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THE COMPANIES ACT, 1956 

COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 

OF 

J.B. CHEMICALS AND PHARMACEUTICALS LIMITED 

The name of the Company is J.B. CHEMICALS AND PHARMACEUTICALS 
LIMITED. 

II. The registered office of the Company will be situated in the State of Maharashtra. 

III The Objects for which the Company is established are:- 

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

1 	To carry on the business as manufactures refiners, importers, exporters, buyers 
sellers agents and dealers in all types of pharmaceuticals Bulk Drugs and 
formulations, chemicals including organic, in organic, industrial, heavy, fine, 
laboratory and basic chemicals, petro-chemicals, photographic chemicals, chemical 
substances, basic intermediates, medicines, pharmaceutical drugs. 

2. To carry on the business of manufacturing and processing of and dealers in 
chemicals, chemical compounds, chemical products, wholesale and retail chemists 
and druggists, chemical engineers, analytical chemicals, importers, exporters, 
manufacturer of and dealers in heavy chemicals, fine chemicals, light and medium 
chemicals, organic and inorganic chemicals, dyes, pharmaceuticals, agricultural 
chemicals, acids, alkalis, petro-chemicals, chemical compounds and elements, 
drugs medicines, antibiotics, tan-in, tan-in extracts, essences, solvents, cellophane, 
insecticides, fungicides, deoder, deoderants as well as bio-chemical, 
pharmaceutical, medicinal, magnesium compounds, bromine, carbonates, silicates, 
ferric oxide, sapicylic acid and other organic or inorganic compounds; 

3. To carry on the manufacture and sale of medicines and preparations, buyers and 
sellers of and dealers. 

*4. To manufacture, buy, sell, import, export and otherwise deal in food products, 
products classified as food products under any law or otherwise, medical devices, 
apparatus, equipment and accessories of every description and over-the-counter 
consumer products, health products and nutraceutical products of every 
description and products falling under ayurvedic, unani, siddha and 
homoeopathy stream of medicine. 

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

5 	To distill, rectify, refine manufacture and deal in essences and essential oils, 
natural and synthetic perfumes and all articles used in perfumery, natural and 
articles used by confectioners, distillers and aerated and mineral water 
manufacturers and manufacturers of artificial waters and other beverages; 

*Inserted vide special resolution passed by the members of the Company at the 42nd  Annual General Meeting held ma September 4, 2018. 



6. To Manufacture, buy, sell, exchange, alter, improve, manipulate, prepare fox 
market and otherwise deal in all kinds of plant, machinery, apparatus, tools, 
utensils, receptacles, substances, materials and things necessary or convenient for 
carrying on any of the above business or proceedings or usually dealt in by 
persons engaged in the like business or proceedings; 

7. To establish, provide, maintain and conduct or otherwise subsidies research. 
laboratories and experimental workshops for scientific and technical research and 
tests of all kinds and to promote studies and research both scientific and technical 
investigation and invention by providing subsidising, endowing or assisting 
laboratories, workshops, libraries, lectures, meetings and conferences and by 
providing for the remunerations of scientific or technical professors or teachers 
and by providing for the award of exhibition, scholarship, prizes and grants to 
students or otherwise and generally to encourage, promote and reward studies, 
researches, investigation, experiments, tests and inventions of any kind that may 
be considered likely to assist any of the business which the Company is authorized 

to carry on; 

8. To acquire and undertake the whole or any part of the business, property and 
liabilities of any person or company carrying on any business which the Company 
is authorized to carry on, or possessed of property suitable for the purpose of this 

Company; 

9. To take, or otherwise acquire and hold shares in any other company having objects 
altogether or in part similar to those of this Company, or carrying on any business 
capable of being conducted so as directly or indirectly to benefit this Company; 

10. To acquire any such shares, stocks, debentures, debenture stock, bonds, units, 
obligations or securities by original subscription, participation in syndicates, 
tenders, purchase exchange or otherwise and to guarantee the subscription thereof 
and to exercise and enforce all rights and powers conferred by or incident to the 

ownership thereof; 

11. To give guarantees and carry on and transact every kind of guarantee and counter 
guarantee business and in particular the payment of any principal moneys, 
interest or other moneys secured by or payable under any debentures, bonds, 
debenture stocks, mortgages, charges, contracts, obligations and securities and the 
payment of dividends on and the repayment of the capital of stocks and shares of 

all kinds and descriptions; 

12. To subscribe for conditionally or unconditionally, stocks, shares and securities of 

any other company; 

13. To receive money on deposit loan or otherwise upon such terms as the Company 
may approve and to give guarantees and indemnities in respect of the debts and 

contracts of others; 

14. To erect, construct, enlarge, alter, maintain, buildings, works and structures of 
every kind necessary and convenient for the Company's business; 

15. To sell, improve, manage, develop, exchange, lease, mortgage, enfranchise, 
abandon, dispose of, turn to account or otherwise deal with all or any part of the 

property and rights of the company; 

16. To sell and mortgage and otherwise in any other manner deal with or dispose of 
the property assets or undertaking of the Company or any part thereof for such 
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consideration as the Company may think fit and in particular for shares, stocks, 
debentures and other securities of any other company whether or not having 
altogether or in part similar to those of the Company; 

17. To search for and to purchase or otherwise acquire from any Government, State or 
Authority and licences, concessions, grants, decrees, rights, powers and privileges 
which may seem to the Company capable of being turned to account and to work, 
develop, carry out, exercise and to turn to account the same; 

18. To purchase, or otherwise acquire, protect, prolong and renew any patents, rights, 
brevets d'inventions, licences, protections and concessions which may appear 
likely to be advantageous or useful to the Company and to use and turn to account 
the same and to grant licences or privileges in respect of the same; 

19. To aid pecuniarily or otherwise, any association body or movement having for 
object the solution, settlement or surmounting of industrial or labour problems or 
troubles on the promotion of industry or trade; 

20. To provide for the welfare of employees (which term includes directors) or 
ex-employees (which includes ex-directors) of the Company and the wives, 
widows, families or dependents of such persons by building or contributing to the 
building of houses, dwellings or chawls or by grants, of money, pensions, 
allowances, gratuities bonus or other payments or by creating and from time to 
time subscribing or contributing to provident and other funds, institutions and 
trust and by providing and subscribing or contributing towards of places of 
instruction and recreation, educational, hospitals and dispensaries, medical and 
other attendants and assistance as the Company shall think fit; 

21. To subscribe or contribute or otherwise to assist or to guarantee money to 
charitable, benevolent, religious, scientific, national, public or any other useful, 
objects or purposes; 

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

23. To subscribe for, take or otherwise acquire and hold shares, stocks, debentures or 
other securities of any other company having objects altogether or in part similar 
to those of the Company or carrying on any business capable of being conducted 
so as directly or indirectly to benefit the Company; 

24. To acquire and undertake all or any part of the business property and liabilities of 
any person or company carrying on or proposing to carry on business which the 
Company is authorised to carry on or be possessed of property suitable for the 
purpose of the Company or which can be carried on in conjunction therewith or 
which is capable of being conducted so as directly or indirectly to benefit the 
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Company and to subsidies or assist any such person or company financially or 
otherwise and in particular by subscribing for shares, stock, debentures, 
debenture-stock or other securities of such Company; 

25. To amalgamate, with any Company, enter into partnership or into any 
arrangements for sharing or pooling of profits, amalgamation, union of interest, 
co-operation, joint ventures, reciprocal concession or otherwise with any person, 
firm or company carrying on or engaged in or about to carry on any business or 
transaction which may seem capable of being varied on or conducted so as directly 
or indirectly to benefit the Company; 

26. To guarantee the payment of money secured or unsecured by or payable under in 
respect of promissory notes, bonds, debentures, debenture-stock, contracts, 
mortgages, charges, obligations instruments and securities of any company or any 
authority, supreme, municipal, local or otherwise or of any person whosoever, 
whether incorporated or not incorporated and generally to guarantee or become 
sureties for the performance of any contracts or obligations; 

27. To lend and advance money or give credit to such person or companies and on 
such terms as may seem expedient and in particular to customers and others 
having dealings with the Company and to guarantee the performance of any 
contract or obligations and the payment of money or any such persons or 
companies and generally to give guarantees and indemnities; 

28. To procure the Company to be registered or recognized in any foreign country or 
place; 

29. To pay all the costs, charges and expenses of any incidental to the promotion, 
formation, registration and establishment of the Company and the issue of its 
capital including any undertaking or other commissions, brokers, fees and other 
charges and to remunerate by cash or allotment of fully or partly paid shares to 
any person, firm or company for services rendered or to be rendered in 
introducing any property or business or in placing or assisting to place shares, 
debentures, debenture-stocks or other securities of the Company or in or about the 
formation or promotion of the Company or the acquisition of property by the 
Company or the conduct of its business or for any other reason which the 
Company may think proper; 

30. To analyse and propose solutions of specific problems encountered in the 
planning and management of industrial undertaking and related economic 
undertaking of all kinds; 

31. To borrow or raise or secure the payment of money, or to receive money or 
deposit at interest for any of the purposes of the Company and at such time or 
times and in such manner thought fit and in particular by the issue of debentures 
or debenture-stock, perpetual or otherwise, including debentures or 
debenture-stock convertible into shares of this Company or any other company or 
perpetual annuities and as securities for any such money borrowed, raised or 
received or of any such debenture-stock convertible into shares of this Company 
or any other company or perpetual annuities and as securities for any such money 
borrowed, raised or received or of any such debentures-stock issued to mortgage, 
pledge or charge the whole or any part of the property, asset's or Revenue and 
profits of the Company, present or future, including its uncalled capital by special 
assignment or otherwise or to transfer or convey the same absolutely or in trust 
and to give the lenders power of sale and other powers as may seem expedient 
and to purchase redeem or pay off any such securities and also by similar 
mortgage, charge or lien to secure and guarantee the performance by the 
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Company or any other person or company as the case may be provided that the 
Company shall not carry on business of banking as defined by the Banking 
Regulation Act, 1949; 

32. To invest moneys not immediately required of the Company in and subscribe for 
take, acquire and hold shares, stocks, debentures or securities of any other 
company or corporation whatsoever and wheresovever and to invest moneys of 
the Company on any other securities and in any other manner including the 
purchase of any book or other debts; 

33. To pay or satisfy the consideration of any property, rights, shares, securities or 
assets whatsoever which the Company is authorized to purchase or otherwise 
acquire, either by payment in cash or by the issue of shares or other securities of 
the Company or in such other manner as the Company may agree or partly in one 
mode and partly in another or others; 

34. To apply for promote and obtain any Act of Parliament or legislature, charter, 
privilege, concession, licence or authorization of any government, state or 
municipality, provisional order or licence of the Board of Trade or other authority 
for enabling the Company to carry on any of the objects into effect or for extending 
any of the powers of the Company for effecting any modification of the 
constitution of the Company or for any other purpose which may seem expedient 
and to oppose any proceedings or applications which may seem calculated 
directly or indirectly to prejudice the interests of the Company; 

35. To enter into any arrangements with any Government or authorities, supreme, 
municipal, local or otherwise or any person or company that may seem conducive 
to the objects of the Company or any of them and to obtain from any such 
government, authority, person or company, any right, privileges, charters, 
contracts, licences and concessions which the Company may think it desirable to 
obtain and to carry out exercise and comply therewith; 

36. To create any depreciation, fund, reserve fund, sinking fund, insurance fund or 
any special or other fund, whether for depreciation or for repairing, improving, 
extending or maintaining any of the properties of the Company or for redemption. 
Debentures or redeemable Preference Shares or for any other purpose whatsoever 
conducive to the interest of the Company; 

37. To place, reserve or distribute as bonus shares among the members or otherwise to 
apply any moneys received by way of premium on shares or debentures issued at 
a premium by the Company or any moneys received in respect of dividends 
accrued on, or arising from the sale of forfeited shares. 

38. To establish, provide, maintain and conduct or otherwise subsidies, assist research 
laboratories and experimental workshops for scientific and technical research and 
experiments, to undertake and carry on with all scientific and technical researches 
equipments and tests of all kinds and to promote studies and research both 
scientific and technical investigations and invention by providing for the 
remuneration of scientific or technical Professors or teachers and by providing for 
awards at exhibition, scholarships prizes and grants to students or otherwise and 
generally to encourage promote and reward studies researches inventions 
experiments tests and inventions of any kind that may be considered likely to 
assist any kind of business which the Company is authorized to carry on; 

39. To establish, promote or concur in establishing or promoting any company or 
companies for the purpose of acquiring all or any of the property, rights and 
liabilities of the Company or for any other purpose which may seem directly or 
indirectly calculated to benefit the Company and to place or guarantee the placing 
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of, subscribe for or otherwise acquire all or any part of shares, business capable of 
being conducted so as directly or indirectly to benefit the Company; 

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

41. To insure with any other company or person against losses, damages, risks and 
liabilities of all kinds which may affect this Company; 

42. To draw, make, accept, endorse, discount, execute, issue, negotiate, assign and 
otherwise deal in cheques, drafts, bills of exchange, promissory notes, hundies, 
debentures, bonds, bills of lading, letters of credit, railway receipts, warrants and 
all other negotiable or transferable instruments; 

43. To open account or accounts with any firm or company or with any Bank or 
Bankers of shroffs and to pay into and to withdraw money from such account or 
accounts; 

44. To apply for, tender purchase or otherwise acquire any contracts sub-contracts, 
licences and concessions for or in relation to the objects or business herein 
mentioned or any of them and to undertake execute, carry out, dispose of or 
otherwise turn of account the same; 

45_ 	To buy, sell, refine manipulate import and deal with whole-sale and retail, in 
commodities, substances, apparatus, machinery, material and articles and things 
of all kinds capable of being used or which can conveniently be dealt in by the 
Company in connection with any of its objects; 

46. To employ experts to investigate and examine into the conditions, prospects, 
value, -character and circumstances of any business concerns and undertaking and 
generally of any assets, property or rights; 

47. To apply for and take out, purchase or otherwise acquire any patents, patent rights 
or inventions, copyright or secret processes which may be useful for the 
Company's objects and to grant licences to use the same; 

48. To adopt such means of making known the products and the business of the 
company as may seem expedient and in particular, by purchase and exhibition of 
works of art or interest, by publication of books and periodicals and by granting 
prizes, rewards and condition; 

49. To procure the incorporation, registration or other recognition of the Company in. 
any country, state or place outside India and to establish and maintain local 
registers and branch place of business in any part of the world; 

50. Subject to the Companies Act 1956 to distribute any of the property of the 
Company amongst the members in specie or kind. 

C. OTHER OBJECTS: 

51. To carry on business of every kind and to act as merchants, traders, commission or 
other agents or in any other capacity whatsoever in India or in any part of the 
world, to carry on the business of providing services of every kind and to import, 
export, buy, sell, exchange, pledge make advances upon or otherwise deal in 
goods produce articles merchandise, service conveniences and amenities of every 
kind and to transact and carry on all kinds of agency business; 
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52. To sell or purchase or otherwise deal in any goods, products, articles and things 
(whether finished, semi-finished or raw materials) whatsoever in our outside India 
and generally to carry on business as exporters, importer and dealers; 

53. To carry on the business of navel and tourist agents and contractors and to plan, 
draw, prepare, sell, arrange for and execute for tourists and travellers package 
tours and provide for convenience of all kinds in the way of through tickets, 
excursions, return tickets, circular tickets by means of any kind whatsoever 
including automobiles, motor-buses, river boats, sea ferrying vehicles, whether 
mechanized or otherwise, railways, aeroplanes etc., meals and/or lodging 
accommodation, sight seeing, amusement, recreation, sports, entertainment of all 
kinds, guides, inquiry bureaus, libraries reading rooms, safe deposit vaults, 
baggage transportation etc; 

54. To act as agents and/or representatives of railways, airlines, hotels, tour operators, 
transport agencies, shippers, insurance companies, established in India or in any 
part of the world and whether exclusively or along with others and also to 
represent, act as agents or carryon on behalf of others any business carrying on of 
which is either incidental or conducive to the business carried on by the Company; 

55. To run, manage or let on hire, taxicabs, de-luxe coaches, lorries, cars, trucks, 
station wagons, aeroplanes, airships, hackney carriages, vessels, farriers boats, and 
all other vehicles of whatsoever kind propelled by electricity, gas gasoline, 
compressed air, steam, manual power, mechanized power, oil, crude oil, atomic or 
other energy or by whatsoever means and one place to another (whether within 
India or other wise) for the purposes of carrying, conveying, transporting goods, 
materials produce, machinery, animals, passengers, merchandise, mails and all 
such things which may be conveniently transported. 

56. To act as representatives of manufacturers agents (deb-creders or otherwise and 
for sales or purchase), dealers, sales, representatives, brokers, stockists or 
otherwise, for goods of all kinds, both wholesale and retail; 

57. To carry on business of processing, Improving finishing, fabricating and preparing 
for market any material, articles or thing, whatsoever whether finishedif 
semi-finished or raw and either for resale of or on job basis; 

58. To acquire and take over receipts formula and full information as to the processing 
of any raw material and any other semi finished or finished article or thing of any 
kind or nature whatsoever; 

59. To carry on business of packing, repacking and labelling any material, article or 
thing of any kind whatsoever purchased by the Company for resale or on job 
basis; 

60. To carry on the business as a manufacturers of and dealer in all types of 
containers, receptacles, boxes, cartons, cases, drums, cages, bines, jars, carboys, 
tubes, crates, packing cases, cans, bottles, vials and fittinos therefrom of every kind 
and to manufacture and deal in plastic, bakelite, celluloid, glass, wood, plywood, 
hard-board, straw-board and boards of all other descriptions and any other 
material whether chemically treated or not which can be used as packing material; 

61. To manufacture, produce, import, export, buy, sell and deal in lotions, extracts, 
oils, soaps, cosmetics, creams, unguents, pomades, powders, preparations for the 
teeth and hair, rouge, paints, sachets, toilet requisites and preparations, salts and 
perfumery goods of all kinds and descriptions and other commodities, articles and 
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things of an analgous description character or use; 

62. To carry on business as manufacturers, Importers and exporters of and dealers (as 
agents or otherwise) in dyes, dyestuffs, dyeware, textile auxiliary products, 
colours, paints, pigments, compounds, yarnishes, plastics and plastic goods, 
synthetic resins, disinfectants, fertilizers, salts insecticides, pesticides, germicides, 
vermifuges, acids, alkalis, isinglass, glues, gums, polish and compositions and 
medicinal, industrial, surgical, hospital and laboratory furniture, equipment and 
apparatus and other preparations compound substances, apparatus and articles as 
also all proprietary preparations and articles of all kinds intended for or capable of 
being used in or in connection with any such business as aforesaid; 

63. To carry on business as chemical engineers, sterilizers, dyers, cleaners, makers of 
chemical plant and materials, laboratory proprietors, metallurgists, engineers and 
metal and wood-workers electroplaters and general storekeepers and merchants; 

64. To buy, sell, manufacture, refine, manipulate, import, export and deal in all 
substances, apparatus and things required by any customers of or persons having 
dealings with the Company either by wholesale or retail; 

65. To carry on business of exporters, importers and general merchants, traders, 
commission agents and manufacturers, distributors, concessionaires and agents in, 
any goods articles commodities or classes of goods, articles or commodities 
whatsoever; 

66. To carry on any other business whether manufacturing or otherwise which may 
seem to the Company capable of being conveniently carried on in connection with 
any business of the Company or calculated direbtly or indirectly to enhance the 
value of, or render profitable any of the Company's property or rights for the time 
being; 

67. To carry on the business as dyers, bleachers and calico printers, in a dyehouse or a 
textile mill and as wholesale or retail chemists, druggist, analytical or 
pharmaceutical chemists and as manufacturers of paints, oils and varnisher and as 
dealers in dyes and chemicals and as dealers in flavours and perfumery materials 
and as exporters and importers and to manipulate, prepare for market and 
otherwise deal in all goods, merchandise, articles, things, wares and manufactures 
and also other products whastsoever of the Company; 

68. To carry on the business as manufacturers of chemicals, distillers, dyemakers and 
to manufacture and deal in all kinds of dyestuffs, chemicals, auxiliaries etc; 

69. To carry on the business of pharmaceutical manufacturing and general chemists 
and druggists and manufacturers of and dealers in all kinds of toilet requisites, 
candle makers, manufacturers of perfumes, collectors of flowers and perfume 
producing vegetation; 

70. To carry on the business of manufacturing of and formulation of and dealers in 
sodium nitrite, sodium nitrate, nitric acid, nitrone acid, ammonium nitrate and 
nitrite and other nitrate of copper, lead, zinc, gold, silver, mercury, nickel, tin, 
arsenic, lithium and other elements to manufacture and deal in inorganic and 
organic cheinicals and fertilizers of all types, petro-chemicals of all types, 
explosives industrial and other types of rubber, glass, coal, silicon and 
phosphorous and electro-chemicals, chemical compounds of elements and 
elements (gaseous liquids and solids); 
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76. 	To carry on the business of Hotel, Restaurant, Cafe, Roadside Motel, Holiday 
Camp, Caravan site and Apartment house keepers, Refreshment Room and 
Lodging house keepers, Bakers Confectioners, licensed victuallers, wine, beer and 
spirit merchants, importers and manufacturers of aerated mineral and artificial 
water and other drinks, purveyors, caterers for the public generally, dairymen, oil 
merchants, importers and brokers of food, hairdressers, perfumers, chemists, 
launderers, reading, writing and newspaper room, libraries, grounds and places of 
amusement, recreation, sport, entertainment and instruction, sight seeing, tours, 
tour operators, tobacco, cigar and cigarette merchants, to own, build and operate 
ropeways, minitrains, and motorized boating, to act as agents for railways, airlines 
and shipping companies and carriers and general agents, manufacturers 
representatives and other business which can conveniently be carried on in 
connection therewith; 

71. To carry on the business of an investment company and to buy, underwrite, invest 
in and acquire and hold shares, stocks, debentures, debenture stock, bonds, units, 
obligations and securities, issued or guaranteed by any company constituted or 
carrying on business in India or elsewhere and debentures, debenture-stock 
bonds, units, obligations and securities issued or guaranteed by any government, 
state, dominion, sovereign, commissioners public body or authority, supreme, 
municipal, local or otherwise, firm or person whether in India or elsewhere and to 
deal with an turn to account the same provided always that no investment 
imposing unlimited liability shall be made; 

72. To manufacture and deal in medical and surgical dressings and appliances patent 
medicines, chemical and scientific apparatus; 

73 	To transact or carry on agency business and in particular in relation to the 
investment of money the sale of property and the collection and receipt of money 
and to carry on business as importers and exporters; 

74. 	To furtherness of the aforesaid objects of the Company amongst other things:- 

(a) to enter into negotiations with or enter into arrangements and contracts 
and conclude the same with foreign and/or Indian parties and persons for 
obtaining by grant, licences and/or any other terms, formulate and other 
rights and benefits and to obtain technical and engineering information, 
assistance and services, know how and expert advice for installation of 
plant and machinery, production and manufacture of the above products; 

(b) to pay for technical know how, technical and engineering assistance and 
information and/or service, rights or privileges acquired by the Company 
either in shares of the Company of partly in shares and partly in cash or 
otherwise; 

75. To carry on any business or branch of business which this Company is authorized 
to carry on by means or through the agency of any subsidiary company or 
companies and to enter into any arrangement with such subsidiary company for 
sharing the profits and bearing the losses of any business or branch so carried on 
or for financing any such subsidiary company or guaranteeing its liabilities, or to 
make any other arrangement which may seem desirable with reference to any 
business or branch so carried on including power at any time and either 
temporarily or permanently-  to close any such branch or business; 

77. 	To carry on the business as refreshment contractors, managers, or keepers of 
restaurants, refreshment room proprietors, refreshment caterers and contract in all 
its branches, importers of all refreshment and consumable stores and pros isions. 
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We the several persons whose names and addresses are subscribed are desirous of being 

formed into a company in pursuance of this Memorandum of Association and we 

respectively agree to take the number of shares in the capital of the Company set 

opposite our respective names. 

Name Occupation 
and the 

description of the 
Subscriber 
Jyotindra 

Bhagwanlal Mody 
Son of 

Bhagwanlal 
Mody 

( Business) 
Ansuya Jyotindra 

Mody 
Wife of Jyotindra 

Mody 
(Business) 

Dinesh 
Bhagwanlal Mody 

Son of 
Bhagwanlal 

Mody 
(Business) 
Kumnd 

Dineshchandra 
Mody 

Wife of 
Dineshchandra 

Mody 
(Business) 

Shirish 
Bhagwanlal Mody 

Son of 
Bhagwanlal 

Mody. 
(Business) 

Bharati Shirish 
Mody 

Wife of Shirish 
Mody 

(Business) 
Pallavi Bharat 

Mehta 
Wife of Bharat 

Mehta 
(Business) 

(Business) 	40 (Forty) Equity 	Sd. J.B. Mody 
7, Avillion, 	 Shares 

Little Gibbs Rd, 
Bombay- 6. 

- do- 	 10 (Ten) Equity 	Sd. Ansuya J 
Shares 	 Mody 

(Business) 

Maheshwar Niketan, 	40 (Forty) Equity Sd. D. B. Mody 
Peddar Rd., 	 Shares 

Bombay- 26. 
(BusilICSS) 

10 (Ten) Equity 	Sd. Kurland D. 
Shares 	Mody 

(Business) 

Kshitij, 	 40 (Forty) Equity 	Sd. S. B. Mody 
Flat No. 232 	 Shares 

47 Nepensea Rd., 
Bombay-6, 
(Business) 

- do- 	 10 (Ten) Equity 	Sd. Bharafi S.  
Shares 	Mody 

(Business) 

10 (Ten Equity 	Sd. 
Flat No.23, 	 shares 	 P.B. Mehta 

Nepean Sea Rd., 
Bombay-6. 
(Business) 

Occupation and 
	

Shares agreed to 
	

Signature 
Address of the 	be subscribed by 

	
Of the 

Subscriber 	 subscriber 
	

Subscriber 

Signature of the 
witness, the name, 

address and 
description  

J. K. Shah 

Jitendra Kantilal 
Shah 

Son of Kantilal Shah 

Chartered 
Accountant 

C/o. J. K. SHAH & 
CO. 

16, Balton Road 
Bombay - 1 

160 
TOTAL 
	

One hundred 
Sixty Equity 

Shares 

Bombay 

Dated 16th day of November, 1976 
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THE COMPANIES ACT, 2013 

Company Limited by Shares 
(Incorporated under the Companies Act, 1956) 

ARTICLES OF ASSOCIATION 

OF 

J.B. CHEMICALS & PHARMACEUTICALS LIMITED 

I. TABLE "F" EXCLUDED 

1. (1) The regulations contained in Table "F" in the First Schedule to the 
Companies Act, 2013, shall not apply to the Company, except in so far 
as the same are contained herein or expressly made applicable in 
these Articles or by the Companies Act, 2013. 

(2) The regulations for the management of the Company and for the 
observance by the Members thereof and their representatives shall, 
subject to exercise of the statutory powers of the Company with 
reference to the repeal, deletion, substitution, modification or 
alteration of, or addition to, its regulations by resolution as prescribed 
or permitted by the Companies Act, 2013, be such as are contained in 
these Articles. 

IL INTERPRETATION 

2. (1) In the interpretation of these Articles, unless repugnant to the 
subject or context :- 

Table "F" not 
to apply but 
Company to be 
governed by 
these Articles. 

Interpretation 
Clause 

(a) "Company or "this Company-  means 'J.B CHEMICALS & "Company" or 
PHARMACEUTICALS LIMITED". 	

Company" 

(b) "Act" means the Companies Act, 2013, or any statutory modification 
or re-enactment thereof for the time being in force or the Companies 
Act, 1956 to the extent any provision of the Companies Act, 2013 has 
not been brought into force, and the term shall be deemed to refer to 
applicable section thereof which is relatable to the relevant Article in 
which the said term is used in these Articles, so far as may be 
applicable. 

(c) "Articles" or "these Articles" means these Articles of Association of "Articles" 
the Company for the time being or as altered from time to time. 

(d) "Board of Directors" or "Board" means the Board of Directors of the "Board of 
Company or the directors of the Company collectively. 	 Directors" or 

"Board" 

(e) "Capital" means the share capital for the time being, raised or 
authorized to be raised, for the purpose of the Company. 

(f) "Chairman" means the Chairman of the Board of Directors for the "Chairman" 
time being of the Company. 



(g) "Executor" or "Administrator" means a person who has obtained 
Probate or Letters of Administration, as the case may be, from the 
Court of competent jurisdiction and shall include the holder of a 
Succession Certificate authorizing the holder thereof to negotiate or 
transfer the shares or shares of the deceased member and shall also 
include the holder of a Certificate granted by the Administrator-
General under Section 31 of the Administrators-General Act 1963. 

(h) "Legal Representative" means a person who in law represents the 
estate of a deceased Member. 

(i) "Registrar" means the Registrar of Companies, Maharashtra or any 
officer or person authorized under the Act or the Rules to discharge 
the functions of the Registrar of Companies. 

"Executor 	or 
Administrator" 

"Legal 
Representative" 

"Registrar" 

(j) "Rules" means the rules prescribed under the Act and includes a 
circular or clarification issued under or for the purposes Of the Act. 

(k) "Seal" means the Common Seal for the time being of the Company. 	"Seal" 

(2) Words importing the singular...num/set-. shall..nclude- the plural 
number and itice.sferSa and word's importing masculine gender, where 
the context admits shall include the ferriinine and other gender. 

(3) Unless the context otherwise requires, the words or expressions used 
in these Articles and defined or explained in the Act or the Rules shall 
have the same meaning as assigned in the Act or the Rules. 

(4) "In writing" and "written" include printing, lithography, e-mail and 
other modes of representing or reproducing words in visible form. 

(5) The marginal notes used in 'these . Articles shall not affect the 
construction thereof. 

"Number" and 
"Gender" 

Expression in 
the Articles to 
bear the same 
meaning as the 
Act 

"In writing" & 

Marginal note 
not to affect 

construction 

3. The business of the Company shall comprise of all the business Business of 
mentioned or included in the Memorandum of Association and all Company 
incidental matters and may, subject to the Act and subject to the 
provisions of these presents, be cailied t?ry by or under the supervision, 
control and management of the' 

from 
and according to such 

regulations as the Directors may from tiine to time prescribe and any 
branch or kind of business which the Company is authorized to carry on 
may be suffered to be 'in abeyance 'Whether such branch or kind of 
business may hav6 been 'actually .ednirrienced or not so long as the 
Directors shall from time to time 'deem advisable. 

III. SHARE CAPITAL AND VARIATION OF RIGHTS 

4. Subject to the provisions of the Actand these Articles, the shares in the 
capital of the Company shall be under the control of the Directors who 
may issue, allot or otherwise dispose off the same or any of them to such 
persons, in such proportion and on such terms and conditions and for 
such consideration and either at a premium or at par or at discount and 
at such time as they may from time to time think fit, and with power 
subject to sanction of the Company in general Meeting, to give any 
person the option to call for or be allotted shares of any class (as the case 
may be for the time being) of the Company. 

Shares to be 
under Board's 
control 



Subject to provisions of the Act, Rules and these Articles, the share 
capital of the Company shall be of two kinds viz. (1) (a) Equity Share 
Capital with voting rights, or (b) Equity Share Capital with differential 
right as to dividend, voting or otherwise and (2) Preference Share 
Capital. 

