEDUCTION AT' SOURCE - | g 25541.00- /. - 2554:?.0:;:
CASHAND BANK BALANCES B S

CASH AT FACTORY & HO CooT e T BE2ET.00
- CANARA BANK.DHARUHERA (C/A NO:230) -~ =~ " - 120086.32
_CANARA BANK LAJPAT NAGAR,.DELHI- (C/A NO: 14846).»-—.-;2966564.73 ‘
'S.B.. GURGAON (C/A NO: 26064) .- ~% L 191386.12 , f
'FOR WITH.CANARA. BANK LAJPAT NAGAR DELHi - .5229864.00 . 7663168.,1;

- 43835921.01

GRAND TOTAL %
FOR ':‘&gﬁimi Tsséfé%'iﬁ LIMITED

DiREGTOR '
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