5. The authorised share capital of the Company is as specified in Clause 
V of the Memorandum of Association, subject to being increased as 
hereinafter provided and in accordance with the regulations of the 
company and the Legislative provisions for the time being in force. 
Subject to the provisions of the Act, the shares in the capital of the 
Company for the time being whether original or increased or reduced 
may be divided into classes, with preferential, deferred, qualified or 
other rights, privileges, conditions or restrictions attached thereto 
whether in regard to dividend, voting, return of capital or Otherwise. 

6. Any unclassified shares of the Company for the time being (whether 
forming part of the original capital or of any increased capital of the 
Company), may be issued either with the sanction of the Company in 
general meeting or by the Board with such rights and privileges annexed 
thereto and upon such terms and conditions as the general 
meeting/Board sanctioning the issue of such shares may direct and, if no 
such direction is given and in all other cases, as the Directors shall 
determine and in particular, such shares may be issued with a 
preferential or qualified right as to dividends, voting and in distribution 
of assets of the Company and any Preference Shares may be issued on 
the terms that they are or at the option of the Company or otherwise are 
liable to be redeemed or converted into equity shares. 

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

Kinds of Share 
capital 

Authorised 
Capital 

Unclassified 
shares 

New Capital same 
as existing capital 

Issue of Shares for 
consideration other 
than cash 

8. Subject to the provisions of the Act, these Articles and other applicable 
law, the Board may issue and allot shares in the capital of the Company 
for consideration other than cash as the Board deems fit and such shares 
so allotted may be issued as partly paid-up or fully paid-up 

9 (1). Every member shall be entitled, without payment, to receive one Issue of Share 
certificate for all the shares of the same class registered in his name. Certificates 
Every share certificate shall specify the name of the person in whose 
favour it is issued, the share certificate number and the distinctive 
number of the shares to which it relates and the arnotant paid-up thereof. 
Such certificate shall be issued only in pursuance' of a resolution passed 
by the Board or committee thereof and on surrender In' the Company of 
its letter of allotment or its fractional coupons of requisite value, save in 
cases of issues against letters of acceptance or of renunciation, or in cases 
of issue of bonus share. PROVIDED THAT if the letter of allotment is 
lost or destroyed, the Board may impose such reasonable terms, if any, 
as it thinks fit, as to evidence and indemnity and the payment of out of 
pocket expenses incurred by the Company in investigating evidence. 



Redeemable/ 
Comestible 
Preference Shares. 

(2) (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 one month after the application for the registration of transfer 
or transmission or within such other period as the conditions of issue or 
listing conditions or other regulations may provide: 

(a) one certificate for all his shares without payment of any charges; or 

(b) several certificates, each for one or more of his shares, upon payment 
of such charges as the Board may fix for each certificate after the first. 

(ii) Every certificate shall be under the Seal and shall specify the shares to 
which it relates and the amount paid-up thereon. 

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

10. (1) The Company shall have a power to issue shares with differential 
rights to such persons and subject to such terms and conditions as the 
Board deems fit subject to provisions contained in the Act and the Rules. 

(2) The Company shall have a power to issue shares on preferential basis 
to such persons and subject to such terms and conditions as the Board 
deems fit subject to provisions contained in the Act and the Rules. 

it Subjects to the provisions of the. Act, the Company shall have the 
power to issue Preference Shares which are or at the option of the 
Company liable to be redeemed or converted into equity shares and the 
resolution authorizing such issue shall prescribe the manner, terms and 
conditions of redemption or conversion. 

12. On the issue of Redeemable Preference Shares under the provisions 
of Article 11 hereof, the following provisions shall take effect 

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

(b) no such shares shall be redeemed unless they are fully paid; 

(c) the premium, if any, payable on redemption must have been 
provided out of the profits of the Company or, if permitted under the 
Rules, out of the Company's Securities Premium Account before the 
shares are redeemed; 

(d) where any such shares are redeemed out of the profits of the 
Company, there shall, out of such profits, be transferred, a sum equal to 
the nominal amount of the shares to be redeemed, to a reserve; to be 
called "Capital Redemption Reserve Account", and the provisions of the 
Act, except as provided in Section 55 of the Act, relating to reduction of 
the capital shall apply as if the Capital Redemption Reserve Account 
were paid-up share capital of the Company. 

Provisions to apply 
on issue of 
Redeemable 
Preference Shares 
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13. If any share certificate be• worn out, defaced, mutilated or torn or if 
there be no further space on the back for endorsement, then upon 
production and surrender thereof to the Company, a new certificate may 
be issued in lieu thereof. If any certificate is lost or destroyed, then upon 
proof thereof to the satisfaction of the Company and on execution of 
such indemnity and payment of such expenses for investigation of 
evidence as the Company deems adequate, and upon satisfaction of the 
Board or committee thereof, a new certificate in lieu thereof shall be 
given. Every certificate under this Article shall be issued on payment of 
such fees as fixed by the Board. 

14. The provisions of the above Articles relating to issue of certificates 
shall mutatis mutandis apply to issue of certificates for any other security 
that may be issued by the Company. 

15. Except as required by law, no person shall be recognized by the 
Company as holding any share or other security upon any trust, and the 
Company shall not be bound by, or be compelled in any way to 
recognize (even when having notice thereof) any equitable, contingent, 
future or partial interest in any share or other security, or any interest in 
any fractional part of a share or other security, or (except only as by 
these Articles or by law otherwise provided) any other rights in respect 
of any share or other security except an absolute right to the entirety 
thereof in the registered holder of share or other security. But the Board 
shall be at liberty at its sole discretion to register any share in the joint 
names of any two or more persons or the survivor or survivors of them. 

16 (1). If at any tim 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 
the Act and the Rules, and whether or not the Company is being wound 
up, be varied with the consent in writing of the holders of three-fourths 
of the issued shares of that class, or with the sanction of a special 
resolution passed at a separate meeting of the holders of the shares of 
that class. 

16 (2). To every such separate meeting, the provisions of these Articles 
relating to general meetings shall mutatis mutandis apply. 

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

18. The Company in general meeting may, by ordinary resolution from 
time to time, increase the capital by creation of new shares, such 
increases to be of such aggregate amount and to be divided into shares 
of such respective amounts as the resolution shall prescribe. The new 
shares shall be issued upon such terms and conditions and with such 
rights and privileges annexed thereto, as the resolution shall prescribe. 
Whenever the capital of the Company has been increased under the 
provisions of this Article, the Directors shall comply with the provisions 
of Section 64 of the Act. 

Issue of duplicate. 
certificate 

Variation of rights 
attached to shares 

Increase of capital 
by the Comp.my 
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19. Subject to the provisions of the Act and all other applicable Power 
provisions of law, as may be in force at any time and from time to time, darshares  
the Company may issue shares; either equity or any other kind with rights ntial  
differential voting rights and the resolutions authorizing such issue shall - 
prescribe the terms and conditions of the issue. 

to issue 
with 

voting 

20. The Company shall have power, subject to and in accordance with all 
applicable provisions of the Act to acquire/purchase and hold or re-
issue any of its fully or partly paid shares on such terms and conditions 
and up to such limits as may be determined by the Board or prescribed 
by law from time to time and may make a payment out of free reserves 
and securities premium account in respect of such acquisition/ purchase. 

21. The Board shall observe the restrictions as to allotment of shares to 
the public contained in Section 39 of the Act, and shall cause to be made 
and filed the returns as to allotment. 

22. None of the funds of the Company shall be applied in the purchase of 
any shares of the Company, and it shall not give whether directly or 
indirectly and whether by means of a loan, guarantee, the provisions of 
security or otherwise any financial assistance for or in connection with 
the purchase or subscription of any shares in the Company or in its 
holding Company save as provided in the Act. 

IV. ALTERATION OF CAPITAL 

23. Subject to provisions of the Act, the Company may, from time to 
time by ordinary resolution: 

(a) Increase its share capital by such amount as it thinks expedient, to be 
divided into shares of such amount, as may be specified in the 
resolution; 

(b) consolidate and divide all or any of its share capital into shares of 
larger amount than its existing shares- 

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

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

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

24. Where shares are converted into stock: 

(1) the holders of stock may transfer the same or any part thereof in the 
same manner as, and subject to the same Articles under which, the 
shares from which the - tock arose might before the conversion have been 

Restrictions 	on 
allotment 

Funds of the 
Company may not 
be applied in 
purchase of shares 
of the Company. 

Power to alter share 
capital 

Conversion 	of 
shares into stock 

6 



transferred, or as near thereto as circumstances admit: 

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

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

(3) such of the Articles contained herein as are applicable to paid-up 
shares shall apply to stock and the words "share" and "shareholder" in 
those regulations shall include "stock" and "stock-holder" respectively. 

25. The Company may, by special resolution, reduce in arty manner and 
with, and subject to, any incident authorised and consent required by 

Reduction of 
Capital. 

(a) its share capital; 
(b) any capital redemption reserve account; or 
(c) any securities premium account, 
and in particular capital may be paid off on the footing that it may be 
called up again or otherwise. 

The rights conferred upon the holders of the shares (including 
Preference Shares, if any) of any class issued with preferred or other 
rights of privileges shall, unless otherwise expressly provided by the 
terms of the issue of shares of that class be deemed not to be modified, 
commuted, affected, abrogated, dealt with or varied by the creation or 
issue of further shares ranking pan passu therewith. 

V. FURTHER ISSUE OF CAPITAL 

26. (1) Subject to the provisions of the Act and the Rules, where at any 
time it is proposed to increase the subscribed capital of the 
Company by issue of further shares, then the Company shall 
offer such further shares: 

(a) to the persons who, at the date of the offer, are holders of the 
equity shares of the Company, in proportion, as nearly as 
circumstances admit, to the capital paid-up on those shares. 

Such offer shall be made by a notice specifying the number of 
shares offered and limiting a time not being less than fifteen 
days and not exceeding thirty days from the date of the offer 
within which the offer, if not accepted, shall be deemed to 
have been declined. The offer, aforesaid shall be deemed to 
include the right exercisable by persons concerned to renounce 
the share offered to them in favour of any other person and the 
notice shall contain a statement of this right, provided 
however that the Directors may decline, without assigning any 
reason, to allot any shares to any person in whose favour any 

Further issue of 
capital 
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Securities premium 
Account 

member may renounce the shares offered to hint After the 
expiry of the time specified in the notice aforesaid or on 
receipt of earlier intimation from the person to whom such 
notice is given that he declines to accept the shares offered, the 
Board may dispose of them in such manner which is not 
disadvantageous to the shareholders and the Company; 

(b) to employees under a scheme of employee stock option, 
subject to special resolution passed by the Company and 
subject to such conditions as may be prescribed; or 

(c) to any person, under authority of special resolution, whether 
or not those persons include the persons referred in clause (a) 
or clause (b) above, in such proportion and on such terms and 
conditions and whether for cash or otherwise and whether at 
par or at premium or at discount, as the general meeting shall 
determine. The provision of this sub-clause (c) is in addition to 
and not in derogation of general power contained in Article 4. 

(2) The provision of Article 26(1)(a) is not to authorize and shall not be 
deemed to authorize any person to exercise the right of renunciation for 
a second time on the ground that the person in whose favour the 
renunciation was first made has declined to take the shares comprised in 
the renunciation, unless the Board or any committee appointed by the 
Board expressly authorizes such second renunciation. 

(3) In accordance with the provisions of the Act and the Rules, nothing in 
this Article shall apply to the increase of the subscribed capital of the 
Company caused by the exercise of an option as a term attached to the 
debentures issued or loans raised by the Company to convert such 
debentures or loans into shares in the Company. 

27. Where the Company issues shares at a premium whether for cash or 
otherwise, a sum equal to the aggregate amount of the premium 
received on these shares shall be transferred to an account to be called 
"Securities Premium Account" and the provisions of the Act relating to 
the reduction of the share capital of the Company shall, except as 
provided in the Act and this Article, apply as if the securities premium 
account were the paid-up share capital of the Corepany. 

28. If by the conditions of allotment of any shares, the whole or part of 
the amount or issue price thereof shall be payable by installments, every 
such instalment shall, when due be paid to the Con:pany by the person 
who for the time being is the registered holder of the shares or his legal 
representatives, and shall for the purposes of these Articles be deemed to 
be payable on the date fixed for payment and, in case of non-payment, 
the provisions of these Articles as to payment of interest and expenses, 
forfeiture and the like and all the other relevant provisions of these 
Articles shall apply as if such installments were a call duly made and 
notified as hereby provided. 

29. Subject to the provisions of the Act, Rules and these Articles, the 
Board may issue and allot shares in the capital of the Company as 
payment for any gPods, property so'd or transferred or for services 
rendered to the Company in the conduct of its business or in saiistaction 
of any outstanding debt or obligation of the Company and any share,-
which may be so issued shall be deemed to be fully paid-up shares. 
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30. 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 
therefore placed on the register shall, for the purposes of these Articles, 
be a member. 	 • , 

31. The money (if any) which the Board of Directors shall, on the 
allotment of any shares being made by them, require or direct to be paid 
by way of deposit, call or otherwise, in respect of any shares allotted by 
them, shall immediately on the inscription of the name of the allottee in 
the Register of Members as the name of the holder of such shares, 
become a debt due to and recoverable by the Company from the allottee 
thereof, and shall be paid by him accordingly. 

32. Every member or his legal representative, heirs, executors or 
administrators shall, to the extent of his assets which come to their 
hands, be liable to pay to the Company, the portion of the capital 
represented by his share or shares which may, for the time being, remain 
unpaid thereon, in such amounts at such tim or times and in such 
manner as the Board of Directors shall, from time to time, in accordance 
with the Company's regulations require or fix for the payment thereof. 

33. The joint-holders of shares shall be liable severally as well as jointly 
for the payment of all installments and calls due in respect of such 
shares. 

VI. UNDERWRITING AND BROKERAGE 

34. Subject to the provisions of the Act and the Rules, the Company may 
at any time pay such commission to any person in connection with the 
subscription or procurement of subscription to its securities (whether 
absolutely or conditionally), as determined by the Board provided that 
the commission shall not exceed in the case of shares five percent of the 
price at which the shares are issued and in the case of debentures two 
and half percent of the price at which the debentures are issued. The 
cotrunission may be satisfied by the payment in cash or the allotment of 
fully or partly paid-up shares or debentures or partly in one way and 
partly in the other. 
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35. The Company may on any issue of shares or debentures pay a Brokerage 
reasonable sum for brokerage as fixed by the Board. 

VII. LIEN 

36. (1) The Company shall have a first and paramount lien — 

(a) on every share (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 a member, for all monies presently payable by him or his estate 
to the Company: 

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

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

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

Provided that no sale shall be made — 

(a) unless a sum in respect of which the lien exists is presently payable; 
Or 

(b) until the expiration of fourteen days after a notice in writing stating 
and demanding payment of such part of the amount in respect of which 
the lien exists as is presently payable, has been given to the registered 
holder for the time being of the share or the person entitled thereto by 
reason of his death or insolvency. 

(2) For the purpose of sale referred in sub-clause (1) above, the Board 
may cause to be issued a duplicate certificate in respect of such shares 
notwithstanding any provision contained in these Articles or apply for 
rematerialisation of the shares in question. In order to give effect to any 
such sale, the Board may authorize one of their members or other officer 
of the Company to execute a transfer thereof on behalf and in the name 
of such member. The Board shall, without prejudice to any other 
provision, have power and authority to ask the depository, in which the 
shares in question are held, to transfer such shares to the purchaser 
approved by the Board. 

38 (1) The purchaser of such shares shall be registered as the holder of 
the shares comprised in any such transfer. 

(2) The receipt issued by the Company for the consideration received on 
sale of such shares (along with execution of instrument of transfer or 
transfer of shares in the depository system) shall constitute a good title to 
the shares and the purchaser shall be registered as holder of the shares. 

(3) The purchaser shall not be bound to see to the application of the 
purchase money, nor shall his title to the shares be affected by any 
irregularity or invalidity in the proceedings in reference to the sale. 

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

40. In exercising any lien, the Company shall treat and be entitled to treat 
the registered holder of any share as absolute and beneficial holder 
thereof in entirety and accordingly shall not (except as ordered by a 
court of competent jurisdiction or unless required by any statute) be 
bound to recognize any equitable or other claim to, or interest in, created 
in favour of any other person by such registered holder. Any notice of 
such third party interest given by such registered holder to the Company 
shall be of no consequence or effect and the Company's lien shall prevail 
notwithstanding any prior interest created by the registered holder in the 
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shares or any notice of prior interest served by him on the Company. 

41. The provisions of these Articles relating to lien shall mutatis mutandis 
apply to any security for the time being issued by the Company. 

' 	VIII. CALLS 

42 (1). The Board of Directors may from time to time make such call as it Directors may make 
thinks fit upon the members in respect of all monies unpaid on the Cans  
shares, whether on account of the nominal value of the shares or by way 
of premium, held by them and each member shall pay the amount of 
every call so made on him to the Company and at the times and places 
appointed by the Board of Directors A call may be made payable by 
installments. 

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

(3) The Board may, from time to time, at its discretion, extend the time 
fixed for payment of any call in respect of all or some member(s) as it 
may deem appropriate. 

(4) A call may be postponed or revoked at the discretion of the Board. 

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

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

45 (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 tl. sum is 
due shall pay interest thereon from the day appointed for payment 
thereof to the time of actual payment at such rate as may be fixed by the 
Board. 

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

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

47. In case of non-payment of calls as aforesaid, all the relevant 
provisions of these Articles as to payment of interest and expenses, 
forfeiture or otherwise shall apply as if such sum has become payable by 
virtue of a call duly made and notified. 
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48. On the trial of hearipg of any action or suit brought by the 
Company against any member or his representatives for the recovery 
of any money claimed to be due to the Company in respect of his 
shares, it shall be sufficient to prove that the name of the member, in 
respect of whose shares the money is sought to be recovered, is entered 
in the Register of Members as the holder or one of the holders of shares, 
that the resolution making the call is duly recorded in the minute book 
and that notice of such call was duly given to the member or his 
representative sued in pursuance of these Articles and it shall not be 
necessary to prove the appointment of the Directors who made such 
call, nor that a quorum of Directors was present at the Board meeting at 
which any call was made, nor that the meeting at which any call was 
made was duly convened or constituted nor any other matter 
whatsoever, but the proof of a matter aforesaid shall be conclusive 
evidence of the debt. 

Evidence in action 
for a call 

49. (1) The Board: 	 Payment of calls in 

(a) may, if it thinks fit, receive from any member willing to advance the advance 
same, all or any part of the monies uncalled and unpaid upon any 
shares held by him; and 

(b) upon all or any 'of the monies so advanced. may (until the same 
would, but for such advance, become presently payable) pay interest 
at such rate as may be fixed by the Board. 

(2) Nothing contained in this Article shall confer on the member paying 
such advance (i) any right to participate in profits or dividend or (ii) 
any voting right in respect of the moneys so paid by him until the 
same would, but for such advance payment, become presently 
payable by hint 

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

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

52. Neither a judgement or a decree in favour of the Company for calls 
or other moneys due in respect of any shares nor any part payment of 
any money received by the Company which shall from time to rime be 
due from any member in respect of any shares either by way of 
principal or interest nor any indulgence granted by the Company in 
respect of payment of any such money shall preclude the forfeiture of 
shares in accordance with the provisions contained herein. 

53. The provisions of these Articles relating to calls shall, ;nutatis 

mutandis, shall apply to all other securities for the time being issued by 
the Company. 
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IX. FORFEITURE 

54. If any member fails to pay the whole or any part of any call or 
instalment of a call on or before the day appointed for the payment 
of the same or any extension thereof, the Board may, at any time 
thereafter during such time as the call or instalment remains 
unpaid, serve a notice on such member requiring him to pay the 
same together with any interest that may have accrued and all 
expenses that may have been incurred by the Company by reason 
of such non-payment. For the purposes of the provisions of these 
presents relating to forfeiture of shares, the sum payable upon 
allotment in respect of share be deemed to be a call payable upon 
such share on the day of allotment. 

55. The notice aforesaid shall: 

(a) name a further day (not being less than fourteen days from the 
date of the notice) and a place or places on and at which such 
call or instalment and interest thereon and expenses as 
aforesaid are to be paid; and 

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

56. If the requirements of any such notice as aforesaid are not complied 
with, any shares in respect of which such notice has been given, may at 
any time thereafter, before the payment required by the notice has been 
made, be forfeited by a resolution of the Board to that effect. Such 
forfeiture shall include all dividends declared or any other moneys 
payable in respect of the forfeited shares and not actually paid before the 
forfeiture. 

57. When any share shall have been so forfeited, notice of the forfeiture 
shall be given to the member in whose name it stood immediately prior 
to the forfeiture, and an entry of the forfeiture, with the date thereof shall 
forthwith be made in the Register of Members, but no forfeiture shall be 
invalidated by any failure to give such notice or make such entry as 
aforesaid. 

58. Neither the receipt by the Company of a portion of any money which 
may from time to time be due from any member in respect of his shares 
nor any indulgence that may be granted by the Company in respect of 
payment of any such money, shall preclude the Company from 
proceeding to enforce a forfeiture in respect of such shares as herein 
provided. 

59. (1) Any shares so forfeited shall be deemed to be the property of the 
Company, and the Board may sell, re-allot, or otherwise dispose of the 
same either to the original holder thereof or to any other person, upon 
such terms and in such manner as it thinks fit 

(2) 	Notwithstanding anything contained herein, at any time before a 
sale or disposal as aforesaid the Board shall have power and liberty to 
cancel the forfeiture on such terms as it thinks fit. 

60. (1) A person whose shares have been forfeited shall cease to be a 
member of the Company in respect of the forfeited shares but shall, 
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notwithstanding the forfeiture, be liable to pay arid shall forthwith pay 
to the Company, on demand all calls, installments, interest and expenses 
owing upon or in respect of such shares at the time of the forfeiture 
together with interest thereon from the time of the forfeiture until 
payment, at such rate fixed by the Board. 

(2) The Board may, if it thinks fit, but without being under any 
obligation to do so, enforce the payment of the whole or any portion of 
the money due, without any allowance for the value of the shares at the 
time of forfeiture or waive payment in whole or in part. The liability of 
such person shall cease only when the Company shall have received the 
full payment of all such monies or shall have waived the same. 

61. The forfeiture of a share shall involve the extinction, at the tim of the 
forfeiture, of all interest in and also of all claims and demands against 
the Company in respect of the share and all other rights incidental to the 
share except only such of those rights as by these Articles are expressly 
saved. 

62. A 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 shares. 

63. Upon any sale, re-allotment or other disposal under the provisions of 
the preceding Articles, the certificate or certificates originally issued in 
respect of the relative share 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, and 
the Board or any committee thereof shall be entitled to issue a new 
certificate or certificates in respect of the said shares to the persons or 
p'rson entitled thereto. 

64. Upon any sale after forfeiture or for enforcing a lien in exercise of the 
powers herein before given, the Board may, if necessary, appoint some 
person to execute an instrument for transfer of the shares sold and cause 
the purchaser's name to be entered in the register of members in respect 
of the shares sold, and after his name is entered in the register of 
members in respect of such shares, the validity of the sale shall not be 
impeached by any person. 

65. (1) The Company may receive the consideration, if any, given for the 
share on any sale or disposal thereof and may execute a transfer of the 
shares in favour of the person to whom the share are sold or disposed of; 

(2) The transferee shall thereupon be registered as the, holder of the 
shares; and 

(3) The transferee shall not be 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 forfeiture, 
sale or disposal of the shares. 

66. The Directors may, subject to the provisions of the Act, accept a 
surrender of any share from or for any member desirous of 
surrendering on such terms as they think fit. 
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67. The provisions of these Articles relating to forfeiture shall apply, 
mutatis mutandis, to any other security issued by the Company for the 
time being. 

X. TRANSFER AND TRANSMISSION OF SHARES 

68. The instrument of transfer of any share shall be in writing and all 
the provisions of Section 56 of the Act and the Rules shall be duly 
complied with in respect of all transfers of shares and the registration 
thereof. The instrument of transfer of any share in the company shall be 
executed by or on behalf of both the transferor and transferee. 

69. The Board may, subject to the right of appeal conferred by the Act 
decline to register — 
(a) the transfer of a share, not being a fully paid share, to a person of 
whom they do not approve; or 
(b) any transfer of shares on which the company has a lien. 

70. The Board may decline to recognise any instrument of transfer 
unless— 

(a) the instrument of transfer is in the form as prescribed in the Rules 
made under the Act; 

(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 and title of the transferor to make 
the transfer; and 

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

Form of transfer 
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71. (i) An application for the registration of transfer of shares in the 
Company may be made either by the transferor or the transferee. 

(ii) Where the application is made by the transferor and relates to 
partly paid shares, the transfer shall not be registered unless the 
Company gives notice of the application to the transferee in the manner 
prescribed under the Rules and the transferee gives no objection to the 
transfer within two weeks from the receipt of notice. 

72. The instrument of transfer of any share shall be duly stamprd and 
executed by or on behalf of the transferor and by or on behalf of the 
transferee. The transferor shall be deemed to remain the holder of such 
share until the name of the transferee is entered in the Register of 
Members in respect thereof. 

73. Subject to provisions of the Act and the Rules, transfer of shares in 
the Company of a deceased member thereof made by his legal 
representative shall, although the legal representative is not himself a 
member, be as valid as if he had been a member at the time of the 
execution of the instrument of transfer. 

74. No fee shall be payable to the Company, in respect of the transfer or 
transmission of shares. 

75. The Company shall incur no liability or responsibility whatever in 
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consequence of its registering or giving effect to any transfer of shares 
made or purporting to be made by any apparent legal owner thereof as 
shown or appearing in the Register of Members to the prejudice of 
persons having or claiming any equitable right, title or interest to or in 
the 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 thereto, 
any book of the Company, and the Company shall not be bound or 
required to regard or attend or give effect to any notice which may be 
given to it of any equitable right, title or interest, or be under any liability 
whaoever 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 
shall nevertheless be at liberty to regard and attend to any such notice, 
and give effect thereto if the Board of Directors shall so think fit. 

76. The Directors may, on giving seven days previous notice by 
advertisement in some newspaper circulating in the district in which 
the registered office of the Company is situated, close the register of 
members and/or register of debenture holders at such time or times 
and for such period or periods as the Directors think fit, not exceeding 
in the aggregate forty-five days in each year, but not exceeding thirty 
days at any one time. 

77. (1) On the death of a member, the survivor or survivors where the 
member was a joint holder, and his nominee or nominees or legal 
representatives where he was a sole holder, shall be the only persons 
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 in respect of any share which had been jointly 
held by him with other persons. 

78 (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 — 

(a) to be registered himself as holder of the share; or 
(b) to make such transfer of the share as the deceased or insolvent 
member could have made. 

(2) The Board shall, in either case, have the same right to decline or 
suspend registration as it would have had, if the deceased or insolvent 
member had transferred the share before his death or insolvency. 

(3) The person registering himself as the holder or transferring the 
shares of the deceased as aforesaid shall indemnify and keep harmless 
the Company and its directors and officers from all liability that may 
arise from giving effect to such registration or transfer. 

79. (1) If the person so becoming entitled shall elect to be registered as 
holder of the share himself, he shall deliver or send to the Company a 
notice in writing signed by him stating that he so elects. 
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(2) If the person aforesaid shall elect to transfer the share, he shall testify 
his election by executing a transfer of the share. 

(3) All the limitations, restrictions and provisions of these Articles 
relating to the right to.  transfer and the registration of transfers of 
shares shall be applicable to any such notice or transfer as aforesaid as 
if the death or insolvency of the member had not occurred and the 
notice or transfer were a transfer signed by that member. 

80. A person becoming entitled to a share by reason of the death or 
insolvency of the holder shall be entitled to the same dividends and 
other advantages to which he would be entitled if he were the registered 
holder of the share, except that he shall not, before being registered as a 
member in respect of the share, be entitled in respect of it to exercise any 
right conferred by membership in relation to meetings of the Company: 

Provided that the Board may, at any time, give notice requiring any such 
person to elect either to be registered himself or to transfer the share, and 
if the notice is not complied with within ninety days, the Board may 
thereafter withhold payment of all dividends, bonuses or other monies 
payable in respect of the share, until the requirements of the notice have 
been complied with. 
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81. A right of the person entitled to a share by transmission shall be 
subject to the right of the Directors to retain such dividend or moneys 
as is provided in these Articles or other moneys payable in respect of 
the share. 

XL DEMATERIALISATION OF SECURITIES 

82. (1) Notwithstanding anything contained in these Articles, the 
Company shall be entitled to dematerialize its existing securities, 
rematerialize its securities held in the depositories and/or offer its fresh 
securities in a dematerialized form pursuant to the Depositories Act, 
1996 and the Rules framed there under, if any. 

(2) Every person subscribing to or holding securities of the Company 
shall have the option to receive security certificate or to hold the 
securities in a dematerialized form with a depository. If a person opts to 
hold his security with a depository, the Company shall intimate such 
depository the details of allotment of the security to enable the 
depository to enter in its records the name of the allottees as the 
beneficial owner of that security. 

(3) Where securities issued by the Company have been held in electronic 
form in a depository, the provisions of the Depositories Act, 1996, rules 
made there under and bye-laws made pursuant thereto shall govern 
holding, transfer and transmission of such securities of the Company. 

(4) Notwithstanding anything to the contrary contained in the Act, or 
these Articles, a depository shall be deemed to be registered owner for 
the purpose of effecting transfer of ownership of security on behalf of the 
beneficial owner. 

(5) Save as otherwise provided above, the depository as the registered 
owner of the securities shall not have any voting rights or any other 
rights in respect of the securities held by it. 
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Every person holding securities of the Company and whose name is 
entered as the beneficial owner in the records of the depository shall be 
deemed to be a member of the Company. The beneficial owner of the 
security hall' -e entitled to all the rights and benefits and be subject to all 
the liabilities in respect of his security which- are registered in the name 
of a depository. 

(6) Except as ordered by a court of competent jurisdiction or as required 
by law, the Company shall be entitled to treat the person whose name 
appears on the Register of Members as the holder of any share or where 
the name appears as the beneficial owner of shares in the records of the 
depository, as the absolute owner thereof and accordingly shall not be 
bound to recognise any trust or equitable, contingent, future or partial 
interest in share, or (except only as is by these Articles otherwise 
expressly provided) any right in respect of a share other than absolute 
right thereto in accordance with these Articles in favour of any other 
person whether or not the Company has express or implied notice 
thereof but the Board shall be entitled at their sole discretion to register 
any shares in the joint names of any two or more persons or the 
survivors of them. 

(7) Every depository shall furnish to the Company information about the 
transfer of securities in the name of „the beneficial owner or details of 
beneficial owners at such time or at such intervals and in such manner as 
may be specified by the bye-laws and the Company in that behalf. 

(8) Except as specifically provided in these Articles, the provisions 
relating to joint holders of securities, calls, lien on shares, forfeiture of 
securities and transfer and transmission of securities shall be applicable 
to securities held in depository so far as they apply to shares in physical 
form subject to the provisions of the Depository Act, 1996. 

(9) The securities in the capital shall be numbered progressively 
according to their several denominations, provided, however, that the 
provision relating to progressive numbering shall not apply to securities 
of the Company which are dematerialized or may be dematerialized in 
future or issued in future irk dematerialized form. Every forfeited or 
surrendered security held in physical form shall continue to bear the 
number by which the same was originally issued. 

(10) The Company shall caused to be kept a Register and Index of 
security holders in accordance with all applicable provisions of the Act 
with details of shares held in physical and dematerialized form in any 
media as may be pernmted by law including in any form of electronic 
media.  

83. 	Notwithstanding anything contained in these Articles, every 
member of the Company or holder of other security may nominate in 
accordance with the provisions of the Act and in the manner prescribed 
there under, a person to whom all the rights in the shares of the 
Company shall vest in the event of his death. Any nomination so made 
shall be dealt with by the Company in accordance with the provisions of 
the Act and the Rules. Without prejudice to the foregoing and to the 
extent it is consistent, such nomination in respect of securities held in 
dematerialized from shall be made in accordance with the provisions of 
the Depository Act, 1996 rules made there under and the bye-laws. 

Register and Index 
of security holders 

Nomination 
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XII. BORROWING POWERS 

84. Subject to the provisions of the Act, the Board of Directors, may, from 
time to time at its discretion, by a resolution passed at a meeting of the 
Board, accept deposits from members (either in advance of calls or 
otherwise) and from other persons or generally borrow or raise finance 
or secure the payment of any sum or sums of money for the purposes of 
the Company. Provided, however, where the moneys to be borrowed 
together with the moneys already borrowed (apart from temporary loans 
obtained from the Company's bankers in the ordinary course of 
business) exceeds the aggregate of the paid - up capital of the Company 
and its free reserves, the Board of Directors shall not borrow such 
moneys without the sanction of the Company in general meeting. No 
debt incurred by the Company in the excess of the limit imposed by this 
Article shall be valid or effectual unless the lender proves that he 
advanced the loan in good faith and without knowledge that the limit 
imposed by this Article had been exceeded. 

85. The repayment of moneys borrowed as aforesaid may be secured in 
such manner and upon such terms and conditions in all respects as the 
Board of Directors may think fit, and in particular in pursuance of 
resolution passed at a meeting of the Board by any mortgage, charge or 
other security upon all or any part of the property of the Company (both 
present and future), including its uncalled capital for the time being. 

86. Any debentures, debenture stock or other securities may be issued at 
a discount, premium or otherwise and may be issued on condition that 
that they shall be convertible into shares of any denomination, and with 
any special privileges and conditions as to redemption, surrender, 
drawing, allotment of shares attending (but not voting) at general 
meetings, right to appoint Directors and otherwise, Provided that 
debentures with the right to allotment of or conversion into shares shall 
not be issued except with the sanction of the Company in general 
meeting. 

87. If any uncalled capital of the Company is included in on charged by 
any mortgage or other security, the Directors may, subject to the 
provisions of the Act and these Articles, make call on the member if 
such mortgage or security is executed. 

XIII. GENERAL MEETINGS 

88. All general meetings other than annual general meeting shall be 
called extraordinary general meetings. 

89. (1) The Company shall, in addition to any other meetings, Laid a 
general meeting as "Annual General Meeting" at the intervals and in 
accordance with the provisions of the Act and this Article. The Annual 
General Meeting of the Company shall be held within six months after 
the expiry of each financial year provided however that if the Registrar 
of Companies shall have for any special reason extended the time 
within which the Annual General Meeting shall be held by a further 
period not exceeding three months, the Annual General Meeting may 
be held within the additional time fixed by the Registrar. Except in the 
case where the Registrar has given an extension of time as aforesaid for 
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holding an Annual General Meeting, not more than fifteen months 
shall elapse between the date of one Annual General Meeting and that 

of the next. 

(2) Every Annual Meeting shall be called for a time during business 
hours, that is, between 9.00 a.m. and 6.00 p.m. on any day that is not a 
national holiday as the Board may from time to time determine and it 
shall be held either at the registered office of the Company or at some 
other place within the city or town in which the registered office of the 
Company is for the time being situated. The notice calling the meeting 

shall specify it as the Annual General Meeting. 	 • 

90. Every member of the Company shall be entitled to attend either in 
person or by proxy and the auditor of the Company shall have the right 
to attend and to be heard at any general meeting which he attends on 
any part of the business which concerns him as Auditor. At every 
Annual General Meeting of the Company, there shall be laid on table 
the Directors' Report and Audited Statements of Account, Auditors' 
Report (if not already incorporated in the Audited Statements of 
Account) and the Register of Directors and Key Managerial Personnel 
and their shareholding which register shall remain open and accessible 

during the continuance of the meeting. 

91. The Board may,. whenever it thinks fit, call an extraordinary general 
meeting to transact any business or conduct the same through postal 

ballot. 

The Board shall call an extra ordinary general meeting upon a 
requisition in writing by any member or the members holding in the 
aggregate not lass than one-tenth of such of the paid up capital as at 
that date carries the right of voting in regard to the matter in respect of 
which the requisition has been made, and upon which all calls or other 

sums then due have been paid. 

Report, Statement 
and Registers to be 
laid before the 
Annual General 
Meeting 

Extraordinary 
General Meeting 

Requisition 	of 
Members to state 
object of Meeting 92. Any valid requisition so made by members must set out the 

matters for the consideration of which the meeting is called and must 
be signed by the requisitionists and be deposited at the registered 
office; provided that such requisition may consist of several documents 
in like form each signed by one or more requisitionists. 

93. Upon receipt of any such requisition, the Board shall forthwith call 
an extraordinary general meeting, and if it does not proceed within 
twenty-one days from the date of receipt of a valid requisition in 
regard to any matter, to call a meeting for the consideration of that 
matter on a day not later than forty-five days from the date of receipt of 
such requisition, then the meeting may be called and held by the 
requisitionists themselves within a period of three months from the 

date of requisition as aforesaid. 

94. Any meeting 'called under the foregoing Articles by the 
requsitionists shall be called in the same manner, as nearly as possible 
as that in which meetings are called by the Board. 
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When a Director or-
any two members 
may call an 
extraordinary 
meeting 

95. If at any rime there are not within India sufficient directors capable of 
acting to form a quorum, or if the number of directors be reduced in 
number to less than the minimum number of directors prescribed by 
these Articles and the continuing directors fail or neglect to increase the 
number of directors to that number or to convene a general meeting, any 
director or any two or more members of the Company holding not less 
than one-tenth of the total paid up share capital of- the Company may 
call an extraordinary general meeting in the same manner as nearly as 
possible as that in which meetings may be called by the Directors. 

96. (1) A general meeting of the Company may be called by giving not 
less than clear twenty-one days notice either in writing or through 
electronic mode in the manner as is or may be prescribed in the Rules 

(2) A general meeting may be called after giving shorter notice than that 
specified in clause (1) hereof if consent is accorded thereto in writing or 
by electronic mode by not less than ninety-five percent of the members 
entitled to vote at such meeting. 

PROVIDED that where any members of the Company are entitled to 
vote only on some resolution or resolutions to be moved at meeting and 
not on the others, those members shall be taken into account for the 
purposes of this clause in respect of the former resolution or resolutions 
and not in respect of the latter. 

(3) Every notice of the meeting of the Company shall specify the place, 
date, day and hour of the meeting and shall contain a statement of the 
business to be transacted at such meeting. 

Length of notice of 
meeting 

Shorter notice 

(4) Notice of every meeting of the Company shall be given in the manner 
prescribed under the Act and the Rules: 

to every member of the Company, legal representative of any 
deceased member or the assignee of any insolvent member; 

(ii) 	to auditor or auditors for the time being of the Company; and 
every director of the Company. 

PROVIDED that where the notice of a meeting is given by advertising 
the same in the newspaper circulating in the neighborhood of the 
registered office of the Company, the statement of material facts referred 
to in Section 102 of the Act need not be annexed to the notice as required 
by that Section but it shall be mentioned in the advertisement that that 
the statement has been forwarded to the members of the Company. 

(5) Every notice convening a meeting of the Company shall state with 
reasonable prominence that member entitled to attend and vote at the 
meeting is entitled to appoint proxy to attend and vote instead of himself 
and that a proxy need not be a member of the Company. 

97. Any accidental omission to give any such notice as aforesaid to, or 
the non-receipt thereof by, any member or other person who is entitled 
to it for any meeting, shall not invalidate the proceedings of any 
meeting. 

98. (1) (a) In the case of an annual general meeting, all business to be 
transacted at the meeting shall be deemed special with the exception of 

(1) 

Omission to give 
notice not to 
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proceedings 
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business relating to: 

the consideration of financial statements and reports of 
Board of Directors and auditors; 
the declaration of any dividend; 

the appointment of directors in place of those retiring; and 
the appointment of, and the fixing of the remuneration pf, 
the auditors; and 

(b) In the case of any other meeting, all business shall be deemed 
special. 

(2) Where any item of business to be transacted at any meeting of The 
Company is deemed to be special as aforesaid, there shall be anneaed 
to the notice of the meeting a statement, setting out all material facts 
concerning each such item of business, including in particular the 
nature of the concern or interest, financial or otherwise, if any, of every 
director or manager, every other key managerial personnel and 
relatives of such director, manager and key managerial personnel. 	t 

PROVIDED that where any such item of special business to he 
transacted at a meeting of the Company relates to, or affects any other 
company, the extend of shareholding interest in that other company of 
every director, manager, if any, and of every other key managerial 
personnel of the Company, if the extent of such shareholding is not less 
than two per cent of the paid-up share capital of that company shall 
also be set out in the statement. 

(3) Where any item of business refers to any document, which is to tia 
considered at the meeting, the time and place where such document 
can be inspected shall be specified in the statement aforesaid. 

(i)  

(ii)  

(i)  
(ii)  

XIV. PROCEEDING AT GENERAL MEETING 

99. No general meeting shall be competent to enter upon, discuss or 
transact any business which has not been mentioned in the notice op 
notices convening the meeting. 

100. No business shag be transacted at any general meeting unless •a. 
quorum of members is present at the time when the meeting proceeds as 
business. No business shall be discussed or transacted at any general 
meeting where quorum is not present except election of Chairpersah 
whilst the Chair is vacant. 

Notice of business 
to be given 

Quorum to be 
present when 
business 
commences 

101. The quorum for general meeting shall be such as is provided in the Quorum 
Act. 

102. (1) The Chairman of the Board of Directors shall preside 
Chairperson at every general meeting of the company, 

as 

(2) If there be no such Chairman or if at any meeting he is not present 
within fifteen minutes after the time appointed for holding suck, 
meeting, or is unwilling to act as chairperson of the meeting, the Vice-
Chairman, if any, shall be entitled to take the Chair. If the Vice-chairma4 
is also not present or is unwilling to take the Chair, then the directors 
present shall elect one of them as Chairperson of the meeting. 

Chairman of 
General Meeting 
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(3) If at any general meeting, no Director is willing to act as chairperson 
or if no director is present within fifteen minutes after the time 
appointed for holding such meeting, then the members present shall 
elect one of their members to be the Chairman by poll. Such poll shall be 
taken forthwith and the member so elected shall be chairperson for that 

meeting. 

103. Subject to the provisions of the Act and subject to any rights or 
restrictions attached to any class or classes of shares; 

(a) On a show of hands, every member present in person at 
the meeting 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. 

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

104. If provision of the Act and the Rules as to voting by show of hands 
and poll are irrelevant or not applicable consequent to applicability of 
provisions as to voting by electronic means, then every business before a 
general meeting shall be decided by voting through electronic means 
and the members who have not voted through electronic means may 
vote at the meeting through ballot on one share-one vote basis. If any 
motion is moved by any member at the meeting in relation to any such 
business before the meeting, such motion shall be decided in the mariner 
as the Chairperson of the meeting deems fit. A member shall vote only 
once and vote cast electronically shall not be changed subsequently. 

105. On any business at any general meeting, in case of an equality of 
votes cast in any manner, the Chairman shall have a casting or second 
vote in addition to the votes or votes to which he may be entitled as a 

member. 
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106.(1) If a quorum is not present within half an hour from the time 
appointed for the meeting: 

(a) the meeting shall stand adjourned to the same day in the next week 
at the same time and place or to such other date and such other time 
and place as the Board may determine; and 

(b) the meeting, if convened upon the requisition of members shall 
stand cancelled. 

Provided that in case of an adjourned meeting or, of a change of day, 
time or place of the meeting under (a), the Company shall give not less 
than three days notice to the members either individually or by 
publishing an advertisement in the newspapers (one in English and one 
in vernacular language) which is in circulation at the place where the 
registered office of the Company is situated. 

(2) If at such adjourned meeting also, a quorum is not present within half 
an hour from the time appointed for holding the meeting, the members 
present shall be a quorum and may transact the business for which the 
meeting was called. 
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(3) Where a resolution is passed at an adjourned meeting of the 
Company, the resolution shall, for all purpose be treated as having been 
passed on the date on which it was in fact passed and shall not be 
deemed to have been passed on any earlier date. 

107. (1) The Chairman may, suo motu and shall if so directed by the 
meeting, adjourn the meeting from time to time and from 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. 

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

(4) Save as aforesaid, and save as provided in the Act, it shall not be 
necessary to give any notice of an adjournment or the business to 
be transacted at an adjourned meeting. 

no. Where by any provision contained in the Act, special notice is 
required of any resolution, notice of the intention to move the resolution 
shall be given to the Company by such number of members holding not 
less than one per cent of the total voting power or holding shares on 
which such aggregate sum not exceeding Rupees five lacs, as may be 
prescribed in the Rules, has been paid-up and the Company shall give its 
members notice of the resolution in the manner prescribed in die Rules. 

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

110. Subject to the provisions of these Articles and without prejudice to 
imy special privileges or restrictions as to voting for the time being 
attached to any class of shares for the time being forming part of the 
capital of the Company, every member not disqualified by the last 
proceeding Article shall be entitled to be present and speak and vote at 
the meeting. The right of preference share holders for the time being 
shall as provided in the Act. 

111. A member of unsound mind or in respect of whom an order has 
been made by any Court having jurisdiction in lunacy, may vote at 
general meeting by his committee or other legal guardian and any such 
committee or guardian may vote by proxy. 

112. Subject to the provisions of these Articles, votes may be given either 
personally or by proxy. A body corporate being a member may vote 
either by a proxy or by a representative duly authorized in accordance 
with Section 113 of the Act 

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

(3) 
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114. Where there are joint registered holders of any share, any one of 
such persons may vote at any meeting either personally or by proxy in 
respect of such share as if he were solely entitled thereto. If more than 
one such joint holders be present at any meeting personally or by proxy, 
the vote of the senior member who tenders a vote shall be accepted to 
the exclusion of the votes of other joint holder. For this purpose, 
seniority shall be determined by the order in which 'the names stand in 
the register of members. Several executors or administrators of a 
deceased member in whose name any share stands shall for the purpose 
of the Article be deemed joint holders thereof. 

115. (1) (i) A body corporate (whether a company within the meaning of 
the Act or not) may, if it is a member or creditor of the 
Company (including a holder of debentures) having a right to 
vote may in pursuance of Section 113 of the Act, authorise 
such person as it thinks fit by a resolution of its board of 
directors or other governing body to act as its representative 
at any meeting of the Company or of any class of members of 
the Company or at any meeting of the creditors of the 
Company or debenture holders of the Company. 

(ii) A person authorized by resolution as aforesaid shall be 
entitled to exercise the same rights and powers (including the 
right to vote by proxy or postal ballot-or electronic voting) on 
behalf of the body corporate which he represents as that body 
could exercise if it were an individual member, creditor or 
holder of debentures of the Company. The production of a 
copy of the resolution aforesaid certified by a Director or the 
Secretary of such body corporate before the commencement of 
the meeting shall be accepted by the Company as sufficient 
evidence of the validity of the said representative's 
appointment and his right to vote thereat. 

(2) (i) The President of India or the Governor of a State, if he is a 
member of the Company, may appoint such person as he thinks fit 
to act as his representative at any meeting of the Company or at any 
meeting of any class of members of the Company. 

(ii) A person appointed to act as aforesaid shall, for the purpose of 
this Act, be deemed to be a member of the Company and shall be 
entitled to exercise the same rights and powers (including the right 
to vote by proxy or postal ballot or electronic voting) as the 
President or, as the case may be, the Governor could exercise as a 
member of the. Company. 

116. The instrument appointing a proxy shall be in writing under the 
hand of the appointer or of his attorney duly authorized in writing or if 
such appointer is a corporation, under its common seal or under the 
hand of the appointer or attorney duly authorized by it. The proxy so 
appointed unless he is member shall not have any right to speak at the 
meetings. 

117. Every instrument of proxy shall be in the form prescribed under the 
Rules. 

118. Only the members appearing on the register of members/beneficial 
owners as on cut-off date for voting selected by the Company shall be 
entitled to vote. 
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119. 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 registered office 
of the Company not later than forty-eight hours before the time for 
holding the meeting at which the person named in the instrument 
proposes to vote and, in default, the instrument of proxy shall not be 
treated as valid. 

120. A vote given in accordance with the terms of an instrument 
appointing a proxy shall be valid notwithstanding the previous death or 
insanity of the principal, or revocation of the instrument of proxy or of 
any power of attorney or authority under which such proxy was signed 
or the transfer of the share in respect of which the vote is given, 
provided no intimation in writing of such death, insanity, revocation or 
transfer as aforesaid shall have been received by the Company at the 
registered office before the commencement of the meeting or the 
adjourned meeting at which a proxy is used. Provided nevertheless that 
the Chairman of any meeting shall be entitled to require such evidence 
as he may in his discretion think fit of the due execution of an instrument 
of proxy and of the same not having been revoked. 

121. No objection shall be made to the qualification of any voter or the 
validity of any vote given or tendered. Any such objection made in due 
time shall be referred to the Chairman of the meeting. 

122. The Chairman of any meeting shall be the sole judge of the validity 
of every vote tendered at such meeting. The decision of the Chairman 
shall be final, conclusive and binding on the members of the Company. 

123. If any suchinstrurnent of appointments be confined to the object of 
appointing any attorney or proxy for voting at meetings of the 
Company, it shall remain in the custody of the Company, if embracing 
other objects a copy thereof examined with the original, shall be 
delivered to the Company to remain in the custody of the Company. 

124. (1) The Company shall cause minutes of the proceedings of every 
general meeting of any class of members and creditors and every 
resolution passed by postal ballot to be prepared and signed in such 
manner as may be prescribed by the Rules and kept by making within 
thirty days of the conclusion of every such meeting concerned or passing 
of resolution by postal ballot entries thereof in books kept for that 
purpose with their pages consecutively numbered. 

(2) There shall not be included in the minute any matter which, in the 
opinion of the Chairperson of the meeting: 

(a) is, or could reasonably be regarded, as defamatory of any person; 

(b) is irrelevant or immaterial to the proceedings; or 

(c) is detrimental to the interest of the Company. 

(2) The Chairperson shall exercise the absolute discretion with regard to 
the inclusion or non-inclusion of any matter in the minutes on the 
grounds specified above. 

Instrument 
appointing proxy to 
be deposited at the 
registered office 

When vote by proxy 
valid though 
authority revoked 
etc. 

Time for objections 
to vote 

Chairman of any 
meeting to be the 
judge of validity of 
any vote 

Custody of the  
Instrument 

Minutes 	of 
proceedings 	of 
general meeting 

26 



125. (1) The books containing the minutes of the proceedings of any 
general meeting of the Company or a resolution passed by postal ballot 
shall: 

(a) be kept at the registered office of the Company; and 
(b) be open to inspection of any member without charge during all 

working days except Saturdays. 

(2) Any member shall be entitled to be furnished, within the time 
prescribed by or under the Act, after he has made a request in writing in 
that behalf to the Company and on payment of such fee fixed by the 
Board, with a copy of any minutes referred in clause (1) above. Provided 
that a member who has made a request for provision of minutes in a soft 
copy shall be provided the same free if the Company has not incurred 
any expense in creation of soft copy or else the member shall reimburse 
such cost to the Company. 

XV. DIRECTORS 

126. Unless and until otherwise determined by a general meeting, the 
number of Directors shall not be less than three or more than eighteen, 
provided that the Company may appoint more than fifteen directors 
after passing a special resolution. 

127. The same individual may, at the same time, be appointed as 
chairperson of the Company as well as managing director or chief 
executive officer of the Company. This provision is also intended to 
cover the existing appointment already made and in effect. 

128. First Directors of the Company shall be: 

1. Shri JYOTINDRA BHAGWANLAL MODY 
2. Shri DINESHCHANDRA BHAGWANLAL MODY 
3. Shri SHIRISH BHAGWANLAL MODY 

129. The Board shall have power at any time and from time to time to 
appoint any person to be a Director to fill a casual vacancy. Such casual 
vacancy shall be filled by the Board of Directors at a meeting of the 
Board and such Director shall hold office only up to the date up to which 
the Director in whose place he is appointed would have held office, if it 
had not been vacated as aforesaid but he shall than be eligible for re-
election. 
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130. The Board shall have power at any time and from time to Ern to Additional Directors 
appoint any other person to be a Director as an addition to the Board but 
so that the total number of Directors shall not at any time exceed the 
maximum fixed. Any person so appointed as an addition to the Board 
shall hold his office only up to the date of the next Annual General 
Meeting but shall be eligible for election at such meeting. 

131. Any trust deed securing and covering the issue of any debentures of Debenture Director. 
the Company may provide for the appointment of a Director (in these 
presents referred to as "the Debenture Director ") for and on behalf of 
the debenture holders for such period as may therein be provided for not 
exceeding the period for which the debentures or any of them shall 
remain outstanding and for the removal from office of such Debenture 
Director and on a vacancy being caused whether by resignation, death, 
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removal or otherwise for the appointment of another Debenture Director 
in the vacant place. 

132. Any bond or any, other writing giving security issued by the 
Company in favour of any credit corporation or any agreement executed 
by the Company in favour of a credit corporation may provide for the 
appointment of a Director (in these presents referred to as "the 
Corporation Director") for and on behalf of the holder of such bond or 
such creditor for such periocTas therein provided for not exceeding the 
period for which any amount may be outstanding under such bond or 
writing or agreement and for removal from office of such Director, and 
on a casual vacancy being caused whether by resignation, death removal 
or otherwise, for the appointment of another Director in the vacant place. 

133. The Debenture Director and the Corporation Director shall not be 
liable to retire by rotation or be removed from office except as provide as 
aforesaid. 

134. Subject to the provisions of the Act, the Company may from time to 
time increase or reduce the number of Directors, and may alter their 
qualification and the Company may (subject to the provisions of the Act) 
remove any Director, before the expiration of his period of office and 
appoint another suitable and competent person in his stead. The person 
so appointed shall hold office during such time as the Director in whose 
place he is appointed would have held the same if had not been 
removed. 
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135. A Director need not hold any qualification share. 	 Qualifications of 
Directors 

136. Whenever any amount is borrowed by the Company from the Government 
President of India, the Board of Directors of the Company shall have Director 
power to appoint any persons nominated by the President of India as a 
Director of the Company. The Director appointed under this Article 
notwithstanding anything contained in the Articles of Association of the 
Company, shall not be required to hold any qualification shares and 
shall not be liable to retire by rotation or to be removed by the Company, 
or by its Board of Directors and shall hold office as such director for such 
period not exceeding the period for which the sum borrowed by the 
Company from the President of India shall remain outstanding and such 
Director shall also be entitled to exercise and enjoy the same rights and 
privileges as other Directors of the Company will be entitled to exercise 
and enjoy under the Articles of Association of the Company and under 
the law and such Director shall further be entitled to attend and address 
all general meetings in which ordinary or special resolution are sought to 
be passed. Travelling and all other expenses of the Director appointed 
under this Article incurred in connection with or incidental to the 
attendance at any of the meetings of the Board of Directors of the 
Company or any of the afore-mentioned meetings of the Company by 
him shall be borne and paid to him by the Company. 

137 (a) The fees payable to every Director shall be such sum as may be 
fixed from time to time by the Board within the limits prescribed under 
the Act or the Rules in that behalf from time to time, for attending each 
meeting of the Board or Committee thereof or for any other purpose 
whatsoever as may be decided by the Board. 

Directors' Fee 
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(I)) The Directors of the Company shall be entitled for reimbursement of 
properly incurred travelling, lodging and boarding expenses incurred in 
connection with attending and returning from a meeting of the Board of 
Directors or any committee thereof or general meetings of the Company 
or in connection with the business or affairs of the Company or for the 
purposes of the Company, in addition to any fee for attending such 
meeting as specified in sub-clause (a) hereof or other remuneration 
payable to him. 

138 (A) Subject to the provisions of the Act, the Board shall have power Remuneration of 
to pay such remuneration and/or commission to a executive Director for Directom  
his services, whole-time or part-time to the Company or for services, of a 
professional or other nature rendered by him as may be determined by 
the Board. If any Director, being willing, shall be called upon to perform 
extra services, or to make any special exertions in going to or residing at 
a place other than the places where the office of the Company is situated 
or where such Director usually resides, or otherwise for the Company's 
business or for any of the purposes of the Company then, subject to 
provisions of the Act, the Board shall have power to pay to such Director 
such remuneration as may be determined by the Board. 

(B) The Board shall have power to pay remuneration, other than fees 
referred in Article 137, to non-executive directors provided that the 
remuneration payable to such directors, shall not exceed: 

one per cent of the net profits of the Company, if the 
Company has a managing or whole-time director; 

three per cent of the net profits of the Company, in 
any other case. 

the net profits referred above shall be computed in the manner referred 
to in Section 198 of the Act 

(C) The remuneration of the Directors shall, in so far as it consists of a 
monthly payment, be deemed to accrue from day-to-day. 

(D) The remuneration payable to directors including managing or 
whole-time director or manager, if any, shall be determined in 
accordance with and subject to the provisions of the Act by a resolution 
passed by the Company in general meeting. If the Company can pay 
higher remuneration to Directors than the percentage specified herein by 
passing a resolution under the Act and/or the Rules, then nothing 
contained in these Articles shall be deemed to restrict such higher 
payment. 

139. The period of office of one-third of the total number of directors 
shall not be liable to retirement by rotation. This one-third shall comprise 
of executive director(s) of the Company for the time being. Without 
prejudice to the foregoing, the Board shall have the power to determine 
the directors whose period of office is or is not liable to determination by 
retirement of directors by rotation. The balance two-thirds of the total 
number of directors shall be persons whose period of office shall be 
liable to determination by-retirement of directors by rotation. The term 
"total number of directors" shall not include independent directors. 

140. At every annual general meeting in each year one-third of the Retirement 	of 
Directors for the time being as are liable to retire by rotation or if their Director by rotation 
number is not three or multiple of three then the number nearest to one- 
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third shall retire from office but shall be eligible for re-election. 

141. The Directors to retire by rotation under Article 140 at every annual Senior Director to 
general meeting shall be those who have been longest in office since their 
last election but as between persons who became Directors on the same 
day those to retire shall (unless they otherwise agree among themselves) 
be determined by lot. 

retire 

142. At the annual general meeting at which a Director retires as 
aforesaid, the Company may fill up the vacancy by appointing the 
retiring Director or some other person thereto 

143. (1) (a) If the place of the retiring Director is not so filled up and the 
meeting has not expressly resolved not to fill the vacancy, the 
meeting shall stand adjourned till the same day in the next 
week, at the same time and place or if that day is a national 
holiday, till the next succeeding day which is not a holiday, at 
the same time and place. 

(b) If at the adjourned meeting also, the place of the retiring 
director is not filled up and that meeting also has not 
expressly resolved not to fill the vacancy, the retiring Director 
shall be deemed to have been re-appointed at the adjourned 
meeting, unless- 

at that meeting or at the previous meeting, a 
resolution for the re-appointment of such director 
has been put to the meeting and lost; 

the retiring director has, by a notice in writing 
addressed to the Company or Board of Directors 
expressed his unwillingness to be so re-appointed; 

(iii) he is not qualified or is disqualified for 
appointment; 

Company 	to 
appoint successors 

Provisions 	in 
default 	of 
appointment 

(iv) a resolution, whether special or ordinary is 
required for his appointment or re-appointment 
by virtue of any provisions of the Act; or 

(v) Section 162 of the Act is applicable to the case. 

144. No person, not being a retiring Director, shall be eligible for election 
to the office of Director at any general meeting, unless he or some other 
member intending to propose him has, at least fourteen days before the 
meeting, left at the registered office a notice in writing under his hand 
signifying his candidature for the office of Director or, as the case may 
be, the intention of such member to propose him as a candidate for that 
office, along with the deposit of one lakh rupees or such higher amount 
as may be prescribed under the Act which shall be refunded to such 
person or as the case may be, to such member if the person proposed 
gets elected as a ditectox or gets more than twenty-five per cent of total 
valid votes cast on such resolution. 

145. Every Director and Key Managerial Personnel who is ,appointed to 
or relinquishes office of Director or Key Managerial Personnel of any 
other body corporate, as the case may be, and details of securities held in 
the Company or - its holding, subsidiary, subsidiary of company's 
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holding company or associate company shall, forthwith disclose to the 
Company the particulars which are required to be specified in the 
register of directors and key managerial personnel required to be 
maintained under the Act. 

146. (1) The Board may, appoint a person, not being a person holding 
any alternate directorship for any other director in the 
Company, to act as an alternate for a Director (hereinafter in the 
clause called "the Original 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 qualified to be appointed as 
an independent director under the Act. 

Body corporate 

Alternate Directors 

(2) An alternate Director appointed under sub-clause (1) of this 
Article shall not hold office as such for a period longer than that 
permissible to the Original Director in whose place he has been 
appointed and shall vacate office if and when the original. 
Director returns to India. If the Original Director again leaves 
India for period and intend to remain absent for not less than 
three months from India, then the alternate director already 
appointed by the Board shall continue to act a alternate director 
without any further act or deed. 

(3) If the term of office of the Original Director is determined before 
he returns to India, any provision in the Act or these presents 
for the automatic re-appointment of retiring Director in default 
of another appointment shall apply to the original, and not to 
the alternate Director. 

147. The Continuing Director or Directors may act notwithstanding any Dhentora may act 
vacancy in their body, but if and so long as their number is reduced labsthrlding 
below the quorum fixed by these Artides for a meeting of the Board of vacancY  
Directors, the continuing Director or Directors may act, for the purpose 
of increasing the number of Directors to the quorum fixed in these 
Articles or for summoning a general meeting of the Company but for no 
other purpose. 

148. A Director may resign from his office at any time by notice in 
writing addressed to the Company and Board shall on receipt of the 
same take note of the same. The resignation of a Director shall talce effect 
from the date of receipt of the notice or the date, if any, specified by the 
Director in the notice, whichever is later. 

149. Subject to compliance with the provisions of the Act and the Rules 
and save as therein provided, no Director shall be disqualified by his 
office from contracting with the Company either as a vendor, purchaser, 
agent, broker, underwriter or otherwise nor shall any such contract, or 
any contract or arrangement entered into by or on behalf of the 
Company in which any Director or any other related party as defined in 
the Act shall be in any way interested be avoided nor shall any Director 
be liable to account to the Company for any profit arising from any such 
contract or arrangement by reason only of such Director holding that 
office or of the fiduciary relationship thereby established. 

150. (1) Every Director of the Company who is in any way, whether 
directly or indirectly, concerned or interested in a contract or 
arrangement, or proposed contract or arrangement, entered into or to be 

Resignation 
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entered into, by or on behalf of the Company, shall disclose the nature of 
his concern of interest at a meeting of the Board of Directors in the 
manner provided in the Act. 

(2) Nothing in this Article shall be taken to prejudice the operation of 
any rule of law restricting a Director or the Company from having any 
concern or interest in any contracts or arrangements with the Company 
or shall apply to any contract or arrangement entered into or to be 
en erect into between two companies where one of the Directors of 
Company or two or more of them together holds or hold not more than 
two percent of the paid up share capital in the other Company. 

151. 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 
regulations as it may thinks fit respecting the keeping of any such 
register. 

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

XVI. PROCEEDINGS OF THE BOARD 

153 (1) The Board of Directors may meet for the conduct of business, 
adjourn and otherwise regulate its meetings, as it thinks fit. 

(2) The quorum for a Board meeting shall be as provided by the Act. 

(3) The participation of directors in a meeting of the Board may be either 
in person or through video conferencing or other audio visual means or 
teleconferencing as is permitted under the Act and the Rules for the time 
being in force. 

154. A Director may at any time and the Secretary upon request of a 
Director shall convene a meeting of the Beard of Directors by giving a 
notice in writing to every Director. 

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

156. If a meeting of the Board could not be held for want of a quorum 
then meeting shall automatically stand adjourned till such time as the 
Chairman and, in his absence, the directors present decides and shall be 
reconvened on such day at such time and at such place as the Chairman 
or the directors, as the case may be, decide. 

157. The Directors from among their number may elect a Chairman and 
a Vice-Chairman of the Board of Directors. The chairman and in his 
absence, the Vice-Chairman, if any, shall preside at all meetings. If no 
such Chairman or Vice-Chairman is elected, or if at any meeting the 
Chairman as well as the Vice-Chairman are not preselnt within five 
minutes of the time appointed for holding the same, the Directors 
present shall choose one of their number to be the Chairman of such 
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meeting. 

158. A meeting of the Directors for the tim being at which a quorum is 
present shall be competent to exercise all or any of the authorities, 
powers and discretion which by or under the Act or the Articles of the 
Company for the time bang are vested in or exercisable by the Board 
generally. 

159. The continuing directors may act notwithstanding any vacancy in 
the Board; but, if and so long as their number is reduced below the 
quorum fixed by the Act for a meeting of the Board, the continuing 
directors or director may act for the purpose of increasing the number of 
directors to that fixed for the quorum, or of summoning a general 
meeting of the company, but for no other purpose. 

160. (1) The Board of Directors may, subject to the provisions of the Act, 
delegate any of their powers, to committees of the Board consisting of 
such member or members of its body as it thinks fit and it may from time 
to time revoke the power so delegated 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 of 
Directors. All acts done by any such committee of the Board in 
conformity with such regulations in fulfillment of the purposes of their 
appointment but not otherwise shall have the Like force and effect as if 
done by the Board. 

(2) The participation of directors in a meeting of the Committee may be 
either in person or through video conferencing or any audio visual 
means or teleconferencing, as is permitted under the Act and the Rules 
for the time being in force. 

161. (1) A committee may elect a Chairman of its meetings unless the 
Board, while constituting a committee has appointed a Chairperson of 
such committee. 

(2) If no such Chairman is elected or if at any meeting the Chairman is 
not present within five minutes after the time appointed for holding the 
meeting, the members' present may choose one of their members to be 
the Chairman of the meeting. 

(3) A committee may meet and adjourn as it thinks proper. 

(4) Questions arising at and decisions of any meeting shall be 
determined by a majority of votes of the members present and in case of 
an equality of votes the Chairman shall have a second or casting vote. 

162. All acts done by any meeting of the Directors or by Committee of 
Directors or by any person acting as a Director shall notwithstanding 
that it shall afterwards be discovered that there was some defect in the 
appointment of such Director or persons acting as aforesaid, or that they 
or any of them were disqualified or that the appointment of any of them 
was deemed to be terminated by virtue of any provision contained in the 
Act or these presents, be as valid as if every such person had been duly 
appointed and was qualified to be a Director or his appointment had not 
been terminated. Provided that nothing in this Article shall be deemed to 
give validity to acts done by a Director after his appointment has been 
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shown to the Company to be invalid or to have terminated. 

163. Save as otherwise expressly provided in the Act, a resolution in Resolution by 
writing, approved by majority of members of the Board or of a circular  
committee thereof, for the time being entitled to receive notice of a 
meeting of the Board or committee, shall be valid and effective as if it 
had been passed at a meeting of the Board or committee, duly convened 
and held. Any resolution by circulation approved by a Director through 
his designated e-mail address shall be deemed to be signed by him. 

XVII. POWERS OF DIRECTORS 

164. The management of the business of the Company shall be vested in 
the Board and the Board may exercise all such powers, and do all such 
acts and things, as the Company is by the memorandum of association or 
otherwise authorized or capable to do, and, not hereby or by the statute 
or otherwise directed or required to be exercised or done by the 
Company in general meeting but subject nevertheless to the provisions 
of the Act and other laws and of the memorandum of association and 
these Articles and to any regulations made by the company in general 
meeting from time to time provided that no such regulation shall 
invalidate any.  prior act of the Board which would have been valid if 

such regulation had not been made. 

165. Without prejudice to the general powers conferred under these 
Articles and so as not in any way to limit or restrict those powers, and 
without prejudice to the other powers conferred by Articles and under 
law, customs or practice, it is hereby declared that the Board shall have 
the following powers that is to say power:- 

. 
(1) To pay and charge to the capital account of the Company any 
commission payable under the provisions of the Act. 

(2) Subject to provisions of the Act, to purchase or otherwise acquire for 
the Company any property, rights or privileges which the Company is 
authorized to acquire at or for such price or consideration and generally 
on such terms and conditions as Board may think fit; and in any such • 
purchase or other acquisition to accept such title the Board may believe 
or may be advised to be reasonably satisfactory; 

(3) To purchase or otherwise acquire any land, building, machinery, 
premises, hereditament, property, effects, assets, rights, credits, royalties, 
business and good will of any joint stock company carrying on the 
business which the Company is authorized to carry on. 

(4) To purchase, take on lease, for any term or terms of years, or 
otherwise acquire any office premises, factories or any lands, with or 
without buildings and out house thereon situated anywhere at such 
price or rent, and under subject to such terms and conditions as the 
Board may think fit, and in such purchase, lease or other acquisition to 
accept such title as the Directors may believe or may be advised to be 
reasonably satisfactory. 

(5) At their discretion and subject to the provisions of the Act, to pay for 
any property, rights and privileges acquired by or services rendered to 
the Company, either wholly or partially, in cash or in shares, bonds, 
debentures, mortgages or other securities of the Company, either wholly 
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or partially in cash or in shares, bonds, debentures, mortgages or other 
securities of the Company, and any such shares may be issued either as 
fully paid up or with such amount credited as paid up thereon as may be 
agreed upon; and any such bonds, debentures, mortgages or other 
securities may be either specifically charged upon all or any part of the 
property of the Corripany and its uncalled capital not so cb rged. 

(6) To insure and keep insured against loss Or damage by fire or 
otherwise for such period and to such extent as it may think proper all or 
any of the movable and immovable property and to sell, assign, 
surrender or discontinue any policies of assurance effected in pursuance 
of this power, and to insure against risk of liabilities and damages of 
every description. 

(7) To secure the fulfillment of any contracts of engagements entered into 
by the Company by mortgage or charge of all or any of the property of 
the Company and its uncalled capital for the time being or in such 
manner as the directors may think fit. 

(8) To purchase or otherwise acquire or obtain licence for the use of and 
to sell, exchange or grant licence for the use of any trade mark, patent 
invention or technical know-how. 

(9) To appoint any person or accept and hold in trust for the Company, 
any property belonging to the Company, or in which it is interested or 
for any other purposes; and to execute and do all such deeds and things 
as may be required in relation to any such trust and to provide for the 
remuneration of such trustee or trustees. 

(10) To institute, conduct, defend, compound, or abandon -any legal 
proceedings by or against the Company or its officers, or otherwise 
concerning the affairs of the Company and also to compound and allow 
time for payment or satisfaction of any debts due, and of any claims or 
demands by or against the Company, and to refer any claims or 
demands by or against the Company to arbitration. 

(11) To make and give receipts, releases and other discharges for moneys 
payable to the Company and for the claims and demands of the 
Company. 

(12) Subject to the provisions of the Act and these Articles, to invest and 
deal with any moneys of the Company not immediately required for the 
purposes thereof, upon such security or without security and in such 
manner as they may think fit, and from time to tim vary or realize such 
investments. 

(13) To execute in the name and on behalf of the Company in favour of 
any Director or other person who may incur or be about to incur any 
personal liability whether as principal or surety, for the benefit of the 
Company, such mortgages of the Company's property, (present and 
future), power of sale and such other powers, provisions, covenants and 
agreements as shall be agreed upon. 

(14) To open and operate upon bank accounts and to determine from 
time to tim who shall be entitled to sign on the Company's behalf, bills, 
notes, receipts, acceptances, endorsements, cheques, dividend warrants, 
releases, contracts and documents and to give the necessary authority for 
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such purpose. 

(15) To distribute by way of bonus amongst the staff of the Company, a 
share or shares in the profits of the Company, and to give to any 
Director, Officer or other person employed by the Company, a 
commission on the profits of any particular business or transaction and 
to charge such bonus or commission as part of the working expenses of 
the Company. 

(16) To provide for the welfare of Directors or ex-Directors or employees 
of the Company and the wives, widows and families., or the dependants 
of such persons, by providing any pension or medical benefits or 
building or contributing to the building of houses, dwelling or chawls, 
bonus or other payments or by creating and from time to time 
subscribing or contributing to provident and other association, 
institutions, funds or trusts, places of instruction and recreation, 
hospitals and dispensaries, medical and other attendance and other 
assistance as the Board shall think fit, and to subscribe or contribute or 
otherwise to assist or to guarantee money to charitable, benevolent, 
religious, scientific, national or other institutions or objects which shall 
have any moral or other claim to support or aid by the Company, either 
by reasons of locality of operation or of public and general utility or 
otherwise. 
(17) Before recommending any dividend, to set aside, out of the profits of 
the Company such sum as they may think proper for depreciation or to 
depredation fund, or an insurance fund, as general reserve or reserve 
fund or a sinking fund or any special or other fund or funds or account 
or accounts to meet contingencies or to repay- redeemable preference 
shares, debentures or debenture stock, or for special dividends or for 
equalizing dividends or for repairing, improving, extending and 
maintaining any part of the property of the Company or for such other 
purposes (including the purposes referred to in the preceding article) as 
the Board may in their absolute discretion, think conductive to the 
interest of the Company and subject to provisions of the Act, to invest 
the several sums so set aside or so much thereof as the Board may think 
fit upon such investments, and from time to tint to deal with and vary 
such investments and dispose of and apply arid expand all or any part 
thereof for the benefit of the Company in such manner and for such 
purposes as the Board in their absolute discretion, think conducive to 
the interest of the Company, notwithstanding that the matters to which 
the Board apply or upon which they expend the same, or any part 
thereof, may be matters relating to or upon which the capital moneys of 
the Company might rightly be applied or expanded; and to divide the 
reserve, general reserve fund to another reserve fund and with full 
power to employ the assets constituting all or any of the above funds 
and accounts including the depreciation fund in the business of the 
Company or in purchase or repayment of redeemable preference shares, 
debenture or debenture stock, and without being bound to keep the 
same separate from other assets with power however to the Board at 
their discretion to pay or allow to the credit of such funds interest at such 
rate as the Board may think proper. 

(18) To erect, construct, and build any factories, warehouses, godowns or 
other constructions, adapted to the objects of the Company as may be 
considered expedient or desirable for the object or purposes of the 
Company or any of them. 
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(19) To sell from time to time arty articles, materials, machinery, plant, 
stores and other articles and things belonging to the Company as the 
Board may think proper and to manufacture, prepare and sell waste and 
by-products. 

(20) From 'm to thin extend the business and undertaking of the 
Company by adding to, altering or enlarging all or any of the buildings, 
factories, workshops, premises, plant and machinery, for the time being 
in the possession of the Company, or by erecting new or additional 
buildings, and to expend such sums of money for the purposes aforesaid 
or any of them as may be thought necessary or expedient. 

(21) To undertake on behalf of the Company payment of 611 rents and the 
performance of the covenants, conditions and agreements contained in 
or reserved by any lease that may be granted or assigned to or otherwise 
acquired by the Company. 

(22) To improve, manage, develop, exchange, lease, sell, resell and 
re-purchase, dispose off, deal with or otherwise turn to account, any 
property (moveable or immoveable) or any rights or privileges 
belonging to or at the disposal of the Company or in which the Company 
is interested. 

(23) To let, sell or otherwise dispose off subject to the provisions of the 
Act and of other Articles, any property of the Company either absolutely 
or conditionally and in such manner and upon such terms and 
conditions in all respects as it thinks fit and to accept payment or 
satisfaction for the same in cash or otherwise as it thinks fit. 

(24) At any rime and from time to time by power of attorney under the 
Seal of the Company, to appoint any person or persons to be attorney or 
attorneys of the Company, for such purposes and with such powers, 
authorities and discretions, (not exceeding those vested in or exercisable 
by the Board under these presents and excluding the powers which may, 
under the Act or these Articles, be exercised only by the Board), and for 
such period and subject to such conditions as the Board may from time 
to time think fit. 

(25) Subject to provisions of the Act and the Articles, for or in relation to 
any of the matters aforesaid or otherwise for the purposes of the 
Company to enter into all negotiations and contracts and, vary all such 
contracts, for and on behalf of the Company, as they may consider 
expedient. 

XVIII. MANAGING DIRECTOR AND WHOLE TIME DIRECTORS 

166. Subject to the provisions of the Act, the Directors may from time to 
time appoint one or more of their body to be Managing Director, and 
Joint Managing Director and/or whole-time Director (s) of the 
Company for such term not exceeding five years at a time as they think 
fit, to manage the affairs and business of the Company and may from 
time to time (subject to the provisions of any contract between him or 
them and the Company) remove or dismiss him or them from office and 
appoint another or other in his or their place or places. 
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167. Subject to the provisions of the Act and of these.  Articles, the 
Managing Director and the Joint Managing Director or whole time 
Director shall not, while he continues to hold that office be subject to 
retirement by rotation but he shall subject to the provisions of any 
contract between him and the Company be subject to the same 
provisions as to resignation and removal as the other Directors of the 
Company and he shall ipso facto and immediately cease to be Managing 
Director, and Joint Managing Director or whole time director, 
respectively if he ceases to hold the office of Director from any cause. 

168. The remuneration of the Managing Director and Joint Managing 
Director and/or Whole-time Directors(s) shall (subject to provisions of 
the Act and of these Articles and of any contract between him and the 
Company) be fixed by the Directors, from time to time and may be by 
way of fixed salary, or commission on profits of the Company, or by 
participation in such profits, perquisites, benefits or by any or all of these 
and/or other modes. 

169. Subject to the Superintendence, control and direction of the Board of 
Directors, the day to day management of the Company shall be in the 
hands of the Directors appointed under Article 166, with power to the 
Board of Directors to distribute such day to day management functions 
among such Directors in any manner as deemed fit by the Board, or to 
delegate such power of distribution to any one of them. The Board may 
from time to time entrust to and confer upon the Directors appointed 
under Article 166, save as otherwise provided in the Act, such of the 
powers exercisable under these presents by the Directors as they may 
think fit, and may confer such powers for such tim and to be exercised 
for such objects and purposes, and upon such terms and conditions and 
vith such restrictions as they think expedient, and they may subject to 

the provisions of the Act and these Articles confer such powers, either 
collectively with or to the exclusion of or in substitution for all or any of 
the powers of the Directors in that behalf, and may from time to time 
--woke withdraw, alter or vary all or any of such powers. 

XIX. MINUTES 

10. (1) The Company shall cause minutes of all proceedings of every 
general meeting of any class of members and creditors and every 
resolution passed by postal ballot and of all proceedings of every 
meeting of the Board to be kept by making within thirty days of the 
conclusion of 'every such meeting or passing of resolution by postal 
ballot, entries thereof in books kept for that purpose with their pages 
consecutively numbered. 

(2) Each page of every such book shall be initialled or signed and the last 
page of the record of proceedings of each meeting in such books shall be 
dated and signed:- 

(a) in the case of minutes or proceedings of a meeting of the Board or of a 
Committee thereof, by the Chairman of the said meeting or Chairman of 
the next succeeding meeting; and 

(b) in the case of minutes of the proceedings of the general meeting and 
postal ballot, by the Chairman of the said meeting or Chainnan of the 
company respectively within the aforesaid_ period of thirty days or, in 
the event of the death or inability of that Chairman within that period, 
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to 
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by a Director duly authorized by the Board for the purpose. 

(3) In no case the minutes of the proceedings of a meeting shall be 
attached to any such book as aforesaid by pasting or otherwise. 

(4) The minutes of each Meeting shall contain a fair and correct summary 
of the proceedings threat. 

(5) All appointments of officers made at any of the meetings aforesaid 
shall be included in the minutes of the meeting. 

(6) In the case of a meeting of the Board of Directors or of a Committee of 
the Board, the minutes shall contain:- 

(a) the names of the Directors present at the meeting; 
(b) all resolutions and proceedings of the Board; and 
(c) in the case of each resolution passed at the meeting, the names of 

the Directors, if any, dissenting from or not concurring in the 
resolution. 

(7) Nothing contained in Clause (1) to (6) hereof shall be deemed to 
require the inclusion in any such minutes of any matters which in the 
opinion of the Chairman of the meeting: 

(a) is or could reasonably be regarded as defamatory of any person; 
(b) is irrelevant or immaterial to the proceedings; or 
(c) is detrimental to the interests of the Company. 

The Chairman shall exercise an absolute discretion in regard to the 
inclusion or non-inclusion of any matter in the minutes on the grounds 
specified in this sub-clause. 

171. Any such minutes; if purporting to be signed by the Chairman of 
the meeting at which the proceedings took place or by the Chairman of 
the next succeeding meeting, shall be evidence of the proceedings. 

172. Where minutes of the proceedings of any general meeting of the 
Company or of any meeting of the Board or a Committee of the Directors 
have been made and signed in accordance with the provisions of Article 
170 then until the contrary is proved, the meeting shall be deemed to 
have been duly called and held and all proceedings thereat to have been 
duly taken place and in particular all appointments of Directors or 
Liquidators made at the meeting shall be deemed to be valid. 

XX. THE SEAL 

173. (1) The Board shall provide a Common Seal for the purpose of the 
Company, and shall have power from dm to time to destroy the same 
and substitute a new Seal in lieu thereof and the Board shall provide for 
the safe custody of the Seal for the time being. 

(2) The Seal of the Company shall not be affixed to any instrument 
except by the authority of a resolution of the Board or of a committee of 
the Board authorised by it in that behalf, and except in the presence of at 
least one director and of the secretary or such other person as the Board 
may appoint for the purpose; and that director and the secretary or other 
person aforesaid shall sign every instrument to which the Seal of the 
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Company is so affixed in their presence. 

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

174. (1) Subject to the provisions of the Act, — 

A chief executive officer, manager, company secretary or chief financial 
officer may be appointed by the Board for such term, at such 
remuneration and upon such conditions as it may think fit; and any chief 
executive officer, manager, company secretary or chief financial officer 
so appointed may be removed by means of a resolution of the Board; 

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

XXII. DIVIDENDS AND RESERVES 

175. The Company in general meeting may declare dividends, but no 
dividend shall exceed the amount recommended by the Board but the 
Company in general meeting may declare a lesser dividend 

176. Subject to the provisions of the Act, the Board may from time to 
time pay to the members such interim dividends of such amount on such 
class of shares and at such time as it thinks fit. 

177. The declaration of the Directors as to the amount of the net profits of 
the Company shall be conclusive. 

178. A transfer of shares shall not pass the right to any dividend declared 
thereon before the registration of the transfer. 

179. No member shall be entitled to receive payment of any dividend in 
respect of his share or shares, whilst any money may be due or owing 
from him to the Company in respect of such share or shares on account 
of calls or otherwise. The Board of Directors may deduct from any 
dividend payable to any member all such 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. 

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

(2) No amount paid or credited as paid on a share in advance of calls 
shall be treated for the purpose of this regulation as 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 shall rank for dividend accordingly. 

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

182. (1) The Board may, before recommending any dividend, set aside Reserves 
out of the profits of the company such sums as it thinks fit as a reserve or 
reserves which shall, at the discretion of the Board, be applicable for any 
purpose to which the profits of the company may be properly applied, 
including provision for meeting contingencies or paying for any expense 
or for equalizing dividends; and pending such application, may, at the 
like discretion, either be employed in the business of the company or be 
invested in such investments (other than shares of the company) as the 
Board may, from time to time, thinks fit. 

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

183. 11 two or more persons are registered as joint holders of any shares, 
any one of such persons may give effectual receipt for any dividend or 
other moneys payable in respect of such shares. 

184. No dividend shall bear interest against the Company. 

185. (1) Any dividend payable in cash in respect of shares may be paid 
by electronic mode or by cheque or warrant sent through the post or 
courier directed to the registered address of the holder or, in the case of 
joint holders to account or registered address of the holder who is first 
named in the register of members or to such person and/or such account 
or -ddress as the holder or the first joint holder may in writing direct. 

(2) Payment of dividend in any way whatsoever shall be made at the risk 
of the person entitled to the money paid or to be paid. The Company 
shall not be responsible for a payment which is lost or delayed The 
Company will be deemed to have made payment and received a good 
discharge for it if a payment using any of the foregoing permissible 
means is made. 

Receipts 

No Interest on 
dividends 

Dividends in cash 

186. The waiver in whole or in part of any dividend on any share by any 
document (whether or not under seal) shall be effective only if such 
document is signed by the member and delivered to the company and if 
or to the extent that the same is accepted as such or acted upon by the 
Board. 

187. Any general meeting declaring dividend may make a call on the 
numbers of such amount as the meeting fixes but so that the call on each 
member shall not exceed the dividend payable to him, and so that the 
call be made payable at the same time as the dividend; and the dividend, 
may, if so arranged between the Company and the members, be set off 
against the calls. 

XXIII. CAPITALISATION OF PROFITS AND RESERVE 

188. (1) The Company by ordinary resolution in general meeting may, 
upon the recommendation of the Board, resolve: 

(a) that it is desirable to capitalize any part of the amount for the time 
being standing to the credit of any of the Company's reserve accounts, or 
to the securities premium account or to the credit of the profit and loss 

Dividend and call 
together 

Capitalisation 
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account, or otherwise available for distribution; and 

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

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

Paying up any amounts for the time being unpaid on any 
shares held by such members respectively; 
Paying up in full, unissued shares of the Company to be 
allotted and distributed, credited as fully paid up, to and 
amongst such members in the proportions aforesaid; 

Partly in the way specified in sub-clause (i) and partly in that 
specified in sub-clause (ii). 

(3) A Securities Premium Account and a Capital Redemption Reserve 
Account may, for the purpose of this regulation, only be applied in the 
paying up of unissued shares to be issued to members of the Company 
as fully paid bonus shares. 

(4) The Board shall give effect to the resolution passed by the Company 
in pursuance of this Article. 

189. (1) Whenever such a resolution as aforesaid shall have been passed, Fractional 
the Board shall- 	 certificates 

(a) make all appropriations and applications of the undivided profits 
resolved to be capitalized thereby, and all allotments and issues 
of fully paid shares; and 

(b) generally do all acts and things required to give effect thereto. 

(2) The Board shall have full power: 

(a) to make such provisions, by the issue of fractional certificates or 
by payments in cash or otherwise as it thinks fit, in the case of 
shares becoming distributable in fractions; 

(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 of any further shares to which they may 
be entitled upon such capitalistion, 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 profits 
resolved to be capitalized or the amounts remaining un-paid on 
their existing shares. 

(3) Any agreement made under such authority shall be effective and 
binding on all such members. 

(4) That for the purpose of giving effect to any resolution under the 
preceding paragraph of this Article the Directors may give such 
directions as may be necessary and settle any questions or 
difficulties that may arise in regard to any issue including 
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distribution of new equity shares and fractional certificates as 
they think fit. 

XXIV. BUY-BACK OF SHARES 

190. Notwithstanding anything contained in these Articles but subject to 
the provisions of the Act or any other law for the time being in force, the 
Company may purchase its own shares or other specified securities. 

XXV. BOOKS AND DOCUMENTS 

191. (a) The Company shall keep proper books of account in accordance 
with the Act at the registered office of the Company or. at such other 
place in India as the Board of Directors think fit with respect to: 

all sums of money received and expended by the Company 
and the matters in respect of which the receipts and 
expenditure take place; 

(U) 	all sales and purchases of goods by the Company; 

010 the assets and liabilities of the Company; 
(iv) if so required by the Central Government, such particulars 

relating to utilization of material or labour or to other items of 
costs as may be prescribed by that Government; 

(b) Where the Company has branch office, whether in or outside India, 
the Company shall be deemed to have complied with the provisions of 
Clause (a) if proper books of account relating to the transactions effected 
at the branch offices are kept at that office and proper summarized 
return made up to dates at intervals of not more than three months are 
sent by the branch office to the Company at its registered office or other 
place referred to in clause (a). 

(c) The books of account and other books and papers shall be open to 
inspection by Director during business hours. 

192. (1) The books of account and books and papers of the Company, or 
any of them, shall be open to inspection of Directors in accordance with 
applicable provisions of the Act and the Rules. 

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

XXVI. AUDIT 

193. Auditors shall be appointed and their qualifications, rights and 
duties regulated in accordance with the Act 

194. Every account of the Company when audited and approved by a 
general meeting shall be conclusive except as regards any error 
discovered therein within three months next after the approval thereof. 
Whenever any such error is discovered within that period the account 
shall forthwith be corrected, and thenceforth shall be conclusive. 
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XXVII. REGISTERS AND DOCUMENTS 

Registers and 
documents to be 
maintained by the 
Company 

195. The Company shall maintain and keep registers, documents and 
returns required to be maintained under the Act and the Rules at its 
registered office. However, the register of members and other security 
holders may be kept and maintained at any place other than the 
registered office of the company as may be previously approved by the 
members or other security holders by a special resolution. Such registers 
and copies of annual returns shall be open for inspection during normal 
working hours of the Company on all working days except Saturdays by 
the persons entitled thereto, on payment, where required, of such fees as 
may be fixed by the Board not exceeding the limit prescribed under the 
Act or the Rules, as the case maybe. 

X3CVIII. WINDING UP 

196. If the Company shall be wound up, and the assets available for 
distribution among the members as such shall be insufficient to repay 
the whole of the paid up capital such assets shall be distributed so that, 
as nearly as may be, the losses shall be borne by the members in 
proportion to the capital paid up, or which ought to have been paid up 
at commencement of the winding up on the shares held by them 
respectively. And if in a winding up, the assets, available for distribution 
among the members shall be more than sufficient to repay the whole of 
the capital paid up at the commencement of the winding up, the excess 
shall be distributed amongst members in proportion to the capital paid 
up at the commencement of the winding up or which ought to have been 
paid up, on the shares held by them respectively: But this Article is to be 
without prejudice to the rights of the holder of shares issued upon 
special terms and conditions. 

97. (1) If the Company shall be wound-up, whether voluntarily or 
otherwise, the Lic,6idators may with the sanction of a special resolution 
divide among the contributories in species or kind the whole or any part 
of the assets of the company, whether they shall consist of property of 
the same kind or not., For the purpose aforesaid, the liquidator may set 
such value as he deems fair upon any property to be divided as aforesaid 
and may determine how such division shall be carried out as between 
the members or different classes of members. The liquidator may with 
the like sanction vest any part of the assets of the Company in trustees 
upon such trusts for the benefit of the contributories if he considers 
necessary, but so that no member shall be compelled to accept any shares 
or other securities whereon there is any liability. 

(2) If thought expedient, any such division may be otherwise than in 
accordance with the legal rights of the contributories (except where 
unalterably fixed by the Memorandum of Association) and in particular 
any class may be given preferential or special rights or may be excluded 
altogether or in part but in case any division otherwise than in 
accordance with the legal rights of the contributory who would be 
prejudiced thereby shall have a right to dissent and ancillary rights as if 
such determination were a Special Resolution passed under the Act. 

(3) In case any of the shares to be divided as aforesaid involve a liability 
to calls or otherwise any person entitled under such division to any of 
the said shares 'may within ten days after the passing of the Special 
Resolution by notice in writing direct the Liquidator, to sell his 
proportion and pay him the net proceeds, and the Liquidator, shall, if 
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practicable, act accordingly. 

198. A Special Resolution sanctioning a sale to any other company duly 
passed pursuant to the Act may subject to the provisions of the Act, in 
like manner as aforesaid determine that any shares or other 
consideration receivable by the liquidators be distributed amongst the 
members otherwise than in accordance with their existing rights and any 
such determination shall be binding upon all the members subject to the 
rights of dissent and any such determination shall be binding upon all 
the members subject to the rights of dissent and consequential rights 
conferred upon the members under the Act.. 

XXIX. INDEMNITY 

199. (1) Subject to provisions of the Act, every director, managing 
director, whole-time director, manager, chief executive officer, company 
secretary, chief financial officer or any other employee of the Company 
shall be indemnified by the Company out of the funds of the Company, 
to pay all costs, expenses and losses (including properly incurred 
travelling, lodging and boarding expenses) which such person may incur 
or become liable for by reason of any contract entered into or act or deed 
done or not done by him in his capacity as such or in any way in the 
discharge of duties in his capacity. 

(2) Every officer and employee of the Company referred in clause (1) 
above shall be indemnified out of the assets of the Company against any 
liability and expenses incurred by him in defending any proceedings, 
whether civil or criminal, in which judgment is given in his favour or in 
which he is acquitted or in which relief is granted to him by the court or 
the Tribunal. 

(3) The Company may take and maintain any insurance as the Company 
may deem fit for and its present and/or former directors, key 
managerial personnel and other officers for indemnifying them or any of 
them against any liability for any acts or omission in relation to the 
Company for which they may be held liable. 

)00C. SECRECY CLAUSE 

200. No member shall be entitled except to the extent expressly 
permitted by the Act or these Articles to visit to inspect the Company's 
works or to enter upon the property of the Company without the 
permission of the Board of Directors or the Managing Director or to 
require discovery of or any information respecting any detail of the 
Company's business or accounts or any matter which is or may be in the 
nature of a trade secret, mystery of trade or secret process which may 
relate to the conduct of the business of the Company and which in the 
opinion of the Directors, it will be inexpedient in the interest of the 
Company to communicate to the public. 

XXXI. GENERAL POWER 

201. (1) Wherever in the Act or the Rules it has been provided that the 
Company shall have any right, privilege or authority or that the 
Company could carry out any transaction or take action only if the 
Company is so authorized by its articles of association, then in that case 
then this Article authorizes and empower the Company to have such 
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rights, privileges or authorities and to carry out such transaction or take 
such action as hay,  been permitted by the Act or the Rules, without 
there being any specific Articles in that behalf herein provided. 

(2) Wherever in the Act or the Rules it has been provided that the fee for 
inspection, copy or extract of any register, annual return or minutes of 
general meeting required by any member or persons other than 
members or the issue of share certificates beyond free limit provided 
under the Act or the Rules, shall be such as provided in the Articles of 
Association of the Company, then such fee shall be such as is fixed by 
the Board from time to time subject that the sum so fixed shall not 
exceed the limit, if any, provided under the Act or Rules, as the case may 
be. 	 • 
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We the several persons whose names and address are subscribed are desirous of 
being formed into a company in pursuance of this Articles a Association and we 
respectively agree to take the number of shares in the capital of the Company set 
opposite our respective names. 

Name Occupation 	Occupation and 	Shares agreed to 	Signature 	Signature of the 
and the 	 Address of the 	be subscribed by 	of the 	witness, the name, 

description of the 	Subscriber 	 subscriber 	subscriber 	address and 
Subscriber 	 description 

Jyotindra 	 (Business) 	 40 (Forty) 
Bhagwardal 	 7, Avillion, 	Equity Shares 	J.B. Mody 

Mody 	 Lithe Gibbs Rd, 
Son of 	 Bombay-6. 

Bhagwanlal 
Mody 

(Business) 

J. K. Shah 

Ansuya Jyotindra 
Mody 

wife of Jyotindra 	(Business) 
Mody 

(Business) 

10 (Ten) 	 Sd. 
Equity Shares 	Ansuya J. Mody 

Jitendra 

Kantilal 

Shah 

Dinah 	 Maheshwar 
	

40 (Forty) 	 Sd. 

	

' Bhagwanlal 	 Nikentn, 	 Equity Shares 	D. B. Mody 
Mody 	 redder Rd., 
Son of 	 Bombay-26. 

	

Bhagwanlal 	 (Business) 
Mody 

(Business) 

Kumud 	 10 (Ten) Equity 	Sd. Kumud a 
Dineshchandra 	 shares 	 Mody 

Mody 
Wife of 	 (Business) 

Dineshchandra 
Mody 

(Business) 

Shirish 	 Kshitij, 	 40 (Forty) 

	

Bhagwanial 	Flat No. 232, 	Equity Shares 	S. B. Mody 
Mody 	 47 Nepen Sea Rd, 
Son of 	 Bombay-6. 

	

Bhagwanlal 	 (Business) 
Mody 

(Business) 

Son of 

Kantilal 

Shah 

Chartered 

Accountant 

C/o. J. K. Shah 

& Co. 

16, Felton Road, 

Bombay-1. 

Bharali Shirish 
Mody 
wife of 

Shirish Mody 
(Business) 

- do- 

(Business) 

10 (Ten) 
Equity shares Bharati S. Mody 

Pallavi Bharat 	 "Guide" 	 10 (Ten) 	 Sd. 
Mehta 	 Flat No.23, 	Equity shares 	P.B. Mehta 

wife of Bharat 	Nepean Sea Rd. 
Mehta 	 Bombay-6. 

(Business) 	 (Business) 

Total 
	

160 
One hundred 
Sixty Equity 

Shares 

Bombay 

Dated : 16th day of November, 1976 
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nation of the Petition .to the creditors of the Transferee 

Compahir ANC &MON fURINEN:READING the Affidavit of the Weir/ 

Minna. 8h•guanlat ready dated -the -19th .eay of April, 

proving' public. Lion of •advertieelatnt 1,n the niu.aptipori above 

the Us...Ting ur the aid Putt tLon 	 HEARING Shri fl. 

84th, AJvne.•ty 1nte truoted by hi!. GraufOrensyl•Y 4 Co.. 

Acunco tue for tbo finr..feeqo Eccapany, .einatarinia in.•upport 

of the so Ed 14w t.lt Oil ••••11/ 111t16 .5 er •Shati, -  Ad vocs t• for the 

fi•oion.1/4 1 Otrcotor. Coawiny 1_•u-  Condi .Boiab•y - A -N 0 no other 

peaaron entitled to 01;p941:' at the Tearing or -ths Pot l tin.. . 	 . 
• ppeprini, tn.:o ct; el thor in support of the' said Volition 

or. to .f.1104 C.111 se awls-oat .the same A 	2 it eposanng riose 

the ..id ftsport. 	 id • 'noting•  

that •  tn• arrangesont or s  oo.-4Fxoeuisse-'asatilklied in ple proposed 

salon; of Aeralg•isation hao .been approved unanissoUaly by • 

the Equity riharphoidaja, of the.  Irenerem Company present  
and.  aidti no in pa 	UT; ilott3.:PripXYOTHS 5 - EOUR.T..DOTH HEREBY  

;ANCTION  the Gompromieti '701 ]  kiitiig44411t- aiakb9diidtrT. the 

3CIMPle of Amalgam* tton of the Trun•raor Company with' CM 

Manor-ergo .Company 'as .eoi out In Exhibit IC! to the said 

Petition and also in the .Scriecuia hereto- RHO THI5 COURT 

• 00Th HLRECIT • OECLARf the\ SUS rip be binding on 'all the 

oakber• o f the 'Iran. feror Company end th• Trart• turas 

COLnpany ,and - a-lito on Crz; Tinkereror Comps ,  y anC the 



Irene faros Company. AND THTS COURT OOTH . fURTHCR OROCR. 

that vith of feat fray the lei day of eprla 1204 

(hereinafter referred' to of ?the. Appointed' Ceya) 

LPv entiro undertaking of the Trona faro; Company' 

'including all Ltd' propor.tlod,' moVoabia onct Smeoviebie w  • 

Snot atmOnte and other ase Ike at Oho tio0Ver ;tiOtyrit, • • 

including the industrial liconcos ndl•athor 
. 	• 

epp.  royale. r iphter :atiehoriedtion&t. tio:de 

-Sada names, pa tont° and - ottfoiStridtilitiTai:iy5OPPiNia•• 

.3.eseee. tenancy rights: floodulli'lind 	Other ,  

pod posers of every kind, naturevint; diworiptiOn' 

Wnertsoev•x at the7.trana for Orlcompanyiao MentiOnadt.in 

the amid Schnee of•AmalgaraattanIbil without' Gni: paths/ 

sot or.,51e.edo : tran•ferlfed, to the, IitnefOrie.COmpeilly 'end 

e000rdinoly the Dabs_ aha Yl Puiatient to Section .394(2) 
• 'of the Compinied /tett  19:56.. tar .trans forrsd to and do 

oast In the *rano foray Company tar 	e•ta to and' 

interest or the Tren•feror Cos4ony ther•in, but subject - 

nover,tholsee to ell chartme, i-Cany; now affecting the 

eatItti AND 	• COURT DOTH toRfliER-ORCCR  that with erupts 
. 

fro® the aPPatnt•d nay, all•debta, liabilittens e  dutie• 

and obligations of the' Tran•foror Cortpony_1:• Senators:lid 
V 

to end voted $.n the Trani:15,rue Pedolinr• without any 

further sot: or deed, and s ocordinply the 'sane shall 

pursuant to faction 394(2) of 	•'Cotepania•-.Po ir  Sped 

be transferred to and Pecoses. the debts, llobilitiose 

duties end obligatiOne of the Trenafareo 'Cosipisny 

AND THIS COUR T DOTH 'FUR THCR 0110C13  that rill':  the prboeedinge ' 

now pinging by or against the Trani tarot •COmpeny be 

cant laU*0 by as 'against. thd, 'Trona fore. Company 

ANO THT, COUNT' 00TH ftlfinifil ORDER  that 'Cho Transits/ea 

Company oo, vitt;aut any forth*: '4pol/rattan. 	 . 



La the momoors of tho Tronsforor Company charge In the,,  

Transfers° Company to which they are ontitled to in tiara, 

or the said Sterne anctioned heroin ANCLIMI_Sapn/ii. 

nascm OR06R, that the 'Transrange Company do within' 30 daYir 

from the date or sealing of this Oirdur or such other further 

Order that may bo passed about the lodylno of the clartIflo2 

copy of tho.orPar disoolvIng the tranoforor company ulthoUt 

finding up uh Soh Order is reserved, caul)* a certified Copy 

of thi• order or such other further order that may be 

passed to b• delivered to.. the Registrar Of Campania. 

fteh•reihtra, Bombay for regiatra tiOn. and on such oeriIrt•d 

copy being so dolivorod and on dissolution of the trenelfe-,  

- ror company without winding Up th•' II•gi•triir of Compame 

-M.ta• Maharashtra., Bombay *hall biln0* ••11 doceepentr• 

relating to the Trans rotor Company end registered vita 

hie on the rile kept by him in relation to the Irenefens  

Company end the Trona rare. Company ah• 11 be con•oll.det•d 

a ccordingly AND 	 DOTIrcinITHER ORDER 

that thy par tges to the Compromise or .Arr•ngemant 

embodier' in the .Schme• 	Rtaragatastion or, any other o‘, 

person Or per•on• intereatad shall best liberty. 

to apply in trio obey° mattor to thia 	 "court 

(or shy olrsction that may be necessary cor th4 ptirpale 

'or carrying out or giving effect.  tt. the •Compr :Aloe 'or  

itrrangomont sabodiad theroin AND.11113 COURT' 00Th WITLY  

priuert  that the Trans faros Company do. pats, aua Of 

b‘300/- to the Regional Director, Company LikU Sonde 

6, 

52 



Ifrabay totondo th. coot at the; ika SA:I RAILS Pr 

IIIINCSS DIMS FO.HI, KoNlo i, the Acting ,Chilor, 

Xf•tio• •t Bombay, rosonide  this Math Say 

or spr.11, 1406. 

Gy thi Louth ,  

Pow PIOTRONOTAPY B,aCl iQft riturip 

tap 4:•.,(2 0 dv-er
s4

a-a, 
maxi 
nog . 	nty . 

Orden sitnationine echos° pc 

Ansleastatiort Orate' pro. tho 

application of We. Cretetcard 

Ney1®y 1 Lot. Athiocatse for ).  

U his Petitioner Company having ) 

thesis Pence at State sank 	k 
auL1din®a,wc.N, teaidys large) 

fort., Senkhay POO 023k. 	') 

se 
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AITICZXIMZ TO t=f4OrtAldrAil aArnalr-S g.-.-2Z.-AaSIMILAnat deinfrics- 

cnitiSitwoi • %icy tO••-• 

outs NIS 	 6 -Z49 
Ha W61 . Saga  

ouieh ijasitos!  

inr. HIGH COURT Dr DUOXCAT'UNIC AT aantive 

ORDINARY ORIGINAL CIVIL DURIIIDICTI031 

COnPANY PCIITION NO, 06 or 1966. 

CONNCCTLO WITH 

COMPANY APPLICATIORNOe. 693 '07 .1904 

in the emitter of the Cosponicoo Act, 

1936 (I of 19156)!, 

And, 

In the cotter of 3,9,Morly Chseol.osto .  

an pharmaceuticals ciatited. 

3.3eAtody Chatelaala and Ftlareacautioale) 

Limited, a Company incorporated under.) 

the Laampapiee 'Act, 1966 (I .of 1966) 	) 

and hewing S. Regittered Office 	) 

36, 8 and C, Or .Annie Consent Road ,  

Uor11., tombay 400 010 	 ) pe titioner 

Versus. 

3.1.Chirattsaln and PhachaosUticsle 
	

) 

Private Ltraitscli  a Compent inoorporae 

-.tad under the Companies Act,. 1956 

(.1 or 1966) and having Ste fiegiatered ) 

Of (min at Plot 	IShitimahape,. 

OiatsThetnes 	 ) Assponda‘A 

CONAPit . 6•.1i• MAAS J. 

CATE. a takth 34..n•• 1961. 

•UPON ROWING the Petition of 3 s 0 e /Jody (heals:03,o and 

Pharmaceutic/ea:a Limited, the Petitioner shovansusd, isistagsrabs 

aitoLar•ci oh the 61et ..dpyjof.  January 1933 and patesantagt0 
..".- 	. 

tIlLa teottalurable COAart bivthe tame dsy pity itegs'.ess eanotiew 

5`f 



Compromise or Argengesant embodied 	-the 841•131D 

DC ,Bosalgatiation of the Reap=Went Comlieity „(hore/nit Irter 

eetorssa to so "the Transferor Company")  with 3,6ipgabdi. 

Cateasicale and ii.'arneeeutine4e.14fieitteds  tijalaPta.  

ebOvaaneeect (hereinafter re 	 to as FtheLbraiai f 	 

.Calpany") end for .69her. consequential reaiere as 

aurationold in the said Petition AND • UPON SCAOINI; the 

Odder dated the rethfity• of April 1905 RHO UPON READING. 

latpOnLo;t,.thte Offlo4P1 Liquidator •d•ted the. 6th 

day of duns 1965 uhereby he ha• opined that-..thee often* 

alf ..the Traineferor Company have not been oenduot9d in 

Banner prvjudioiel to the 5ntereet of its nowhere or 

the pub.iio interopt ANO °FON HERRING &hrs. 3.1.ttertota 

(uSth Ohri 6•041Joh).Adineealt9, instructed by ammo. 

Crawford Bayley 4 Cy,, Advocates tor the transferee 

C.supsny PUP /lies Sol..Shah, Advocate' for .  the Company 

tea apard %filo . wt./bolt; to the order. of the: Court AND-
UPON the Ofrisial Llquidabor apposing through the 'Deputy 

-Offigisl Liquidator Shy/. R.b.Sainney and submitting te the. 

prasis of t.L Court. THIS COURT DDTH OROCII that the 

Transferor Company be diasolvaod without winding Up' and 

that the Trans fens Company, do rile • our ti fi•d copy 
, 	. 

of, this order with the Riagietrar. of Companies,- naharsehts/it  
alma bay, within * dayo'or ;waling or, this •Order tan/CO 
intlX n cahCHAVR RCOOY. the Chi;f au•tios at BcsabaY; the 
a foresaid this 34ih day of Uune 1206. 

By the Court •  

for the Prothonotary i Smnipr Master. 

pit 
1414' /09-14•4n/r-R,_ 
Mita 

oti tr ale YCO•i. Carr 
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HIGH COURT 

O. O. C. 3; 

COMPANY PETITION NO. 66 Of 
CONNEFTCO WITH 

COMPANY APPLIC&TION NO.393 

1985 

Of 49.04. 
In the amitttfor of the 
Compani•ii Ant, 1956(I of•56) 

And 
In the matter of 3 .8.Piady 
Lhosoicale A PhltiSaliStStSolils • 
Ltd. 

.13 	dy Chef:atoll. •rid 
Pheroacauticals Ltd 	Fce.titiion•r 

dor ally 
3.B.ChorticaIs .Pd • . 
Riatroaoeuticals P Ltd:. Ke•pondOnt. 

Oa ted 

riled 

181325840 Wry 414 

0 R 0 CA%  • 
this. inn clay cif ?un• 1906. 

this .27 may Or :Joh!. 1,06. 

.... 
•• 

"*"' "Mu' -frArgsranaLl....., 

dal••1614 

attscix.  
..... 

"1“--sa 

Hie Crawford doyley i Co. 
Ad vo co to 6 rot the Petitioner% 
state Dank Stall:a/1g? , 
/4 .G .N .Veiclya Marti, 

0 tort, Bombay 800 33 • 
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Vista To 
mad at". yks was 0054. 

"er.-"thr.a.,  jr- 
NV1P. I 

•444ealay'llears 

• 

brOas dated` 21,6--1.968 

drawn on the Application of ) 

rt/e Criatflorcl bayliy •4.  Co., 

Advo cats* for th• Tr•noferiir ) 

Company, having their off4ce ) 
At the Stett•' Bank 04.111din9•, ) 

H.G.N.O*LOyis nerg o  fort. 	) 

Bontiay 400 023. 

54- 



ac 	,_;,_ea  
ax 

.P}L•411.1.12W-Co" 

WITH 

Cle? Wail Scheme' 	-eleiTgegangtglic."VWdent#d liatO 

the cMelgamstion 	 70h$3080‘14,t 

Pharteseetrelwats.  ?Yu. itiled4t•therolbann VWtograd 

to as "1,713,  Arrth J. )3.iliod "Mewl° Inc 
Pharsidoeutseews Ltd. (hereindtver ?st'a'nd do 
as "MODX")$1$ditudtnt to 'tha,rtitltgcn .p 0'411,40n6C.. 

clef the TopOsnles 

(m) (a) The authoribee share dattet ci ap)ts. 

Es.20,00,000 divided.  Lngo 11Q.C.40”8qUitY Shone? 

of Ss.k0W/eicepdhg.Tho iOngdosUpeoribet; ared, 

paid-tip ceepiSallcf.a sg. Re,494.4490°. 

into teleatequi:ty hharesPf Re400/0' 04.411  
(h) The authorised share ogpigal of :WC= AS 

	

A5,300;03600 divided 	 TqldlAY 

Shares of.  Es.100/-,  ouch and ilYr,90illiedeotatia, 

Cumulative Preference Sneres7pC-Ase=071-TvdVSer41.  

The isqued, subeorl:todiina 

HODT'le Rse2,2410607- divCcdairtd 2440.;e4isfOlt4  
Share. pr Rs.1001- each,. 

(S) With effect from the Let 	9.96er-(hereigueflost 

gelled "the Appointed natee) eil the pronrti0O, 

tax/Vsabli and immovo‘hlo, tavastm4;nt& . a.nd other . 

aszeets of i4.atscovo,r nature including irlIstrAal 

licences, drug.  Licences, and other Licenoes.ell 

aggroVnis; rights, authorisntionaltrade mark., 

%rade names, patents p and other industria propor—

Ctioi;  lesses,tananoy rights good-wilt and. all 

(0th...rights And movorp.oe 4VWX-t iana b tlatUre cud 
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2 

d000riptioAi,InoLudlni bot'wliA0At being limited to 
thoas.montloadhear4A-04/32:,3441;:iriACAlt farther' 
419t or. dood y  b.4 ronsialtred'to ond/ot,dOomed 'to b. 

triansforrld.W And veeliod in HODY 041481-ia 
the properties of MOAY.:10rowant to, the Order unit: 
AmOtion A94 9r the Companiba tA9t j':4405. 
nom thy kopolntod 140t49 uOtiloAhe Wootiri,  Piits 
(aodlifitnod LA ciao°. 23 heraof) .736. 
shall stand postai/coed or ail St4.2fOralftle, oPi% 
assets reforwad to in gimp* a'ahoe! ip 4,4411 gin 
Mom sad ohaliao4OwAt,  tar thltiouiooto Mel Utter. 

te) 	Kith erroot rrOo-k4nr.apOoinVod dilifp. 1 . 401.1 4414C. 
atiecalitlos, tuttn and obiLa‘stlooa (44iroismittesy 
Pero-food to as "'the ao10 IiibtLittogi)':oran 
shall)  wlihowt72arthir got 114*.de44;,  olao he 
trausflbrood 	dovivo4%; 34 tr.iwrorred to &ad 
'rooted Ln'Atibrao 40 to ie0AAa the debts 
lIapllitLoo, dAtioa and obLiadilcoa of womr. 

(e) 	with qrroot from the ,D,pouitry.4 4,its:.440 
t4a offoottW4 trite; 	ahailloot do alLytking 
other than what it twa Vaiso.dotW011thmictis • - 	. 	. 	. %rotor, =wept 	the oonoparrogot 5410M, 
2Aiina the:mall -period Xi ehali AOI:vaft, *Sp, 

ordinsay'agAIse of borqinowa a  the %Oro. 
aa4 0ondltiona of yWyloymaat of any of its 
aaploOwea. 

With off.) rota the.appaluted'Aataw  311. 4341 
to dented th halOa boon holding ,4nd to 4°14 

LT) 
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the raid assets for and on behalf of HODY.Until 

the effootias.-4ets. .TB-Aerobk.undertekes to 

hOld the-said assets with utmoit pro4Ones until 

the .effiative elate.. 

(B) Between the aprinted tate And thooffiletle g, 

d:te* Jg ehall.not, without the eonourromoo of 

mops, alienator charge or otherwise deal vitt& 

any of the said assets except in the Ordinal; 

course of:busintesb. 

(0) Subject so-tho provielone 'of Clailia 3.5 hereof 

as regards the*paynent of divldandp hoots 

acioruing to 373,,or losses-or expenses aging 

or lrioUried.Vy „it after the apOOP000-4ate 
• 

upto the'eiceCticirCate Macht - cor. All .  • 

purpoeex; sh411.60 tiCatifteC ths.inlacme Or 

losees, or siXpenseir.as the no.. may he, Of 0197  

and SE shall carry-on th.e.busiMeie in trust tot 

and on behalf of HODY. 

mdbjeot.to other provisions of this debimelp  

owner-eta, deeds, agreements, and other ina!reemsat 
• 

to hhioh Ja is a party subsisting cc& operAiiVe.  

immediately on: or after the effooti've.6etep 

shalr-lo In full force and °treat against or 

4.n favour Of .311 as: the ouse.may be..and may be 

enforeed as fully and effectively aS'if ina:teed 

of'd1S, 40DX bad been a party hprttOtA 

(11) AAl. pxoceedinga by or against OB penignt'Ut 

the appointed dato and relating to the previa-tie  

asseti, debts, ilabtlitiesi duties Old 
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(a) 

4 

Obligytionseferrad to in clause,;! #nii4 

aireol'ot .713 shad be continued by:07-40.15.0 

- ZS mitt), 'the iffeotiVo date at 
its opsts said, 

risks and as and from the oftectiviradto 

shall be continued .0ad ontornea by or.  fleas* 

WOOVas the oase . myY be. 

the transter'of.‘bi said assets: and the'laid 

of ID under aliment 3 and S. 

hereof to HOnf and the OonO.iiimpi. 'Or all 

oonti7witp.oF prnotoOinio . by pr ,fai401,4s 

4n4er otonpus to .nd ix Oval not 'MIKA 

any contracts or proceodinse r•lating. Co the 

assets already oonoladed by TB oti pr after 

.the anointed date to the intent that KODi.. . 	, 	. 
accepts and adopts'all acts deeds mattore , 
and things done and or orsoutsd by JS ay 

regurd.thoreto as having been 4040 Or 

accented on behalS or KIDDY. 

(a) 	UPon.thsShemo of amalgamation beponini 

affective in 6ono1dora-lon of the tiansisi 

in favadx of ROPY undorthe.foxestains 

clauses OS the said '4vsset6 or zrolopY ehrll 

without farther application issttedand allot 

tu every shareholder of JDs  S7 y4UStY eh*ros 

tsg the taco value of hs.:.100 eaoh of )400 41•4141414.  

-as fully paid tv*Sr wecery.  I °quay 

ns..7660 °nob or Xlssibp aqua- cy sba*ao td be 

issued in terms thereof shall e enh340t tat. 

menor.Anflum and it rtiolos' of.  tss.p9S,400 
of MEV, .For too •Turpossaof thls:Schenas. a • 
manhor of 35 shall be..deanod to Inolude his 

or hair Lu g,.L reproasotetivaa%44424StiteVS 

and/or assigns- 

CI 



ns 

(a) It.is hareby.exTranly agreed by and lbotseee0 

%ha:portion hereto that oOrtifla4tan 

reprusenting the equity shoran and tte 

floodativa entitlomonta of theyinembern:of 

J8 shollbn eont by IntODYmndOr roCistared: 

post or'doliverod in person only-on 

surrender -did is oxofrenio for the 

Oartiflaato of -sharers head bt thew In. as 
and vhe oettlfltate& ropraneotiO% the 

abases iseLlt 	q8 oalSono 	•‘.trola40"411 • 
for good reellona; ouoh.Proanactiro for 

dol*Yiti.af cortifiostes ohallbófollonded 
as say be DMA new* 8y the Beard of 

-Diroatori -of HODY: Notioo for-nurreader Of 

the Ithars33.  Sad In 3D non. ba given by 

WADY tdthoat delay after 'toe ottiotivoi 

dote, 

(LO) The Squity Sharon of HODY to be issuad and 
011,otteel to the shareholder, of J8 °hon. 
ruaTZ Mrs-L.)2485u in all respaate..yditi the 

exiiking equity aharenof HODY:tolladd.DIV 

the eittitlettent iedindFmAde #0..".02P00'0; 
411 diyidends Oaelere4,11%tetytho:offeatlye 
dote, HotuithOteudfat,  iniy,08.ef:prordinloSal .  
of this: sohemv. HODY and -.J8 nhaLl bo entitten%te 

disalLaro and pay dividend' prior to: tho &Creative 

dote in respect o: ourrant‘earflings upto  thy • 
Of:satin:re data. 

421113-Untli:the °Motive data, neither HODY aor 

J8 shall.iseue or allot any-rlghts.shares 

ortolan& sharen within thbkroopqativo 

authorisod sharo capitol for tho timobaings  

6 2- 



8 
OM So mon' at the share •oarttal4 or ).401:01 MI  war. 

be Doonsort 111,420l 	gi.Ppnn940114 te• F10 

Obtroboldorli or ;a .44.Pnwporl.494. 041 	aid 
amanor puveni.did by ols.use,14: oboes exive••• 

awn nth all reasonable' doepotoh 

after flit' ooporof .60.40.4 it ljy Ng! OProot 

Do Aweed: a13,etted and orti3ttord fur rurir.paytti 
•tosj 'tod.OnOb Ohor,OISIOVO 

Wa(ts) (p) ths shall with all roasoo:Wil!, tioppitah • 

	

talc, 	anniailpm itee 	 Court 

01 Judicature :at Bombay .#134°i if°41'.°4  
591 of the. Osinpsilter Act .aso octies4,  

radon for ass or more rieettage to be 

	

.. 	• 	. 
cattail; ,bel.cl:saC oon4uetec; ;mob 

canner at the Hier' COurt OO.,y • disifit: • 

(b) 145bY 	• lath all reasonable cliieharge 

make an aypOoetivs to ibree *ib (*FS or.  

T.R‘ad/..eature at ttombay angler aeettom eria,"or 

the Chmipantee act, laza esalciitg:er4eie • 
'tor one Or tiara* meetings, to be,  oall:44, 
bold 'tag eandaotoct in etrah manner qv the 
Sigh Chart may a.troot• 

(s) On thin aohemo'boIng agreed to by recuia.tmo 
5Sajorttlea.  et the members or's and or Chi 
sonso'r, ot.HODZ.or it ratiotrod ty oallOrilar 
'or Ick!kloritloi or an.y class or. aliases or 
Myr. .4vaoh dr them, .98 and ;JODY afF.4.1. lath 

"'seasonable deepatab apply, do tbe IMO' • . 
cookt or 3tt43ioo.t4o. sOi?o;:sty $.4.4pixbisc4 

,.acheOsaticsiike's,ot.toit, 994: of tiiii 

.aompioits t of 1888 Slur: snob earths); • cold's 
or orders' thatounder, as the Cotzr't•aaje ' 
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tto t 

6 

data fit for carrying on• the aphoso into 
effect and for dieeoldtiou of 70 without 

winding, up. 

(19) MDT and p by their roepeotiW41 }Dowd -at 

DlrOotorn oly cons net tt ny reo4.140aticrue 

or Amondmonte. of the 'caShOmo uhlOhi  Ear$ bo 

in the best. inter eV t of the 00024n148 

Oonoornod or to any ootidition" that Digit 
may dam fit to itep000 aS1 after -a208014ti44 
of .734 HODY (by Ito bOard 'orrii*O9i9) 

to, authorised td.giV0 	 or; 
take isuoh stop* as mctY be rwei7SydrY, 

desirable or }proper to '1-'un4-10/6 any  Coubtes  
diffioultle® or quo a tioni whetilOr by reason 
or any order of the Court or.0i nnyAireotive 

'Or order or any othor authorttiol or 

otharwieo howeo0Yor arikingontef or - undaa 

or by virtue of this* Scheme  . and/or any matter 

00MOOrned therewith., 

*LSO ALL. aubsistine 4gr,oMants Cr :a75 soot Inc, to, 
the use of trade mark's (1*(olliditit l?gds) 
and/or toohnoloci shall coat indO Cor thittognottt 

Of HODY err' nos 	 o;ite'r 04 

Into which may be Itermtriettd .-ey.4-4 by 
so days* ...dvanoe rntioO in tds,.tV.n.g to aLL,. 
aonoorned ocetpar_iNa. 

121) On thla nho 

lif0D.Q.Cald 3 - 

(a) gat employe ou of JB on bop of flatly° date 

v111 bo none the wa-ployc? os 0 C.ACIDY van 

orroot nom tha ortootivo dttoi.4thout Any 
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break or interruption in.aoreioe and en Me 

pat loss)favc4able to theme 

000 will not continuo to Almelo= at an 

Indopendent oOmpany bat elikbe tearged.eitk 

Wait and the amalgamated oompanyfinali 

faUatica under a new ntha 

a Pharm600600o....timstod oubjoot:ta. the 

approvals froactbe aegidtrOr of.Companiae. 

ALL sareemontp onterod 	 it08eablare, 

trade unions., :distributorg.1 utO041Pig. 016. 

ahiLL'a 	to be in hall r4r6i1 and 

w 	

, 

strict and way b euroreed 	Oday and 

etroOtiveLY Instoad or M; 808Y bad been a 

pasty thereto, 

(s) all buslaaia aativitlap - ausa644is- by 3u 

shall be continued by:MODY'under the:neer 

nameoard all ogreemonti enteredIintwbrc . 	, 
MODY with Ste Alinboru 7 Arad.  

. 	. 	. 
dtetributorei.stooklets,:igentel.otow. 

shall continue - to be ln r611; roroe and 

erroot and may be et.forood.by  or ageinsa t; 

amaleamAtod 

(BO This Sobers le 'conditional on, en4%subjeoe.c: 

• to p 

(e).tba,soku1a1tamaaU6,0440‘P'S4.adi, 
. 	 • • 	 ' 

or no ContrUI.Lor or • daPitaii±-04446.111: nada, ••• 
• " GOlatfOl hat ~.LA47 4A'2  f 

UM. Gni:149' ..°!!.1!4,1-i,j.Thlf:01(•'‘•• a,•iiapi3i*S
1 	]?i:1•4i •J - 'risto 4a!lrY 

7tM. '': ..r...:. 	-I 

other 017,Vr9P• !; w-l'Ite'4,It '':'-• -ikitter, H 

adar 	• 
.....::AIttV-ctho-abg"'-, 

-. 
.:4t4,-,4i$,?  	oh 4 Loac. 6r/. r ; 'im ;0APOOt 43i vii;tb• soot - 	- 

C5 
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ispprota/ la reqUirod. 

the eyyroval. er and Atriums:3Mb to the Beh000.. 

by tho requisite aa30iity or the saber; of 

MOM and of the meibere 

tea the necessary rosolution, it any. by the 

members of HODrunder Beation•31, of the 

Companies sot. 1968. 

sanotions, if amyl  of ths High Court of 

Judicature at.  Bombay under Section Sr: of 

tb• Companies AOC, 194d am4 neoeesary 

order .under Section.  SO4 of the act beans.  

Obtained. 

aPIProvaLs it any, Or the 'finanoist 

institutions/banks under the loan 
ementa7aeau.r1ty documents' oioautod 

byjtOrri* and jI3. 

Thie-sehene'a—Ithonth to oome.into overflies 

from tho appointed date end so far not 

bootme of:goitre untal'tho elasli of the . 

following datos. namely; .(/)-tAat on %Won 

last of the atoroeala oonsentar  epRroralire  

corals stops resoluelons arramsonts 	• 

swoon art senist1Ons end orders shell DO 
A 	

obtained and passed, Oa) that on vtaoh all 

ise 00000 ry certified copies of, the 

Sier ssootiohs sat and 394 of. tee Ada shalt 

be duty.  f3.1o4 with :Sea eypropslaste.  Aegistssare 

Of Mompantos -- 

the last of\ such dates Shall be tho ofteetiva. 

data for tha purpose of this Sabana. 

66 



10 
tat.) In' the •venti of any 'of the approvals Or 

oteaditIona' onumeratod itt clans* 22' arainot 

being obtained or oonplied with, on or before' 

'Dint Documber 1985 or with such thrthar 
by periods or period as may be agr.00d.9p0M 

and between 313 c4 ROM (through their 
respeotive Hoard of Directors) the Schema.  

•hali become null and void and in that avant 

no right or Liabilities whatsoever ahall 
accrue to or be incurred :inter 50. botwien ' 

xa and. ktorl;: 

coats,111 	charge• and expanses orra and tab) 
Or .xopy regyea.volt in rotation to or :in 

oonnootion With the ',negotiations .1.saidig 

this scheme and-  to tho agreement bottieco tom.  

parties hereto th iospoot thereof 11;n4 92 
94.rrYing out and completing the terms 
'and. provisions .92 this so 1:;cime and the 
eiGreetsont betvepu tho parties hereto:  

z;a1P,trIng t bore tO ant of incidental 

..tiatfore of * trio °colas/tie/I of the 	ganation 

1:and; merger' of 313 in' pursizmuce 	this notions 

shatt be borne and )paid,by 	dc'dkiD2 and. 

•JH in *qua/ • bareS prO 	c3 tho 'asaalaseas4cas 

is 	 ad by 	113.131‘6ottrte. • 

• cruntils ye Sal A 

•Aa fly Icier Tata 

5c, Maass OCtionfant 

ft' 



HIGH COURT 
0. N. C. 

epop.m ' Ligon No; oo or 1206 

toramt,Tag 1/1141; 

CIOPSPAIPP APPLICATION 44o.350 ea 1994 

In tho uatt22•9i tho 
Gosipanioo:5ot... 1955 
(t or 1956); 

And 
Zrt th. taatteirN, Or 
flatly Chomaccala end 
Pharwa coin]. cola LW. 

3.0.Modie C0;4.i.cnIo and 
9harm05outIcAle Ltd ..PotItIonaro 

Vio 
3.20C.hom.10010 and 
Phemnaouticajo Pvt'Utd..Raopondon 

avaireic con 
oulpza amerlonxnu /Kr SCHCNC.01 
ariAccRrIA3.10Irn. 

Ootou V-43“9-29y, day or Apnlr. 1905 

(Liza thierld4V or 	rcpy,'!vet a. 

arsenewil ea . 
artaaao 	34; 

a•aja. ionise 
oaa 

41. aster. as sife.1/4:41/4"Xtatdaaa 
tate rani .a  je  
“wily ea 	

 

'...isnAR41 ea 	  

nooa..2a twootord 60y1u"-.1 
Aduokatotaror tno Potitionora, 

NOIINAY-600 023. 
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6•47̀"--- rseesa Bs- ° 
Errol ms. zagestit. 

IN THE HIGH COURT OF JUDICATURE AT BOMBAY 

ORDINARY ORIGINAL CIVIL JURISDICTION 

COMPANY PETITION NO. 869 OF 2000 

CONNECTED WITH.  

COMPANY APPLICATION NO.369 OF 2000. 

In the matter of Elections 391 and 

394 of the Companies Act, 1956. 	(1 

of 1956); 

And 

In the matter of a Scheme of 

Arrangement 	Between 	Ifiunik 

Pharmaceuticals Limited. Unique 

Pharmaceutical Laboratories Limited 

and 	J.B. 	CheeiCals 

Pharmaceuticals. Limkted 
[..91”JA-ir 

J.B. Chemicals Pharmaceuticals 

& Limited a Company incorporated 

under the Companies Act, 1956 

having its Registered Office at 
A 

Neelam Centre, "B" Wing, 4tH floor ) 

Hind Cycle Road, Worli, 

Mumbai 400 025 	 Petitioner. 

Coram sSmt. K.K. Beam, J.,  

Date ,'8th November 2000 

Ilpon the Petition Of J.B. Chemicals Pharmaceuticals ._:& 

Limited, the Petitioner Company abovenamed presented to 

this Hon'bla Court on 6th day of September 2000 /or 

cci 



Ifiun1k 
sanction of the Scheme of Arrangement betweenL Vosteemisk 

Pharmaceuticals Laboratories Limited (hereinafter 

referred to as "the Transferor Company 1" ) , Un ique 

Pharmaceutical Laboratories Limited ( hereinafter 

referred to as "The Transferor Company 2") an Al.13: 

Chemicals & 'Pharmaceuticals Limited, ( horeina 

referred to as " The Petitioner Company 	 "th 

Transferee Company") and for other consequential 

reliefs as mentioned in the Petition AND-'".the said 

Petition being this day called on for hearIng
s 
 and final--; 

disposal AND UPON READING the Petition and they 

Affidavit of Mr. Beejal Desaip Company -SeCrstiA; of USW: 

Petitioner Company dated 6th day of Sedkembec.. -2040.2-2/ 

verifying the Petition AND UPON. READING 64-.11AFiriOlaVit-

of Mr. Vivek P. Mahagaonkar, Clerk in the. Office of 

Advocates for the Petitioner Company dated 9th day of 

October 2000 proving publication of the Notice of the 

date Of 'hearing of the Petition in.the issue of "Frew 

Press Journal" dated 29th day of.  September, 2000 and 

"Nayshakti" dated 29th day of September 2000 and also 

proving service of notice of hearing of the Petition 

upon the''' Regional Director, Department of Company 

Affairs, Maharashtra, Mumbai AND UPON READING Affidavit 

of Mr. BeeJ al Desai dated t1-1,(Jay of November, 2000 

proving despatch of notice of hearing of the Petition 

to. 'All the Secured and Unsecured Creditors of the.  

Petitioner Company AND UPON READING the Order dated 5th v  

day of July, 2000 made by this Hon"ble Court in Company 

Application No.369 of 2000 whereby the Petitioner 



0 T  
3 . RA  C 90 any Was directed to convene and hold a meeting of 

Equity Shareholders of the Petitioner Company for 
GAL m 

33 	Ma4lt 	purpose of considering and, if thought tit, 

vine' 

 

with or without modification the Scheme of 
CN:1 0. 11- 

H PS\ 	rangeMent between the Transferor Company 1, the 

Traneri Company 2 and the Petitioner Company and 

holding of the meeting of Secured and Unsecured 

Creditors was dispensed with in view of the undertaking 

given by the Petitioner Company in pare 22 of .the 

Affidavit in support of the Company Application No. 369 

of 2000 to give notice of hearing of the Petition to 

the creditors of the Petitioner 	Company 	AND UPON 

READING the Affidavit of Mr.Jyotindra B. Mody, Chairman 

of meeting of the Equity Shareholders of the Petitioner 

Company dated 31st day of August 2000 proving despatch 

of the notices convening the meeting of the Equity 

Shareholders of the Petitioner Company to all the 

Equity shareholders individually and proving 

publication of notice convening the meeting of the' 

Equity Shareholders of the Petitioner Company in the 

issue of Free Press Journal dated 27th July 2000 and 

Nayshakti dated 27th July 2000 AND UPON READING thm 

Report of Mr.Jyotindra B. Mody, Chairman of the 

meeting of the Equity Shareholders of the Petitioner 

Company dated 31st day of August 2000 as to the result 

of the said meeting of the Equity Shareholders AND UPON 

READING ' the Affidavit of Mr.Jyotindra S. Mody dated 

the 31st day of August 2000 verifying the said Report 

AND 	IT APPEARS from the said Report of the Chairman 



1-14b 
ciA*ddlAY 

(L., • 	if  
de r4NStoll,' 

that the Scheme of Arrangement between the T 

Company 1, the Transferor Company 2 and the P 
Etta it 

Company has been approved by all the LS 

present and voting at the said meeting 

HEARING Ms. Alpena. Shone, Counsel instructed 

Kanga & Ca., Advocates for the Petitioner Compan 

Mri C.J. Jo>, Panel CoUnsel with Mr. Raipal Singh, 

Company Prosecutor for Regional Director, -Department of 

Company Affairs, Maharashtra, Mumbai who submit% to the 

Order of the Court and no other person or persons 

entitled to appear at the hearing of the said Petition 

appearing this day either in support of the said 

Petitian or to show cause against the same THIS COURT 

DOTH HEREBY SANCTION the Scheme of Arrangement between 

lfiunik Pharmaceuticals Limited,the Transferor CoMpany 

1, Unique Pharmaceutical Laboratories Limited, the 

Transferor Company 2 and J.B. Chemicals 

Pharmaceuticals Limited, the Petitioner Company as wet 

forth in Exhibit "G" to the Petition and in the 

schedule hereto AND THIS COURT 00TH HEREBY DECLARE that 

the same shall be binding on the Petitioner Company, 

all the members of the Petitioner Company and also on 

the Transferor Company 1 and the Transferor Company 2 

AND THIS COURT DOTH ORDER that with effect from the 1st 

day of April 2000 ( hereafter referred to as the 

"Appointed Date") all the immovable properties o/ the 

Transferor Company 1 and the Transferor Company 2 but 

relating only to their respective Pharmaceutical 

Divisions shall without any further act or deed stand 



ansferred to and vested in the Petitioner Company no 

to become the properties of the Petitioner Company 

ubject to the charges, if any, now affecting the same 

AND THIS COURT DOTH FURTHER ORDER that with effect from 

the Appointed Date all the debts, liabilities, duties 

and obligations of the Transferor Company 1 and the 

Transferor Company 2 but relating only to their 

respective Pharmaceutical Divisions shall without 

further act or deed stand transferred to the Petitioner 

Company so as to become the debts, liabilities, duties 

and obligations of the Petitioner Company AND THIS 

COURT DOTH FURTHER URDeR that all the Legal Proceedings 

pending by or against the Transferor Company i and the 

Transferor Company 2 but relating 	 to their 

respective Pharmaceutical Divisions shall be continued ,  

and enforced by or against the Petitioner Company AND 

THIS COURT DOTH FURTHER ORDER that in consideration of 

transfer of the Pharmaceutical Division of the 

Transferor Company 1 to the Petitioner Company, the 

Petitioner Company shall without any application or 

deed, issue and allot to every shareholder of the 

Transferor Company 1, 7(seven) Equity Share of Rs.10/- , 

each credited as fully paid up in the Petitioner 

Company for every 4 (four) Equity share of Rs.1O/-'each 

fully paid up of the Transferor Company 1 AND THIS 

COURT DOTH FURTHER ORDER that in consideration of 

transfer of the Pharmaceutical Division of the 

Transferor Company 2, to the Petitioner Company, the 

Petitioner Company shall without any application or 



.deed, issue and allot to every shareholder of the 

Trans f•rOr Company 2, 1 (one) Equity Share of Rs. 10/-

each credited as fully paid up in the Petitioner 

Company for every 1 (one) Equity share of Rs.10/- each 

fully paid up of the Transferor Company 2 	AND THIS 

COURT DOTH FURTHER ORDER that the Petitioner Company 

do within 30 days from the date of sealing of this 

Order Cause a certified copy of .  this order to be 

delivered to the Registrar of Companies, Maharashtra, 

Mumbai for registration and on such certified copy of 

'the order being so delivered, the Registrar of 

Companies, Maharashtra, Mumbai shall place all the 

files and documents relating to the respective 

Pharmaceutical Divisions of the Transferor Company 1 
%.; 

and the Transferor Company 2 and registered with him on 

the files kept by him in relation to the Petitioner 

Company and consolidate the files relating to the 

respective Pharmaceutical Divisions of the Transferor 

Company 1 and the Transferor Company 2 and the 

Petitioner Company accordingly AND THIS COURT DOTH 

FURTHER ORDER that the parties to the arrangement 

embodied in the Scheme of.Arrangement sanctioned herein 

or any other person or persons interested therein shall 

be at liberty to apply to this Hon'ble Court for any 

directions that may be necessary with regard to the 

working of the arrangement embodied in the Scheme of 

Arrangement sanctioned herein and set forth in the.  

Schedule- hereto AND THIS COURT DdTH 4LASTLY ORDER that 

the Petitioner Company do pay a sum of Rs.1000/- 

-Ter 



• S At 	, 
• on One thousand only) to the Regional Director, 

amaA if 
artment of Company Affairs, Maharashtra, Mumbai 

... 

®0  4". 
/0.170 	..wards the costs of the said Petition WITNESS SHRI 
HA '/ SHESHWAR PRASAD SINGH, Chief Justice at Bombay, 

aforesaid this 8th day of November 2000. 

BY THE CtURT 

for Prothonotary & Senior Master 

Ax0WitlemiMmitMAX/glx 
-- 

t 	̀4 t_110 

le Scheme of 

drawn on the Application 

Kanga & Company, Advocates 

Petitioner Company having 	)• 

their office at Readymoney Mansion 

43, Veer Nariman Road, Mumbai- 400 001 ) 

M/s. 

for the 

SCHEDULE 
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EME OF ARRANGEMETIT BETWEEN IFIUNIK PHARMACEUTICALS 
•.! UNIQUE PlifARMACEI mum. LABORATORIES LTD. AND 3.13. 

ICALS AND, PHARMACEUTICALS LTD UNDER,SECTION 391 READ 
SECTION 394 OF TT ill COMPANIES ACT, 1956 AND THEIR 

ECTIVE SHAREHOLDERS IN RESPECT OF 	PI ARtvIACEUTICAL 
ISIONS OF IFIUNIK 	 ACEUT1CA tS LTD. AND UNIQUE 

AP.MACEUTICAL LABORATORIES LTD. 

11.6112T A 

I DFFTNITICCNS- 

In this Scheme, unless repintmint to 11w meaning or C011ieXi thereof, 1110 
following expressions shall have the-following meanings: 

"Act" means The Companies Act. 1956. or any statutory modification or re-
enactment thereof for the time being in force. 

"Appointed Day" means the Ist clay. or April, 2000. 

"Ilie Transfcror Company I" means IFIUNIK PI lAltMACEUTICAL LTD., a 
company incomorated under the Companies Act, 1956 and having its 
registered office at Sited] Ciovintl Rho Sintaili, 83 II t.S2. C Dr. A 13 Road, 
Worli. Mumhai 400018. 

"the Transferor Company 2" means 11N IQUE PI IARMACILUTICAL 
L.At3oluvroit 	LTD., n company incorporated tinder the Companies Act, 
1956 and having its registered office at Sheik Govind Rao Silvan, 83 13 & C 
Dr. A 13 Road, Worli, NIumbni 400018. 

"the 	Transferee 	Company" nicans'
. 
 J. 13. CHEMICALS AND 

PI IARMACEDTICALS LTD.. a company incorporated unit* the Companies 
Act, 1956 and having its registered office at Neclam Centre, "B"Wing, 4th 
Poor, hind Cycle Road. Work. NIonthai 400025. 

"Effective Date" means the date on which the certified true copies of the 
orders of Bombay I I lull Court under sections 391 and 394 of Om Act are filed 
with the appropriate It ceistrar of companies 

"Equity Shares" mcnnS the equity shares. in 'Transferor Company I and in 
Transferor Company 2. 

"fflunik Division" means the Pharmaceutical Division of the Transferor 
Company 1 on a going concern basis and, without prejudice to the generality 
of the foregoing, shall include: 



(a) 	AU assets (movable or imMovable) including stock of inp 	such 
or in process or the capital goods and specified 
to Iliunik Division 

• -Ct. 	I Permits. 	 incentives. concessions..stibsid 
and other licences. all the privileges :(fl b.etieilts of 
agreements and all 'other rights, licences, powers and 
every kind, nature and description whatsoever nerthining to ( 
Division; 

lc) 	All permanent employees of the Transferor Company 1 engaged in or 
in • relation to Iliunik Division at their factory at Plot No. 128/1 GIDC 
Ank)eshwar as also at their offices at Shell" Govind Rao Smrud, 83 

& C Dr. A El Road, Worli, Mumbai 400018 and 173, Pritam Society .  

Nu.2 Muktampur Road. Llharuchz 

(d) 	All earnest moneys and/or security deposits paid by the Transferor 
Company I in connection with or relating to I fiunik Division; and 

let 	All other rights, privileges. benefits attributable to Ifittnik Division. 

of Iliunik. Envision" ineans - 

the liabilities (including taxes and duties) us on the Appointed Day 
which arise out of the activities or operations of Iliunik Division; 

ii) 	the specific loans or borrowings as on the Appointed Day raised, 

incurred and utilized solely for the activities or operations of Iliunik 
Division; and 

iii) so much of the :13110tIlltS of general or multipurpose borrowings (if 

any) of the Transleror Company I as stand in the same proportion 

which the hook value of the assets or Iliunik Division transferred • 
pursuant to this Scheme bears to the total book value of the assets of 
the Transferor C'ompa'ny I as on the Appointed Day. , 

"Unique Division" means the Pharmaceutical Division of the Transferor 
Company 2 on a going concem basis and, without prejudice to the generaliiy 

• olthe•foregoing, shall incluile: 

(a) All assets (movable or immovable) including stock of inputs as such 
or in process,or the capital goods and specified liabilities pertaining 
to Unique Division: 

(b) Isemilts, quota rights. incentives, concessions, subsidies, industrial 
and other licences. an the privileges and benefits of all contracts, 
agreements and all other rights, licences, powers and facilities of 
every kind, nature and description whatsoever pertaining tei Unique 
Division; 



All permanent employees of the Transferor Company 2 engaged iit or 
in 	relation to Unique Division at their factory at Plot No. I 28/I/I, 
G1DC Anklcshwar as also at 	their offices a1 Sheth Cioyind Rao 
Snutith 83 It & C Or. A 11 Road. Wnrli, Mumbai 4110018 and 173. 

Pritam Society No.2 Mukuunpur Road. Bit:mien; 

All earnest moneys and/or 'security deposits paid by the "fransferor 
Company 2 in connection with or relating tO Unique Division: and 

All other debts. privileges. benefits attributable to Unique Division. 

"Specified liabilities ofUnique Division" means 

it 	the liabilities )including taxes and duties) as on the Appointed Day 
which arise out of the activities or operations of Uniutie Division; 

ill 	the specific loans or borrowings as on the Appointed Day raised, 
incurred and (11111/cd SO1Cly For the activities or operations or Unique 

/iViSitilk and 

so much of the amounts of general or multipurpose horrinvingg (if 

any) of the Transferor Company 2 as stand in the sante proportion 
which the hook value of the assets or linique Division transferred 
pursuant to this Scheme bears to the total hook value of the assets of 
the Transit:re: t 'empany 2 a., 1111 the Appointed Day. 

"Record Date" means such date as may be fixed by the Boards of Directors of 
the Transferor Company I and the Transferor Company 2• and acceptable to 

the Transferee Companv following the 1:.1Tective Date: 

"The Sehellten  iitemiti this Scheme in ON present form or with such 

inntlincations as may he incorporated therein as per the orders of the I Ugh 
Court passed sanctioning this scheme. 

SH ARE CAPITA!  

The Authorised. Issued. Subscribed :Ind Paid-up Share Capital of the. 
Tiansferor Company .1 as on Il tc Appointed I kty 	as under: 

• 
Authorised' 

• 

0.00.M0 Equity Shares of Rs.10/- cacti 

It s.100.0t),000 

Ltsuecl Subs:Jibed .naLlInitkup• 

-loosuo Equity suizu es or Its, 0:- 

3 

lks )00 00 ono 

49 
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each fully paid-up 	 La...41111aS1 

Rs.46.08,000 

The Authorised, Issued. Subscribed and Paid-up Share Capitd 
Transferor Company 2 as on the Appointed Day is as under: —* 

Authorised: 

30,00,000 Equity Shares of Its.10/- each 

40,00,000 Preference Shares of Its.10/- each 

tl.\re 

‘--,e1. 
 Rs 300,00,000` 

Ks-100 00 00(1 

Its.700,00,000 

Issued. Subscribed and  

72u600 Equity Shares of Rs. I (1/ 
each Italy pitid-up 	

12 s.77  CM 000 
V 

Rs.72,66,000 

'Die A titilorised, I SSW:kJ, Subscribed and Paid-tip Share Capital 	of the Transferee Company as pit the Appointed Day is as under:- 
. 

Authorised* 

2,0(1,00,0()0 Equity Shares of Rs. I O/- each 
1(5.20 60,60 DUO 

85.20,00,00,000: 

Issued Subscribed and Paid-up.  

1;15,26,000 Equity Shares of 

Rs. W- each fully paid-up 

  

Rs. 14,52,60,006 

3. 	',AA) 	
Iriitnik Division of the 1 ransferur Company I shall be transferred to 
and yestod in the •I ransterce Company in 

the following manner: 



(a)  

(b)  

lc) 

With effect from the Appointed Day, entire Iflunik Divisioit of 
the 	 Tranitfcror Company I except for the portions 
specified in sulbelauses (I+) and (c) hereof, of whatsoever 
nature and wheresoever situated and owned by the 'transferor 
Company I as on the Appointed Day and incapable Of passing 
by manual delivery. shall under the provisions of Sections 
391 and 394 or the Act without any, further act. decd, matter 
or thing but subject to the charges affecting f\ the same as .  
on the Effective Date he transferred to and vested in or 
be deemed to be transferred to and vested in the Transferee 
Company, so as to become the property of the Transferee 
Company. 

All the movable assets of the Transferor Company 1 including 
cash on !rand but pertaining only to Ilitabik Division of the 
Transferor Company 1 shall be physically himded over by 
manual delivery to the Transferee Company to the end and 
intent that the property therein passes to the Transferee 
Company. The amounts lying with the Banks to the credit of 
the Transferor Company I but pertaining only to I flunik 
Division of the Transferor Company I shall be transferred to 
the I bucncrer butpanv. It itch delivery and traioncr shall lic 
made on a 	 he munially ',greed upon hetwecn the 
respective I Imild o1 I brectors of the Transletor Company I 
and die Transfereeennipany within thirty days from the date 
of the miler of the. llombity High Court sanctioning this 
Sc he lie. 

In respect of movables other than those specified in sub-
clause Olt above. including, sundry debtors, outstanding loans, 
and advances recoverable in cash or in kind or Mr value to be 
received and deposits with Government, Semi Government, 
Local and other authorities and bodies and customers etc. 
pet taming only to I [Mink Division 	of the 	Transferor 
Compan),. I, the follov.ing modus operand' shall be followed: 

the Transferee Company shall give notice in such form 
as it may deem lit and proper, to each party. debtor or 
depositee as the case :nay he. that pursuant to the 
nomilay Iligh Court having sanctioned the arrangement 
between the Transferor Company I, the Transferee 
Company and their members and creditors tinder 
Sections 391 and 394 of the Act, the said debt, loan, 
advance, etc. be paid or made good or held en account 
or the Transferee Company as the person entitled 
thereto to the end and intent that the right of the 
Transferor Company 1 to recover or realise the same 
stands extinguished and that appropriate entry should 
he passed .  in their respective books to record the 
aforesaid clitinguS:  



(ii) 	the Transferor Company I may also give notice' 
form as it .may deem fit and proper to c 
debtor or deposnee that pursuant to the 
said. flirty debtor or depositee should 
likai era  th:mice or make U001.1 the sans 
same rut account oi. lie Transferee Conn 

((I) 
being - so mutsterredshal) he the value as appearing •in. e 

It is el:trilled tint Ibr this (impose. the value of th 

right of the Tiansteror.  Company Ito roc 
the same stands extinguished. 

hooks of account of the Transferor Company. I as on. the 
close of business the day just prior to the Appointed Day. 

Witbeffeet from the appointed date all profits arisen or losses 
incurred or reserves created by the Transferor Company I 
which are 	pertaining to • kflunik Division shall 	stand 
transferred to and 1M-tit part of•the Transferee Company under 
the sante name and keading without changing their character. 

(10 	It 	is hereby clarified that the rest of the business and assets 
(including trade marks and patents) Or the Transferor Company I other 
than those specified in 	clause 3(A) hereto shall continuo to be 
vested in the .1fansferor c .timpany No. I • 

It is flintier clarilied that the Specified Liabilities pertaining to Ifiunik 
Division is on the. Appointed Day. whether provided for or not in the 
Books of Accounts of the Transferor Company I and all other liabilities 
relating w Ifiunik Division which may accrue or arise after the Appointed 
I 	but which relate to the period unto the Appointed Day/shall be 
transferred to and become the liabilities of the Transferee Company. 

5. 	Upon the coming into effect of the Scheme. all legal or other proceedings 
by or against the 	Transferor Company I under any statute. whether 

	

11 Elie ArIlWillieti 161y HT which may 	be instituted in flatus 
(whether helbre or ally( the Effective I /ate) in respect of any matter arising 
before the Effective Date and relining to Ilittuilt Division as agreed between 
the Transferor Company I and the Transferee Company shall be continued 
and cnfOrced by or against the Transferee Company after the •Effective Date. 
In the event of any difference or difficulty on whether any specific legal or -
other proceeding relates to I thank Division or not, a certificate jointly 
issued by the Transferor Company I and the Transferee Company as to 
whether such proceedings relates to Illunik Division or not, shall be 
conclusive evidence of the matter. 

G. 	With effect front die Appointed Day and upto and including the Effective 
- Date. the Transferor Company I: 

(a) 	shaii be deemed to have [wen Cu tying on and to be carrying on all - 
business . -and 	activities relating 	to 	Ifiunik Division 	of . the 

'transferor Company I and stand possessed of the properties so to be 
transferred. in trust Ihr the Transferee Contently, 

• 

(c) 

6 
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rhlbs accruing to the Ifransittror Company I or losses arising 
inirtcd by it relating to !Mnk Division shall. lie all purposes. 
atcd aS the profits or losses as the case may he of the liansferec 
any,; 

t 
sfetor Company I hereby undertakes that with effect from the 

d.baY and upto and includinu the Effective Date:. 

•  it shall carry on its business with proper prudence and not (without 
the prior %%Thum consent of the 'I 'hostel et: Ctunpaity) alienate. charge 
or otherwiSe deal with or dispose of Iliunik Division or any part 
thereof (except in the ordinary cam= of business) nor undertake at3y 
new business or a substantial exptmsion of its existing business( 

it shall not utilise tne profits. if :My. relating to Ifmnik Division either 
for the purposes or declaring or paying any dividend in respect of 
the period falling on and after the Appointed Day or for issue and 
allotment of bonus or rights shares in its shareholders. 

The Transferee t hinpany undertakes to engage, on find from the 
ElleeliVe Dale. all permanent employees of the Transferor company I 
engaged in !thnk Division of the Transferor.  company I at. their 

-lbctOrY-  at Plot NO:II 2S/I UDC Ankleshwar and they offices at Shed' 

Ciovind Rao Sturini.dR3 	C Dr: A U ftoad,,WOrli. M U.11111111 400018 . 
aiftl 173. Piltam Society No.2 NIuktainpur, Road, 113hartieli anti who tire 
in the eitiPtrnrnenthf,  the Transferor CompanY I, on, the slime terms 
and conditions on which they are engaged as on the Effective Date by 
file Transferor Company I without any interruption of services as a 
result of the transfer. The T ronsferee ( hinpany agrees that the services 
of all such employees with the' Tionsteror Company l upto the 

Effective Date r ' Shall he taken into. account for purposes or all 
retirement benefits to :.which they may bp eligible- in the Transferor 

Company I on the 	eetnt Date. 'I Ile TranSferee Company further 

agrees that .  for the 'Impose ot payment or any retrenchment 
compensation, such past services with the .1 ransferor'Comnany 
shall also be taken into account; 

stl far as the Provident Fund. Gratuity. Fund, Sums animation Fund 
or any other Special • Scheme(s)/ Fingl(s) created or existing for the 
benefit Of the Employees of the Transferor Company I are concerned, 

upon the coming into effect of this Sttheme, the Transferee 
Company shall stand substituted for the Transferor Company I for all 
purposes ‘vludsoever related to the :ulininistratiou or opt:Nihon of such 
schemes or Fund or in relation to the obligation to make contributions 
to the said Schemes! Funds in accordance with provisions of such 
Schemes. 	as per the terms provided in the respective Trust 
Deeds. to the end and intent that all the rights, duties. powers and 
obligations of The Transferor Company I in 	relation 	to such 
Schemes/Funds shall become those or The Transftnee Company. It is 
id:trifled that the services It the 'employees of 'the Transferor.  

7 
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9, • 	(a/ 

• 

Company I will be treated us having been continuous 
purpose of the aforesaid Schemes/Funds. 	 . 

. 	 • 	 '' 

Subject to other provisions :of this Scheme all ennui • a43•‘Nt ' 
bonds, agreements, insurance policies and other inst t.  A 	t

... •.:.0 
 

whatsoever nature relating to Melnik Division of the 

	

C:oinpuny I to which the Transferor Company 1 is a party 	
4. i -, 

or having effect on or before the Effective Date shall be in -40
,4--,. Er 

and  effect against (trill favour of the Transferee Company, and in , 
'enforced as fully and effectually as if. instead of Me Transferor 
Compuny I, the Transferee Company, had, at all material inure, been 

a party thereto.. ' 
 

. 	 . 	. 

(hi 	The Transferee Company may. at any time after coming into effect 
of this Scheme in accordance with the v provisions hereof, 	so 

required, tinder any law or OthebViSC. execute deeds. coi-ifirrnatIone' 

or other writings or tripartite arrangcMcnts withianY.narty,to any 

contract or arrancellICIII to which the Transferor Company I is:if party 

or any writings as may be necessary to be executed in order to 

give formal effect to the above provisions.,TheTrunSieror Company I 

will, ir neeessaiy, :Its° be a party to : the above. The 	Transferee . 	. 	• 
Company shall. under the provisions ofthisScheme, he deemed to • 
be authorised to execute any suds 	. writings. on  hchall of the 
Transferor Compuny - I nd to carry out or perform all such 

Conn:tittles or Compliances referred to above on the. 	 the 

Transferor Company •I .to be carried out. or performed. 	• 

In. 	In consideration of the: transfer or I (Mink Division to the Transferee 

Company :- 

ti) 	every Shareholder ...W(1111u equity shares in the •,transteror Company 
I on the Record line shall be entitled to be allotted equity. shares in 

- the Transferee Comiraily in the 'ratio of 7(seven) equity shares of • 

Rs.I0/- each fully paid in the Transferee Company for every 4 (four) ,  

Equity shares of Rs.1(1.- each fully paid in the Transferor Company',. ;  

in case ally member's shareholthmt in the Transferor Company I is 
such that on the basis of the aforesaid exchaneeratio of shares;  he • 

becomes . emitted to a fraction of a share of the. Transferee - 
Company of a value nut less than one-half share of the Transferee 
Company such member shall be entitled. as of right, lc claim and 
receive Cram the Transferee Company ar allotment of one equity 
share of the Transferee Compuny of Rs.10/- each credited as fully 
paid-up. On the other hand, if the shareholding of any member in 
the ltansferei Company I is such that lie would consequent upon the 
aforeSaid exchange ratio be entitled to a fraction of a share of the. . 
Transferee Company of a value of less than one-half 'share of the 
Transferee Company then such fraction shall be ignored and such •• 
member shall not be entitled to receive any fraction of a share from 
the Transferee Company. 
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• . 11. • The new equity shares of the Transferee Company to be issued under this 
.schcme shall rank for dividend, voting rights and in all other respects park 

t're;' 'passu with the existing equity sharAs of the Transferee Company • 
• ' 

• - 

12.21-1.C.f_C 

.1,A) 	Unique Division of the '1.1 ansfecor 'mummy 2 shall be trattslerred to 
and vested in the •Transferce Company in the follmging manner: 

(a) With effect trom the Appointed I thy, entire Unique Division Or 
the Transferor Company 2 except for the portions. specified in 
sub-clauses (h) and -(c) hereof, or whatsoever nature and 
wheresoever . sittiated and owned by the Transferor Company 2 
as .on the Appointed Day and incapable of passing by manual' 
delivery, shall under the provisions of Sections 391 and 394 
oldie Act without any further act, decd. matter or thing but 
subject to thi- charges affecting 	the same as on .the 
FilteCtiVe Dale he transferred to and vested in or be 
deemed to he transferred to and vested in the Transferee 
Company. 

(b) All the movable assets M.  the Transceror Company 2 including 
cash on hand but pertaining only to Unique.Division of the 
Tr:Irish:10r Company 2 shall he physically handed over by 	, 
manual delivery to the Transferee Company to the end and 
intent that the property' therein passes to' the Transferee 
Company. The atnautith lying with the Banks tb the credit of 
the 'Transteror Company 2 . hut pertaining only to Unique 
,Divrsibn or the Transrerinc6impany 2 shall be transferred to . 
the Tutristerce Company. Snell tieliVeiV and - transfer shall be 
made on a date to.  be mutually . agreed upon betWeen the 

- ' respective Boards of Directors Or the Transferor Company 2 
and the Transferee Compapy within thirty days from the date 
of the order of the Iliiinhav High Court sanctioning this 
Scheme. 	

t 

(c) In respect of movables other than those specified in sub-
claac, (b) aboge. including sundry debtors, outstanding loans. 
and advances recoverable in cash or in kind or for value to be 
received and deposits with Government, Semi Government, 
Local and other authorities and bodies and customers etc. 
pertaining only to Unique Division Of the Transferor 
Company 2. the following uuldus  miming'  shall be followed:, 

Y . 

9 
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the Transferee Company shah give notice in SU 	OrM 
as it may deem fit and proper, to each pa' 	r or 
depositee as the case may be, that 	 Abe 
Bombay Ilieh Court having sanction 	 ement 
between the Transferor Company 	 akts(eree%  

(I) 

Company and their members a 
Sections 391 and 394 or the Act. tl 
advance. etc. be  paid or made good o 

	 Id ztp 

of the 'Iransferee Company as the i • 
thereto to the  Old anti intent that the 	 -4'4 DA 
Transferor c-omp;oly a to recover or realise t 
stallt0 cuthilMfilted und ;that, appropriate entry should 
be passed in their respcGtho books to record Ihe 
aforesaid clianses,d 

(ii) 	the Transferor Companyl may also give notice in such 
rorm  nx it. ring deem .(11 and proper to such' party.,  
debtor or deposIteejltut pursuant to the. Scheme, the 
said party. dcbior.  or Aeptishee should pay thc debt, 
loan or advance or mal5sigo94 the same or hold the 
same on account of stite,Transferee (.'onipany and that 
right of ti Transferor Company 2 to recover or realise 
the sante stands extinguisbeth, 

«I) 	it is chit Hied that for this purpose, the value or' the assets 
shall The ..11ic,:yultte us appearing in the being so trans lei ed 

books .1f account or 	iTratis‘efOr Company 2 	.on the 
close of business the day just Mier to the Appointed Day 

With effect from the Appointed„Date all profits arisen or (c) 
losses•inenrredorleserves ercated.by the Transferor Company 
2 which arc, pertaining to 1-Unique, Division- shall) stand 
transferred to and form part Grille Transferee Company.under 
the, same name and heading Withont changing their character., 

. It -is hereby clarified that the rest;Af., Abe business and assets 
(Including trade marks and patents) of:!ho;Trails reror Company 2 other 
thun those speci lied iit Clause 12,(A) ,.hereto shall continue to be 
vested in the Transferor Company 	. 

13. 	It is further clarified, that the Specified 1.iabilities pertaining to Unique 
_ Division us on the Appointed Day,. whether provided for or not In the 
Books of Accounts of the Transferor Company-2 and all other liabilities 
Muting to Unique Division which, may accrue- or arise after the Appointed 
'Jay, but 	relate to the period unto 	Appointed Day. shell be 
transferred to and become the liabilities of the TransfereeCompany, 

• 
14. 	Upon the coming into effect of the Scheme, all legal or other proceedings 
• by or against the Transieror Company 2 under any statute. whether 

pending on the Appointed Day or which may be instituted. in future 
(whether before or alter the Effective Date) in respect of any truitterarising 
before the Effective Date and relating to Unique Division as agreed between 

ID 



the Transferor Company 2 and the Transferee Company shall he cominit 
mid enforced by or against the Transferee Company after the Effective 
In the event of any difference or difficulty on whether any specific le 
other proceeding relates to Unique Division or not. a certificate jointly isalta, 
It v: the Transferor Company 2 ;Ind the Ti,titsteree Company as to wheilipratteN 
roccedings relates to Unique Division or not. shall be conclusive evidence or,  matter. * , 

;With ,'effect from the Appointed Day and nom and including the Effective 
1.)tite. the•Transferor Company 2: 

than'be deemed to have been carryneg, on and to be carrying on All. bnshnrs's mid activities tehltillg to Unigdu Divisibn of the Tr:aisle:pa',  
'Company 2 and stand possessed of the properties so to he 
transferred, in trust for the Transferee Company; 

.(b) 	all profits" accruing to the Transferor Company 2 or losses arising or 
incurred by it relating to Unique Division shall. for all purposes. be 
treated as the profits or losses as the ease may be or the Transferee 
CompOitY2 - 

10, fhb Trunslanir Company 2 hereby undertakes that with (street From the 
Appointed Day and upto and including the Effective Date: 

it shall carry on its business with proper prudence 1111(1110i (without the 
prior,Written •consent of the Transferee Company) alienate, charge or 
otheiviSOdeal With or dispose of-Unit'Ue Division or any part thereof 
(except in the ordinary course of business) nor undertake any new 
brisineis'or'a substantial: expansion orits existing-bitumens; 

it shall ' nor utilise the Motifs 	If any, relating to Uniquq.,,,Division 
either 1'or'theN pm-nth:cur declaring or paying any 'dividend in respect 
of tile pericid falling. on and after the Appointed Day or for issue and 
allotment of bonus or rights:shares to its shareholders. 

la) 	
The Transferee Company undertakes to engage, oil and from the 
Effective ,Date .• permanent employees of the Transferor Company 2 
engaged in Unique Division of the Transferor Company .2 of their 
factory at Not No.1284/1 GI DC' Ault ILshwar and their. offices at Shell) 
GOVVilid 1t(.10 STO011i. S3 /3 & C Dr, A.B. Road. Worli, Mumbai 400 
018 and I 73,Pritani Society No.2 , Muktampur Road, Bharuch and 
who arc in the employment of the Transferor Company 2, on the same 
teems:and conditions on which they are engaged as-on the Effective 
Date by the Transferor Company 2 without any interruption of services 
as a result of the transfer: The Transferee, Company agrees that .the 
services of all such employees with 'the Transferor Company 2 upto 

• 
• the Effective Date shall be taken into account for purposes of' all 

retirement , benefits to Which they may be eligible in the Transferor 
Company 2 on the Effective-Date.. The Transferee Company further 
agrees 	that for the purpose- or payment of any retrenchment 
compensation. such MIS( services Nvith the Transferor Company 2 shall 
also be taken imo account. 



In so far as the Provident Kind, Gratuity.  Fund; Superannuation F 
r  or any other Sppccial• Sehemets) /1:tnul(s) created or 'existing To 
benefit of the Employees of the Transfer COmpany. 2 arc. con 
upon the coming,into effect of this Scheme, the Transferee. C 
shall, stand substituted for the 'Transferor Company 2 for nil 
whatsoever related to the administration.or operation of such 
or Fund or in relation to the obligation to make contributions 
said Schemes/Funds in accordance with provisions of s 
Schemes/Funds as per the terms provided in the respective Trust 

ti 1Deeds, to the end and intent that all the rights, duties, poweri and 
obligations of the Transferor .Ctinipany 2 in relation to such 
Schemes/Funds shall become those of the Transferee:Company. It is 
clarified that the services of the employees of the Transferor Company 
2 will be treated as having been continuous-for the purpose of the 
aforesaid Schemes/Funds. 

1g, 	(a) 	Subject to other provisions of this Scheme all contracts, deeds. bonds, 
agreements. insurance policies and other instruments of whatsoever 
nature relating to Unique Division of the. Transferor Company 2 to.  
which the Transferor Company 2:is a . party subsisting or. having 
effect on or benne the liffective Date shall be in lull force and effect 
against or in favour Or flit: 1.1111180.1ree Companyottid may be enforced 
as fully and effectually as if. instead of the Transferor company 2, the 
Transferee Cqmpany, bad. at all material time,l)cen a party thereto. 

The Transferee Company may. at any time after coming into effect of 
this Scheme in accordance with the provisions hereof, if so; required, 
under any law or otherwise, execute deeds., confirmations or other 

_'.writings ortripanito arrangements - with any :party to any contract or 
arrangement to which the -Transferor Company 2 is a' party or any,  
writings as 'nay be .1u:cuss:try to.be executed, in order,to give formal 
effect to the above provisions. The Transferor Company 2 will if 
necessary, also be a party to the above. The Transferee Company 
shall, under the Movisions of this Scheme, bedeemed to be authorized 
to execute 'any such writings on behalf el the Transferor Company 2 
and to carry out or perform all such forrnahliai or compliances 
yeferred to ; above ..011 the part of the Trenstbrer Company 2 to be 
carried outor.performed. 	 , 

littnnaideration urine transfer of Unique Division of the Transferor Company • 
2 to thol'ransn-ree Company - 

every Shareholder holding equitY'shares in the'fransfror Company 2 
on the Record Date shall be entitled .tu be allotted, equity shares in 
the Transferee Company in the ratio of I tone) Equity Share of Rs.101-
each fully paid in the Transferee. Company forreyery 1(one) Equity 
share of Rs.10/- each fully paid held in the Transferor Company 2. 

• 
(ii) 	In case any memberts shareholding in the iiTransferor. Company 2 is. 

such that on the basis oh' the aforesaid exchange ratio of shares. he 

12 



becomes entitled to I. fraction of a share of the Transferee Company 
of a value not less than one-half share of the Transferee Company such 
member shall be entitled • as of riight to claim and receive From the' 
Transferee Company an allotment-tot' unu Qquity share of the 
Transferee Company of Rs.I0/- each credited as fully paid-up. On. 
the other hand. if the shareholding of any 1111.111ther iit the Transferor 

- Company 2 is such that lie 'would ctnisequent,  upon the aforeSaid 
exchange ratio be entitled to a fraction of ti share of the Transferee 
Company of a •  value of less than one-half share Of the 'transferee 
Company then such fraction shall he ignored and such niember shall 
itot be entitled to receive any fraction of a share from the- Transferee 
Company., 

1hc.new equity- shares or the 'I ransferee Company shall rank fur dividend. 
voting rights and in all other respects pin-passe with the existing equity 

. shares of the Transferee CumpallY• 

11/1.1tT  

2I . 	On the Scheme beinu aureed to by the requisite majorities of the niembcrs oaf 
the Transferor Company 1, of the l'raitsforor Company 2, and, of the 

. ,Transferee Company.  each of Mein, Transferor Company I, Transferor 
Company:2 ,  and-the : Transferee - Company, shall with reasonable despatch. 
apply to the Melt Court of Judicature at Bombay for sanctionibg this 
Scheme Or Arrangement ender Section 3') I of the Act and for on. order or 
orders under Section 394 of the Act Ibr carrying this Scheme into effect. 

'The Transferor Company I My its Onectots) and the Transferor Company 2 
(by its directors) and the Transferee Company (by its Directors) may, in their 
Rill and absolute discretion. assent to any alternation or Modification of this 
Scheme which the Court and/or any other Competent Authority may deem fit 
to approve or impose and may uive such directions asarkwy may-consider 

• nS'  necessary it, settle any 11110511011S Or difficulty arising undo It 	t 
Or in 

regard to its implementation or in any maths' WIlltected therewith; (including 
any question or difficulty arising in connection with tiny deceased or 
insolvent 'shareholder :6T7t  lye-respecti‘t Companies). In the event that any 
conditions aredinpOse(LIV :any Competent authority which the Transferor . 
company I. Transferbr (C.:pitmans,  2 and/or the Transferee Company find 
unacceptable Tin :u)v reason whatsoever then the Transferor Company,, I, 
Transferor Conipar6- 2 andmr the 'I musk:toe Company (by its directors) 
shall he entitled to withdraw tront th,c Setif:Me 

the Scheme is conditional upon and subject tj 	 
• moi 

(e.  

(a) 	the Scheme being aurced to by the respeietiVe?: . 	pa! PrPics 
arc referred to in Clause 21 licre21.(017;iielift$9;:q10.trelf 
Company I, Transferor Coppany 2 3h&-theltransfercq'(,9.13 

13.  

13 
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and the requisite Order or Orders referred to in Clause 21 being 
obtained; 

(I)) 	Such other sanctions and approvals as May be required by law in 
respect of the Scheme being obtained. 

24. Unless otherwise agreed to by the respective Boards of the Tran 
Company I, Transferor Company 2 and the Transferee Con-Many) with. 
days from the Effeetiv.  e Date, the Transferee CompanYiliell issue- mid athit 
Equity Shares to the sharcholddrs of the Transferor • Company 1 and 
Transferor Company 2 in accordance with Clause 10 and Clause 19 of the 
Scheme. 

25. All costs, charges and expenses including stamp duty and reaistration free of 
any deed . document. instrument or court's order of the Transferor Company 
I, Transferor Company 2 and the Transferee Company respectively in 
relation to or in connection with negotiations tending upto the Scheme and of 
carrying out and implementing the terms and provisions of this Scheme and 

• incidental to the completion of arrangement 	of the said Scheme and in 
pursuance of this Scheme shall be borne and paid by the Transfeee Company. 

• lb 	In the event of this Scheme raining to take effect finally before the March 31, 
'200 frl or within such (Miller period or periods as may be agreed upon between 
Transferor Company' I (by ites•Inrectors) , Transferor Company 2 (by its 
!)inn:turn), and the TransfereliCtonnitly (by its directors) this Scheme shall 
become mill and void and in ulna event no rights and liabilities whatsoever 
shall accrue or be incur red inter se to or by the parties or any of them. 

27. 	ht respect of the vesting or the Foregoing undertakings as aloresaid, the 
following additional provisions shall apply: 

(1) 	The book value or each such undertaking shall be compared 
!PIED BY Mew value of the shares to be allotted by Transferee 

terms' hereof to the shareholders of the Transferor Co 
Transferor Company 2 and the excess of the lo 
•%scennined; 

r. 

• 
(isi)t:txtte Tr:Ion:roe Cutripany4414. 

pCttkixt  
tlefenteserve/GoodwiffeAcerf 

• cue 
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IN THE HIGH COURT oFfiatcreruRi< , AT BOMBAYr 
ORDINARY ORIGINAL CIVI --ACRTSDICTION 
COMPANY PETITION NO. 69c0p 2000 

CONNECTED WITH.r-,  
COMPANY APPLICATION 'N0.3..*9P, 2000. 

In the matter - of Sections 391 and 
394 of the Companies Act, 1956 (1 
of 1956); 

And 

In the matter of a Bohemia of 
Arrangement. 	Between  
PharmaceutiCals Limited, Unique 
Pharmaceutical Laboratories LImited 
and 	J.13. 	Chemicals 
Pharmaceuticals Limited. 

J.B. 	Che 
Limited 

maceuti cals 
tj, .4.!‘ 	titioner 

-14/r a, 

\.)1°‘.' t  
-c.z,  

Nr 

cuR17/7::_;) cpY Off 

ORDER SANCTIONING THE SCHEME OF 
ARRANGEMENT  

Dated this Sth day of November 2000 

Filed this'2,-.4  day 010e(r-rdrv-  2000 

Messrs. Kariba and Company 
AdvocateSfor the Petitioner 
Readymoney Manion, 
23, Veer Nariman Road, 
Fort, Mumbai 400 001. • 
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Stamp Act, 1958. 
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SCHEME OF AMALGAMATION 

OF 

LEKAR HEALTHCARE LIMITED 

WITH 

J. B. CHEMICALS & PHARMACEUTICALS LIMITED 

eme of Amalgamation is presented under Section 391 read with Section 394 of the 

nies Act, 1956 (the "Act") for the amalgamation of Lekar Healthcare Limited with J.B. 

icals & Pharmaceuticals Limited. 

DEFINITIONS: 
6.,.. 
,
In s Scheme, unless inconsistent with the subject or context, the following express on ("• gt, 

shal have the following meanings: - ...... 	d  

le; z(1) 	"LHL" or "The Transferor Company" means Lekar Healthcare Limited, a Company 
: mz 

incorporated under the Companies Act, 1956 and having its Registered Office at 83 8 

& C Sheth Govindrao Smruti, Dr. Annie Besant Road, Worli, Mumbai 490 018. 

1.2 "JBCPL" or "The Transferee Company" means J. B. Chemicals & Pharmaceuticals 

Limited, a Company incorporated under the Companies Act, 1956 and having its 

Registered Office at Neelam Centre, B VVing,4th  Floor, Hind Cycle Road;  Worli Mumbai 

400 025. 

1.3 "The Act" means Companies Act 1956 including any - statutory modifications, re-

enactments or amendments thereof. 

1.4 "High Court" shall mean the High Court of Judicature at Bombay. In the event of the 

National Company Law Tribunal (hereinafter referred to as "the Tribunal") being 

constituted by the Central Government by a Notification in the Official Gazette and the 

proceedings initiated under section 391-394 of the Companies Act, 1956 relating to 

these scheme being transferred to the Tribunal, the words "High Court" shall deem to 

mean and include the Tribunal, as the context may require. 
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1.5 "The Appointed Date" means the commencement of 1st  April 2006 or such other date 

as may be fixed by the High Court of Judicature at Bombay. 

1.6 "The Effective Date" means the date on which certified copies of the High Court order 

sanctioning this Scheme is filed with the Registrar of Companies, Maharashtra, 

Mumbai. 

1.7 "Undertaking" shall mean and include: 

1.7.1 All the assets and properties (whether movable or immovable, tangible or 

intangible) of the Transferor Company as on the appointed date (hereipaf0 

referred to 'the said Assets'). 
( 

1.7.2 All debts, liabilities, duties and obligations of the Transferor Company 

Appointed Date (hereinafter referred to 'the said Liabilities'). 

1_7.3 Without prejudice to the generality of Sub-clause 1.7,1 and 1.7.2 above the 

undertaking- ' of the Transferor Company shall include all the Trahsfe 

Company's reserves, provisions, funds, assets including investments, claims, 

powers, authorities, allotments, approvals, consents, registrations, cent:lalk 

enactments, arrangements, rights, titles, interest, benefits, advantages, leas re 

hold rights and, systems of any kind whatsoever, trade marks,patents and other 

industrial and intellectual properties, including any applications filed by the 

Transferor Company for securing of any intellectual property rights, any additions 

thereto or alterations thereof, whether in India or abroad, rights and benefits of 

all agreements and other interests including rights and benefits under various 

schemes of different Taxation Laws as may belong to or be available to the . 

Transferor Company, rights and powers of every kind, nature and description of 

whatsoever probabilities, liberties, easements, advantages, and approval of, 

whatsoever nature and wheresoever situated, belonging to or in ownership,. 

power or possession or control or entitlement of the respective Transferor 

Company.. 

1.8 "Scheme", "The Scheme" or "This Scheme" means this Scheme of Amalgamation in 

its present form submitted to the High Court of Judicature at Bombay for sanction with 

any modification(s);lapproved or imposed or directed by the said Nigh Court. 

9 



50,000 Equity Shares of Rs.100/- each. 50,00,000 

Authorised Share Capital. 

'TOTAL 

iira; . Issued, Subscribed and Paid up Share Capital. 
-"-N. 

) )
5,000 Equity Shares of Rs.100/- each. ) 

• ..) *TOTAL ..., 
" N 

50,00,000 

5,00,000 

5,00,000 

20,00,00,000 TOTAL 

TOTAL 16,07,36,350  

Authorised Share Capital. 

10,00,00;000 Equity Shares of Rs.2/- each. 20,00,00,000 

Issued, Subscribed and Paid up Share Capital. \/ 

8,03,68,175 Equity Shares of Rs.2/- each fully paid up. 16,07,36,350 

2. 	SHARE CAPITAL 

(0 The Authorised, issued, subscribed and paid-up share capital of the Transferor 

Company as on 31.4 Marah 2006 is as under: 

There has been no change in capital structure of the Transferor Company till date. The 

sferor Company is wholly owned subsidiary of the Transferee Company as entire 

Share Capital of the Transferor Company is held by the Transferee Company and its 

Nojhinees. 

(ii) The Authorised„ Subscribed and Paid-up Share Capital of the Transferee Company as 

on 31'1  March 2008 is as under 

Subsequent to 31* March,2006 the Issued ,Subscribed and Paid up Share vCapital of 

the Transferee Company has been further increased by issue of 39,31,250 (Thirty Nine 

Lac Thirty One Thousand Two Hundred Fifty) Equity Shares of Rs 2/- (Rupees Two) 

each fully paid by way of issue of 39,00,000 Equity Shares pursuant to Preferential 

allotment and 31,250 Equity Shares-  pursuant to excercise of options granted to 
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20,00,00,000 10,00,00,000 Equity Shares of Rs.2/- each. 

20,00,00,000 TOTAL 

Authorised Share Capital. 

Atnoarleintls: 

9,42,99,425 Equity Shares of Rs.2/- each fully paid up. 

TOTAL 

The Transferee Company has introduced Employees Stock Option Scheme (ESOrd  

employees under ESOS and accordingly the Share Capital of the Transferee Company 

as on date is as under: 

Issued Subscribed and Paid up Share Capital. 

.pi.erT 

the year 2004 pursuant td applicable regulations and approval of its membersfor issue - 	- • 
4.E......... 

and allOtment of 25,00,000 Equity Shares of Rs 21- of the Transferee Company ge 	i lei^  --...„ ..L.. 
. 	 -- 4 

the.  said Employees Stock Option Scheme.As on date the Transferee Compeer&..., has 	p • 

issued 1,04,425  Equity Shares pursuant to exercise of the options grant -:gunder 	.1 ,,, 
,. 	. 	..., 

ESOS.The Issued, Subscribed and Raid.  upShare Capital of the Transferee Go anyS. ids

refererd to above is subject to increase 'as may result from the exercise col options 

granted or to be granted under the said Employees Stook Option Scheme. 

3. TRANSFER OF.UNDERTAKING - 

The undertaking of the Transferor Company shall be transferred to and vested in or be 

deemed to be tranSferred to and vested in the Transferor Company in the following manner: 

3.1 	With effect from the Appointed Date, the whole of the undertaking, of the Transferor 

Company comprising of all assets and liabilities of whatsoever nature and 

wheresOever situated, shall, under the provisions of Section 391 read with Section 

394 and all other applicable provisions, if any, of the Act, without any further act or 

deed (save as provided in clauses 3.2 and 3.3 below), be transferred to and vested 

in and/or be deemed to be transferred to and vested in the Transferee Company as 

a going concern so as to become as from the Appointed Date the assets and 

liabilities of the Transferee Campany and to vest in the Transferee Company all the 

rights, title, interest or obligations of the Transferor Company,therein. 
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3.2 	All the movable/ assets including.  cash in hand, if any, of the Transferor Company, 

capable of passing by manual delivery or by endorsement and delivery, shall be so 

delivered or endorsed and delivered, as the case may be, to the Transferee 

Company. Such delivery shall be made one date mutually agreed upon between the 

Board of Directors of the Transferor Company and the Board of Directors of the 

Transferee Company within thirty days from the Effective Date. 

	

3.3 	In respect of movables other than those specified in sub-clause 3.2 above, including 

sundry debtors, outstanding loans and advances, if any, recoverable in- cash or in 
• - 
kind or for value to be received, bank balances and deposits, if any, with 

Govemment, Semi-Government, local and other authorities and bodies, customers, 

suppliers and other persons, the following modus operandi for intimating to third 

_parties shall to the extent possible be followed. 
t 	• 

3.3.1 The Transferee Company shall give notice in such form as it may deem fit 

and proper, to each person, debtor or depositee as the case may be, that 

pursuant to the High Court having sanctioned the. Scheme between the 

Transferor Company and the Transferee Company, the said, debt, loan 

advance or deposit be paid or made good or held on ,account of the 

Transferee Company as the. person ,entiVed thereto.to the end and intent that 

the right of the Transferor Company, to recover or realize, thersarne stands 

extinguished and that appropriate entry should be passed in its books to 

record the aforesaid change;..  

3:3.2 The Transferor Company shall also give notice in such form es they may 

deem fit and proper to each person, debtor or depositee that pursuant to the 

High Court having sanctioned the Scheme between the Transferor Company 

and the Transferee Company, the said debt, loan, advance or deposit be 

paid or made good or held on account of the Transferee Company and that 

the right of the Transferor Company to recover or realise the same stands.  

extinguished. 

3.4 	With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties 

and obligations of every kind, nature and description of the Transferor. Company 

shall also under the provisions of Section 391 read with Section 394 of the Act, 
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without any further act or deed, be transferred to or be deemed to be transferredto 

the Transferee Company' so as to become as from the Appointed Date the debts, 

liabilities: contingent liabilities, duties and obligations of the Transferee Company 

and it shall not be necessary to obtain the consent of any third party or other person 

who is a' party to any contract or arrangement by virtue of J which such debts, 

liabilities, contingent liabilities, duties and obligations have arisen, in order to give 

effect.to the provisions of this Sub-Clause. 	• 

3.5 	The transfer and vesting of the undertaking of the transferor Company as 	d, 

shall be subject to the existing securities, charges and mortgages, if any tisting4  

over or in respect of the property and assets or any-Part thereof of the 
NI 

• Company. 

'Provided hciwever any reference in any security documents or arrangements (to 

which the Transferor Company is a 'party) to the assets of the Transferor Com ny 

offered or agreed to be offered as security for.any financial assistance or oblig 

• shall be construed as reference only to the assets pertaining to the undertaking 

the Transferor Company as are vested'in the Transferee Company by virtue of the 

--laforesaid Clauses: to- the end and intent that such security, charge and mortgage 

shall not extend or be deemed to extend, to any of the other assets ofthe Transferor 

Compen'Y or any of the assets of-the"Trahsferee CompanY; 

Provided further that the securities, charge's and mortgages (if any subsisting) over 

and in respect of the assets or any part thereof of the Transferee Company shall 

continue with respect to such assets or 'D'art thereof and this Scheme shall not 

operate to enlarge suchN securities, charges or mortgages to the end and intent that 

such securities, charges and mortgages shall not extend or be deemed tolaxtend, to 

• ' - any of the'essets of the Transfehar Company vested in the Transferee Company. 

Provided always that this Scheme shall-  not operate to enlarge the security for any . 

loan, deposit or facility' Created by the Transferor Corhpany which shall vest in the 

Transferee Company by virtue of the amalgamation of the Transferor Corripany with 

the Transferee Company and the Transferee Company shall not-be obliged to create - 

any further 'or additional security therefor after the amalgamation has become 

operative. 



3.6 	Loans or other obligations, if any, due between or amongst the Transferor Company 

and the Transferee Company.shall stand discharged and there shall be no liability in 

that behalf. In so far as any securities, debentures or notes issued by the Transferor 

Company, and held by the. Transferee Company and: vice -versa are concerned the 

- same shall, unless sold or transferred by the Transferor ComPany or the Transferee 

Company, as the case may be, at any time prier- to the. effective date, stand 

cancelled as on the effective date, and shall have no, effect- and- the Transferor 

Company, shall have no further obligation outstanding in that-behalf. 

All assets of the Transferor Company would be available -to .the Transferee 

Company from the Effective Date.  

- The registrations in the name of the Transferor Company, which are transferable in 
--rne 
. nature, shall be deemed to be transferred in the -name of the Transferee Company 

from the effective date and the Transferee Company shall give requisite intimations 

for this purpose to all concerned...  

3:9 	in case of registrations in the name of the Transferor Company, „other than the 

registrations mentioned - above, the Transferee Company may make a fresh 

. application to,the appropriate authorities to procure the same, by- complying with the 

requisite laws or regulations. 

3.10 Upon the Scheme coming into effect, the borrowing limits of the Transferee 

Company in terms of Section 293(1)(d) of the Act, shall without ;any further act or 

deed, stand enhanced by an amount,equivalent to the authorised borrowing limits, if 

any and whether availed of, by the Transferor Company or- not, of the Transferor 

Company, such limits being incremental to the existing limits of the Transferee 

Company: The Transferee Company may ,thereafter increase these limits as 

enhanced from time to time by obtaining SarICtiOri from its shareholders in 

accordance with the provisions of the Act. 

4 	CONTRACTS, DEEDS AND OTHER INSTRUMENTS:  

Subject to all the provisions of this Scheme, all contracts, deeds, bonds, 

agreements, arrangements and-otherinstruments of whatsoever nature to which the 

TransferOr Company is- a party or to .the,  benefit of which the Transferor Company 

may be eligible and which are subsisting or having effect immediately before the 

-4 
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Effective Date; shall be-.in full force and effect against ;or in favour of, as the case 

may be, the Transferee Company, enforced as fully and effectively as if, instead of 

the Transferor Company,-- the Transferee Company had been a party-or beneficiary 

thereto. The Transferee Company shall enter into and/or issue and/or execute 

deeds, writings or confirmations or-enter into- a_ tripartite arrangement, confirmation 

or - novation to which-  the Transferor Company will, if necessary, also be a 

order to give formal effect to this Clause if so required or become necessa 	4 

• • 5 	LEGAL PROCEEDINGS: 

5.1 If any suit,• writ petition, -  appeal, -revision or other proceedings of whatever 

(hereinafter called "the Proceedings") by or • against the Transferor-- Company be 

- pending, the same shall not-abate, be discontinued or be in any Way prejudice, y 

affected by reason of the transfer of the. Undertakings of the Transferor Com t Lny or of 
. 

anything contained:in-the Scheme, but the Proceedings may be continued'rosecuted'i 
cnn 

and enforced by or against the Transferee Company in the same manne '?=-ACI to the

same extent as it would or might have been continued, -prosecuted and enforce 

against the Transferor Company as if the Scheme•had not•been made. 

512 On and from the Effective -Date, the Transferee Company shall be entitled to initiate 

any legal proceeding for and on behalf of the Transferor Company for any actions 

- taken. by or against the Transferor Company or any other person; as the case may be. 

Notwithstanding- the fact - the-Transferor Company stands dissolved without winding up 

from.  the effective date. - 

• 6 - OPERATIVE DATE OF THE SCHEME:  

The Scheme Set out herein in its present form or with any modification(s) as 

approved or imposed or directed by the Hon'ble High Court of Judicature at Bombay 

_shall be operative from the. Appointed Date but shall become effective on the-n 

Effective Date. 

7 	CONDUCT OF-  BUSINESS BY TRANSFEROR-COMPANY TILL EFFECTIVE DATE: 

• With effect from the Appointed Date, and up tdthe Effective Date: 

7.1 The Transferor Company shl -  carry on or- deemed to have carried on all their,, 

respective' business "and-activities and shall be • deemed to have held or stood 
• 
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te,;44:\\  
consent of the Transferee Company. 

17.4 The Transferor Company shall not, without prior written consent of the Transferee 

NA1>,  0401 

7.5 The Transferor Company shall not, without prior written consent of the Transferee 

Company, undertake any new business. 

possessed of and shall hold and stand possessed alt the said Assets for and on 

account of and.in trust for the Transferee Company. 

7.2 All the profits or income accruing or arising to the - Transferor Company or 

expenditure or losses arising or incurred kpy the Transferor Company shall for all 

purposes be treated and be deemed to be and accrued as the profits and income or 

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

he Transferor Company shall carry on their respective business activities with 

easonable diligence, business prudence and shall not alienate, charge, mortgage, 

encumber or otherwise deal with the said assets or any part thereof -except in the 

ordinary course of business or pursuant to any pre-existing obligation undertaken by 

.the Transferor Company prior to the Appointed Date except with prior. written 

Company, take any major policy decisions in respect of management of the 

Company and for the business of the Company and shall .not chafttWits present 

capital structure. 

8 • EMPLOYEES:  

811 All employees of the Transferor Company in service on the Effective Date shall 

become employees of the Transferee Company on such date without any break or 

interruption in service and on terms and conditions as to remuneration not less 

faveurable than those subsisting with reference to the Transferor Company as on 

the .said date. 

8.2 It is provided that so far as the Provident Fund, or any other Special Scheme(s) / 

Fund(s), if any, created or existing for the benefit of the employees of the Transferor 

Company are concerned, upon the coming into effect of this- Scheme, the 

Transferee Company shall stand substituted for the' Transferor Company for all 

purposes whatsoever related to the administration or operation-of such Schemes or . 

Funds or in relation to the obligation to make contributions to the said Schemes / 

Funds in accordance with provisions of such Schemes / Funds as per the terms 
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::provided in the :respective Trust Deeds, to -the end 'and intent that all the rights,' 

duties, powers and obligations of the Transferor Company in relation to such 

Schemes / Funds shall become those of the:Transferee Company. It is clarified that 

the services of the employees .of the Transferor Company will be treated as having 

been-continuous for:the purpose of the aforesaid Schemes / Funds. 

9 ISSUE OF SHARES BY THE TRANSFEREE COMPANY:  

9.1 .Upon-the -scheme becoming effective, in consideration of the transfer and 

the' Undertaking of the Transferor Company in the Transferee Company 

the Scheme, the Transferee Company shall 'not issue any Equity Share 

of Equity Shares of the Transferor Company as the entire Share Capital is 

the Transferee CoMpany and/or its nominees and the same shall be cancelled 

92 The Share Certificates held by the shareholders of the Transferor Corn aoy shall 

automatically stand cancelled without any necessity of them being surr nVtered to 

- the Transferor Company. 

10 ACCOUNTING TREATMENT: 

• 10.1 - The Transferee Company shall record elf assets .and liabilities recorded in the books 

of account of the Transferor Company end vested in the Transferee Company 

pursuant to the Scheme at their book values as on the close of business of the day 

immediately preceding the Appointed Date as per 'Pooling of interest-method'_ 

10.2 Investment of the Transferee Company represented by the Share Capital in the • 

-Transferor Company shall be cancelled in the books of the Transferee Company_ 

Subject to any corrections and adjustments :as: may in the opinion of the Board of 

Directors of the Transferee Company be required, the reserves of the Transferor 

Company on the Appointed Date shall be merged with those of the Transferee 

Company in the same form as they appear in the financial statements of the 

Transferor Company. Balance in the Profit & Loss account of the Transferor 

Company shall be similarly aggregated with the balance in Profit & Loss account of 

the . Transferee Company. In other ,words, the identity of the reserves of the 

Transferor Company shall be preservecf in the hands of the Transferee Company. 
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10.3 The excess, if any, of the value of the assets over the value of the liabilities of the 

Transferor Company transferred to and vested in the Transferee Company pursuant 

to this Scheme and recorded in the books of account of the Transferee Company 

will be credited to the General Reserve account in the 'moks of the Transferee 

Company. Similarly, deficit if any, may be debited to the General Reserve account in 

,the books of the Transferee Company. 

To the extent there are inter-corporate loans or balances between the Transferor 

Company and the Transferee Company, the obligation in respect thereof shall come 

o an end and corresponding effect shall be given in the books of account and the 

Mcords of the Transferee Company for the reduction of any assets or liabilities, as 

the case may be. Difference, if any, arising upon such cancellation, shall be credited 

JU  
-‘1c25:A 	

or debited as the case may be to the General Reserve of the Transferee CoMpany. 

For the removal of doubts, it is hereby clarified that there would be no accrual of 

interest Or' other charges in respect of any such inter, company loans, or balances 

with effect from the Appointed Date. 

10.5 In case of any difference in any of the accounting policies between the Transferor 

Company and the Transferee Company, the impact of the same in the 

amalgamation will be quantified and adjusted in the General Reserve to ensure that 

the financial statement of the Transferee Company reflects the financial position on 

the basis of consistent accounting Policies. 

10.6 Notwithstanding the above, the Board of Directors of the Transferee. Company, in 

consultation with its statutory auditors, is authorised to (a)-  account any of these or 

other balances or items in any manner whatsoever, as may be deemed fit or (b) to 

make such adjustments as may be necessitated by the Accounting Standards applicable 

to Mergers and amalgamations. 

• .11- 	DIVIDEND AND PROFIT.:  - 

11.1 The' Transferor Company shall not without the prior written consent of the

ComPany declare any dividends, whether interim or final, .for the 

b Vii. 

financial year ending on or after the Appointed Date and subsequent financial years. 



11.2 Subject to the provisions of this Scheme, the profits of the Transferor.Company for 

the period beginning from 1st  April 2006 shall belong to and be the profits of the 

Transferee Company and will be available, to the Transferee Company for being 

disposed of in any manner as it thinks fit. 

11.3 'The Transferor Company shall not, except with the consent of the Board of Directors 

of the Transferee Company, alter its paid up capital structure by making preferential 

allotment of shares or otherwise, after the approval of the Scheme by the B 

Directors of the Transferee Company. 

2 DISSOLUTION OF THE COMPANY:  

The Transferor Company shall be dissolved without winding up on an orde 

the High Court of Bombay under Section 394 of the Companies Act. 

13. APPLICATION TO THE HIGH COURT: 	 • 

The Transferor Company and the Transferee Company with all reasonable dispptch, 

make applications/petitions under Sections 391 and 394 and other app iaable 

provisions of the Act to the High Court of Judicature at Bombay for sanctionin of  

this Scheme and for dissolution of the, Transferor. Company without winding up 

under the provisions of the Act. . . 

MODIFICATIONS AMENDMENTS TO THE SCHEME:  

f4.1 The Transferor Company (by their Board of Directors) and the Transferee Company 

(by its Board of Directors) may, in their full and absolute discretion,&.'assent to any 

alteration or modification or amendment of this Scheme which the Courts and/or any 

other Competent Authority may deem fit to direct or impose and may give such 

directions as they may consider necessary to settle any question or difficulty arising 

under the Scheme or in regard to its implementation or in any matter connected 

therewith. 

14.2 The Board of Directors of the Transferor Company hereby authorize the Board of.  

Directors. of the Transferee Company to give assent to any modifications or 

amendment(s) in the Scheme which may be considered necessary or desirable for 

any reason whatsoever and without prejudice to the generality of the foregoing, any 



modification to the Scheme involving withdrawal of any of the parties'io the Scheme 

at any time and for any reason whatsoever, the impleffientation of the Scheme shall 

not get adversely affected as a result of acceptance of any such modification by the 

Board of the Transferee Company and the Board of the .Transferee Company be 

and is hereby authorized by the Board of Directors of the Transferor Company to 

-take such steps and to do -all acts, deeds and things as may- be necessary, desirable 

or proper to give effect to this Scheme and to reaolve ady- gotibt, difficulties or 

questions otherwise howsoever arising (Dig of, under or by virtue of this- Scheme 

d/or any matters concerning or connected therewith. 
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OP 
\ This Scheme is specifically conditional upon and subject to: 

1&.,V. Ape/royal of and agreement to the Scheme by the requisite majorities oi'..such .70 

Classes of persons of the Transferor Company and the Transferee. Company as 

may be directed by the High Court of Judicature at Bombay on the 'applicetions 

madefor directions under Section 391 of the said Act for calling or dispense with 

meetings and necessary resolutions being passed under the Act for the purpose. 

15.2 The sanctions of the High Court of Judicature at Bombay being obtained under 

Sections 391 and 394 and other applicable provisions of the Act, if so required on 

behalf of the Transferror Company and Transferee Company. 

15.3 The certified copies of the Court Order referred to - in the Scheme being filed with the 

Registrar of Companies, Maharashtra, Murribai. 

15.4 All other sanctions and approvals as may be required under this law with regard td • 

this scheme obtained. 

16 EFFECT OF NON-RECEIPT OF APPROVAL I SANCTION:  

in the event of any of the approvals or conditions enumerated in clause 14 above 
• not being obtained or complied or for any reasons this-  Scheme cannot be 

implemented then the Board of Directors of the Transferor Company and the 

Transferee Company shall waive such conditions as they consider appropriate to 

give effect appropriately and, as far as 'possible, to this Scheme and failing such 

_ 
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agreement or in case this Scheme is not sanctioned by the High Court of Judicature 

at Bombay then the Scheme shall become null and void and in that event no rights 

and liabilities whatsoever shall accrue to or be incurred inter se between the 

Transferor Company and the Transferee Company or their shareholders or creditors 

or any other person. In such case, each Company shall bear its own costs or as may 
iT 

be mutually agreed. 

17 EXPENSES CONNECTED WITH THE SCHEME: 

All cost, charges and expenses in relation to or in connection with this sc 

of carrying out and completing the terms and provisions of this scheme 

incidental to the completion of amalgamation of the said undertaking, of the 
eu 

Transferor Company in pursuance of the -scheme shall be borne and paid by...tit 

Transferee Company only. Similarly the Transferee Company shall alone beer any 

duties or taxes leviable including Stamp Duty in pursuance to or as a con libence 
RNA ,... 

of the Scheme of Amalgamation. 

Cte-i--^-1°A1 

--•-•—aoHarearî   yVn 
D. NARVEKARdent 

TRTR 
HIGH COURT (O.S1 

BOMBAY 
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IN THE HIGH COURT OF JUDICATURE AT, 

BOMBAY 

ORDINARY ORIGINAL CIVIL JURISDICTION 

COMPANY PETITION NO. 721 OF 2006 

CONNECTED WITH 

COMPANY APPLICATION NO. 1087 0F2006 

In the matter of the Companies Act -1 of 1956 

AND 

In the matter of Sections 391 to 394 of the 

Companies Act, 1956 

AND 

In the matter of the Scheme of 

Amalgamation of 
tri - - 

LEKAR HEALTH CARE LIMITE i -e"  

J.B.CHEMICALS 

LIMITED 

WITH Ii4f.0 
C41 4Z-4-“ 

8, PHARMACEUTICALS 

LEKAR HEALTHCARE- LIMITED. 

	PETITIONER 
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3-A SION (WEST) 

MUMBAI - 400 022. 
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY 

ORDINARY ORIGINAL CIVIL JURISDICTION 

COMPANY SCHEME PETITION NO.809 OF 2014 

CONNECTED WITH 

COMPANY SUMMONS FOR DIRECTION NO.666 OF 2014 <N*.,)  

....Petitioner Company / st Trisferor4d any 

AND 

COMPANY SCHEME PETITION NO.ELD OF 2014 

CONNECTED ixtrci(r•N -,  

COMPANY SUMMONS FOR DIRE TIOphN0,. 667 OF 2014 

Jyotindra Mody Holdings Private Limited 

Ansuya Mody Securities Private 
....Petit / Second Transferor Company 

D 

COMPANYHEME PETITION NO.S11 OF 2014 SC\  

<!---...\ O 

,t 

NNECTED WITH 

COMPaThIG FOR DIRECTION NO.668 OF 2014 

() ON  
Dinesh mede, 	es Private Limited 

.... Petitioner Company / Third Transferor Company 

Cam•
N  

Kumud Mody Securities Private Limited 

.... Petitioner Company / Forth Transferor Company 

Page I of 9 

AND 

COMPANY SCHEME PETITION NO.812 0 2014 

CONNECTED WITH 

COMPANY SUMMONS FOR DIRECTION NO.669 OF 2014 
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AND 

COMPANY SCHEME PETITION NO.813 OF 2014 

CONNECTED WITH 

COMPANY SUMMONS FOR DIRECTION NO.670 OF 2014 

Shirish B. Mody Investments Private Limited 
..- 	2),)  

... Petitioner Company / Fifth Tr4-s-feror;ooMp-any 

AND 

COMPANY SCHEME PETITION NO.814 OF 2014 

CONNECTED WFTkir`c,),,,  

COMPANY SUMMONS FOR DIRECT 	6+1 OF 2014 

Bharati S. Mody Investments Pritlei d  

‘-rat..Lia;any/;ixth Transferor Company 

AiID 

COMPANY 	EME PETITION NO 815 OF 2014 

CONNECTED WITH • 
COMP 	 ON,S FOR DIRECTION NO.672 OF 2014 

J. B. Chetnin s_*Pharmaceuticals Limited 
_Jr . 	 .... Petitioner Company / Transferee Company 

In the matter of:  
the Companies Act,1956 (1 of 1956) 
and Companies Act, 2013 (18 of 
2013); 

AND 
In the matter of :  
Sections 391 to 394 read with 
Sections 100 to 103 of the 

Page 2 of 9 
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Kumud Mody 
Securili b iva Limited (`KMPL.  or 
'the 	 nsferor Company) and 

dy Investments Private 

111111111er(93MPL' or 'the Sixth Transferor 

PL' or the Fifth 
Ompany') and Shand S. 

Investments Private Limited 

Company) and J. B. Chemicals & 
Pharmaceuticals Limited 'JBCPL' or 

• The Transferee Company): 
AND 

Their respective Shareholders 

th i/b M/s Rajesh Shah & Co., Advocate for the 

parties in all Petitions. 

Gujjar for Regional Director in all Petitions. 

S. Ramakantha Official Liquidator, present in CSP Nos. 809 to 814 of 

2014. 

Page 3 of 9 

"Disclaimer Clause : Authenticated copy is not a Certified Copy" 

Companies Act, 1956 and Section 55 
of the Companies Act, 2013; 

AND 
In the matter of :  
The Scheme of Amalgamation a 
Arrangement between Jyotindra 
Holdings Private Limited f` 
the First Transferor Corn 
Ansuya Mody S 	 ate 
Limited ('AMPL' 	 econd 
Transferor Compa Dinesh 
Mody Securities P 	Limited 
('DMPL' orthe Third Transferor 
Compaq 	d. 

119 



 

HIGH COURT, BOMBAY 

CORAM: S. J. Kathawalla, J. 

3246t 

PC: 

DATE : 27th February, 2015 

Heard Learned Counsel for the parties. No objector ha 

(
the court to oppose the Scheme and nor has any p a. 	t‘i-co4ed 

any averments made in the Petitions. 

The sanction of the Court is sought to a Scheme of Amalgamation and 

Arrangement between Jyotindra Mody O;.i.p)ss Private Limited 

(UMPL' or 'the. First Transf2,or ce(iiinpa y' and Ansuya Mody 

Securities Private Limited PA 	Nlce-.4.221) d Transferor Company) 
e. 

and Dinesh Mody Sec 	 e Limited ('DMPL' or 'the Third 

Transferor Company') and 	pot Mody Securities Private Limited 

ic‘i ('KMPL' or 'the F 	tt\  h Transferor Company') and Shirish B. Mody 
C>..,, . - 

Investment ate---Lmdted CSMPL' or the Fifth Transferor Company) 

-) ) y Tavestments Private Limited (9BMPL' or 'the Sixth 

mpany) and J. B. Chemicals & Pharmaceuticals Limited 

N. 
til( 

, .POP 	or 'the Transferee Company) and their respective 

7.--... eholders, under Sections 391 to 394 read with Sections 100 to CB2  

N\ 1u3 of the Companies Act, 1956 and Section 55 of the Companies Act, 

2013. 

Learned Counsel for the Petitioners states that Jyotindra Mody 

Holdings Private Limited and Ansuya Mody Securities Private Limited 

Page 4 of 9 
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HIGH COURT, BOMBAY 	 3246/1  

a 

and Dinesh Mody Securities Private Limited and Kurnud Mody 

Securities Private Limited and Shirish B. Mody Investments Private 

Limited 'and Bharati S. Mody Investments Private Limited which are 

the Transferor Companies are engaged in the business of Investme 

activity and are holding equity shares of -J. H. Chemical Y'NS )\ 
es --, Pharmaceuticals Limited gthe Transferee Company)). The ran-are/- 

	

Company is engaged in the business of manufac 		7a .1 of 
pharmaceutical formulations and bulk drugs: 

The Learned Council for the Petitioner Companies 

Transferee Company and the Transferor Cmeaniesgo 
- N 

Transfero'z 	m si es 

are listed on BSE Limited and 

of India Limited. The merger of the 

e Transferee Company would help in 

the promoter holding in the Transferee 

result in long term stability and 

shares of Transferee 

Companies comprise 

equity shares of Trans 

the National Stock Exch 

Transferor Compapies with 

ganizin 

woul 

consolidating and t$  
/ 

Company. 

transpare 

sCV 
Learn 

same promoter group. The 

through which promoters and certain-2s, 

Company(:> 

of eq 

set for the Petitioners further states that the Board of 

ing structure of the Transferee Company. 

g 
d 

that the 

are part of the 

are companies 

r group members hold 

asset of the Transferor 

nsferee Company. The 

ec s-fof the Petitioner Companies have approved the said Scheme 

ofsaalgamation and Arrangement by passing Board Resolutions 

hich are annexed to the respective Company Scheme Petitions. 

The Learned Counsel for the Petitioners further states that, Petitioner 

Companies have complied with all [he directions passed in the 

respective Company Summons for Directions and that the respective 

Page 5 of 9 
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The. Learned Counsel appearing on behalf of the Petitioners hav6> N 

stated that the Petitioner Companies have complied 

HIGH COURT, BOMBAY 	 324610 

Company Scheme Petitions have been filed in consonance with the 

orders passed in respective Company Summons for Directions. 

requirements as per directions of this Court andtlid-el, ave.yed 

necessary affidavit of compliance in the Cola 	 er, the 

Petitioner Companies undertake to comply with t1 statutory 

requirements if any, as required unde 	Ornpanies Act, 1956 / 

s applicable. The said 2013 and rules made there uncle 

undertaking is accepted. 

The Official.  Liquidator report on 18th day of February, 

2015 in Company Scheme 	on Nos. 809 to 814 of 2014 stating 

that the affairs of 	Transferor Companies have been conducted in a 
trT--30 

proper, IT1 	rid-that the Transferor Companies may be ordered to 

be Alszsolved.‘  

git-t „) e 	Director has filed an Affidavit on 18th day of February, 

stating therein, save and except as stated in paragraph 6 (a) to 

) thereof, it appears that the Scheme is not prejudicial to the interest 

of shareholders and public. In paragraph 6 (a) and (b) 'of the said 

Affidavit, the Regional Director has stated that:- 

6 That the deponent further submits that, 

Page 6 of 9 
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(a) Clause 16.1.8 of the Scheme provides for adjustment for 

differences in Accounting Policies between Transferor Companies 

and Transferee Company. In this regard, it is submitted that the 

in addition to the compliance of Accounting Standard-I* 

Transferee Company shall pass such accounting entries 

are necessary in connection with the Scheme to comply 	, 

applicable Accounting Standard such as AS 5, "[d._.; \ 

(b) That the deponent further submits that the T 	 if any. 

arising out of the Scheme shall be to final decision of Income Tax 

Authority and approval of the Scliemibis Hon'bie Court may 

not deter the Income Tax Authority N4rutinize the tax returns 

( 
filed by the Petition 	 19:.. /dftr giving effect to the 

Amalgamation. T "Nd 	 the .  Income Tax Authority is 

binding on the Petition pmpany. 

10. So far as the...) 	tioiihn paragraph 6 (a) of the Affidavit of Regional 

DirecsNcolie-erned, the Petitioner Companies through its Counsel 

under e.,,,that Petitioner Companies will pass such accounting entries 

hich>are necessary in connection with this Scheme to comply with any 

other applicable Accounting Standards. 

So far as the observation in paragraph 6 (b) of the Affidavit of Regional 

Director is concerned, the Learned Counsel for the Petitioner 

Cothpanies submit that the Petitioner Companies are bound to comply 

Page 7 of 9 
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with all applicable provisions of Income Tax Act and all tax issues 

arising out of the Scheme will be met and answered in accordance with 

law. 

12. The Learned Counsel for. Regional.  Director on instructions 

cfr  Chandana Muthu, Joint Director Legal in the offle 

Director, Ministry of Corporate Affairs, Western Regi 	Mu 	' states 

that they are satisfied with the undertakings given by e Petitioners. 

The above undertaking is accepted. 

13. From the material on record, 

easonable and is not viola 

contrary to public policy. 

pears to be fair and 

ons of law and is not 

statutory comphances have been fulfilled, 

Nos. 809 to 814 of 2014 are made absolute 

e (a), (b) and (d) and 815 of 2014 is made 

of prayer clauses (a),: (c) to (f). 

er Companies to 'fileva copy of this order and the .  Scheme 

uthenticated by the Company RegiStrar, High Court (0.S.), 

Bombay, with the concerned Superintendent of Stamps, for the purpose 

of adjudication of stamp duty payable, if any, on the same within 60 

days from the date of the Order. 

Page 8 of 9 
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along with E Form INC- 28 in addition 

relevant provisions of the Companies 

HIGH COURT, BOMBAY 324606 

16. Petitioners are directed to file a certified copy of order along with a copy 

of the Scheme of Amalgamation with the concerned Registrar of 

Companies, electronically, 

physical copy as per the 

1956/2013 whichever is applicable. _Ty 
7r 

17. The Petitioner Companies to pay costs of- Rs .10,01)ch to the 

Regional Director, Western Region, Mumbai and the Petitioners in the 

Company Scheme Petition Nos. 809 tom $14  X014 to pay costs of 

Rs.1O,000/- each to the Official Liquidaig Court, Bombay. Costs 

to be paid within four weeks 11.a.\Ite_rifitlie Order. 

8. Filing and issuance of the 

17—aw -I  19. All concerned regu ry authorities to act on a copy of this order along 

with Scheme duic altleknticated by the .  Company Registrar, High Court 

) ) 

der is dispensed with 

(S. J. Kathawalla, J.) 

IRLIE COP --, 

a-VI 
swoon Officis+ 

i•ectlerxert, Appellate Sfrisk 
larrnt-ts,  
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SCHEME OF AMALGAMATION AND ARRANGEMENT 

BETWEEN 

JYOTINDRA MODY HOLDINGS PRIVATE LIMITED 

(`JMPL' OR 'THE FIRST TRANSFEROR COMPANY') 

AND 

ANSUYA MODY SECURITIES PRIVATE LIMITED 

(`AaMPL' OR 'THE SECOND TRANSFEROR COMPANY') 

AND 

DINESH MODY SECURITIES PRIVATE LIMITED 

(`DMPI,' OR 'THE THIRD TRANSFEROR COMPANY') 

AND 

KUMUD MODY SECURITIES PRIVATE LIMITED 

(`ICMPL' OR 'THE FOURTH TRANSFEROR COMPANY') 

AND 

SHIRISH B. MODY INVESTMENTS PRIVATE LIMITED 

(`SMPL' OR 'THE FIFTH TRANSFEROR COMPANY') 

AND 

BHARATI S. MODY INVESTMENTS PRIVATE LIMITED 

(BMPL' OR 'THE SIXTH TRANSFEROR COMPANY') 

AND 

J. B. CHEMICALS & PHARMACEUTICALS LIMITED 

(`JBCPL' OR 'THE TRANSFEREE COMPANY') 

AND 

THEIR RESPECTIVE SHAREHOLDERS 

UNDER SECTIONS 391 TO 394 READ WITH SECTIONS 100 733 103 OF THE COMPANIES 
ACT, 1956 AND SECTION 55 OF THE COMPANIES ACT, 2013 AND OTHER APPLICABLE 

PROVISIONS OF THE COMPANIES ACT, 1956 AND THE COMPANIES ACT, 2013 

I 2-I 



PREAMBLE 

1.1. 	This Scheme of Amalgamation and Arrangement is presented for the amalgamation of 

Jyotindra Mody Holdings Private Limited, Ansuya Mody Securities Private Limited, 

Dinesh Mody Securities Private Limited, Kumud Mody Securities Private Limited, 

Shirish 13. Mody Investments Private Limited and Bharati S. Mody Investments Private 

Limited with J. B. Chemicals & Pharmaceuticals Limited and consequent reduction of 

Equity Share Capital of J. B. Chemicals & Pharmaceuticals Limited, pursuant to Sections 

391 to 394 read with Sections 100 to 103 of the Companies Act, 1956 and Section 55 of 

the Companies Act, 2013 and other applicable provisions of the Companies Act, 1956 

and the Companies Act, 2013. 

DEFINITIONS 

In this Scheme, unless repugnant to the subject or context, the following, expressions sha 

have the following meaning: 

2.1 	"Act" or "the Act" means the Companies Act, 1956 and shall include any statutory 

modifications or amendments or re-enactment thereof from time to time. 

2.2 	"Appointed Date" means 1" day of April, 2014 or such other date as may be directed by 

the Bombay High Court. 

"JMPL" or "the First Transferor Company" means Jyotindra Mody Holdings Private 

Limited, a company incorporated under the Companies Act, 1956 and having its 

Registered Office at Sheth Govindrao Smriti, 83B & C, Dr. Annie Besant Road, Worli, 

Mumbai- 400W 8, Maharashtra. 

24 	"AMPL" or "the Second Transferor Company" means Ansuya Mody Securities 

Private Limited, a company incorporated under the Companies Act, 1956 and having its 

Registered Office at Sheth Govindrao Smriti, 83B & C, Dr. Annie Besant Road, Worli, 

Mumbai- 400018, Maharashtra. 

2.5 	"DMPL" or "the Third Transferor Company" means Dinesh Mody Securities Private 

Limited, a company incorporated under the Companies Act, 1956 and having its 

Registered Office at Sheth Govindrao Slung, 83B & C, Dr. Annie Besant Road, Worli, 

Mumbai- 400018, Maharashtra. 



	

2.6 	"KMPL" or "the Fourth Transferor Company" means Kumud Mody Securities 

Private Limited, a company incorporated under the Companies Act, 1956 and having its 

Registered Office at Sheth Govindrao Smriti, 83B & C, Dr. Annie Besant Road, Worli, 

Mumbai- 400018, Maharashtra. 

	

2.7 	"SMPL" or "the Fifth Transferor Company" means Shirish B. Mody Investments 

Private Limited, a company incorporated under the Companies Act, 1956 and having its 

Registered Office at Sheth Govindrao Smriti, 83B & C, Dr. Annie Besant Road, Worli, 

Mumbai- 400018, Maharashtra. 

	

2.8 	"BMPL" or "the Sixth Transferor Company" means Bharati S. Mody Investments 

Private Limited, a company incorporated under the Companies Act, 1956 and having its 

Registered Office at Sheth Govindrao Smriti, 83B & C, Dr. Annie Besant Road, Worli, 

Mumbai- 400018, Maharashtra. 

"The Transferor Companies" means collectively the First Transferor Company, the 

Second Transferor Company, the Third Transferor Company, the Fourth Transferor 

Company, the Fifth Transferor Company and the Sixth Transferor Company. 

2.10 "JBCPL" or "the Transferee Company" means J. B. ChemicaH & Pharmaceuticals 

Limited, a company incorporated under the Companies Act, 1956 and having its 

Registered Office at Neelam Centre, 4 h  floor, "B" Wing, Hind Cycle Road, Worli, 

Mumbai- 400 030, Maharashtra. 

2.11 "Court" or "High Court" or "Bombay High Court" means the Hon'ble High Court of 

Judicature at Bombay and shall be deemed to include the National Company Law 

Tribunal, wherever and when applicable. 

2.12 "Effective Date" means the date on which this Scheme becomes operative, being the 

date on which the certified copies of the orders of the Bombay High Court sanctioning 

this Scheme are filed with the Registrar of Companies, Maharashtra, Mumbai. 

113 "New Act" means the Companies Act, 2013, rules and regulations there under, to the 

extent notified, and as may be applicable from time to time 

2.14 "Scheme" or "the Scheme" or "this Scheme" means this Scheme of Amalgamation and 

Arrangement in its present form submitted to the Bombay High Court or with any 

2 
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modification(s) made under Clause 21 of this Scheme or with such other 

modifications/amendments as the High Court may direct. 

2.15 "SERI" means Securities and Exchange Board of India. 

2.16 Any references in the Scheme to "upon the Scheme becoming effective" or "effectiveness 

of the Scheme" shall mean the Effective Date. 

The expressions which are- used in this Scheme and not defined in this Scheme shall, 

unless repugnant or contrary to the context or meaning hereof, have the same meanings 

ascribed to them under the Act, the New Act (to the extent notified and applicable) and 

other applicable laws, rules, regulations, bye-laws, as the case may be, including any 

statutory modification or re-enactment thereof, from time to time and in partic 

wherever reference is made to the Hon'ble High Court in this Scheme, the re 

would include, if appropriate, reference to the National Company Law Tribunal or 

other forum or authority, as may be vested with any of the powers of a High Court tin 

the Act. 

Upon implementation of the provisions contained in the New.  Act if the Scheme has been 

filed with the Bombay High Court and is pending disposal, the procedure to be followed 

from the date of such implementation would be as prescribed under the rules'thereunder 

as may be applicable. 

This Scheme has been drawn up to comply with the conditions relating to 

`Amalgamation' as specified under Section 2(IB) of the Income tax Act, 1961. If any 

term(s) or provision(s) of the Scheme is/are inconsistent with the provisions of Section 

2(13) of the Income tax Act, 1961, the provisions of Section 2(IB) of the Income tax 

Act, 1961 shall prevail and the Scheme shall stand modified to the extent necessary and 

such modification shall not affect other parts of the Scheme. 

OBJECTS & RATIONALE 

3.1 	The Transferor Companies are companies through which promoters and certain promoter 

group members hold shares of JBCPL. The primary asset of the Transferor Companies 

comprise of equity shares in JBCPL. The equity shares of JBCPL are listed on BSE 

Limited and the National Stock Exchange of India Limited. 

qY 
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3.2 	The merger of the Transferor-Companies with JBCPL would help in consolidating and 

reorganizing the promoter holding in JBCPL. The same would result in long term 

stability and transparency in the holding structure of JBCPL. 

SHARE CAPITAL 

	

4.1 	The Share Capital of JMPL, the First Transferor Company, as per the latest Annual 

Report For the year ended on March 31, 2013 is as under: 

Particulars Amount in Rupees 

Authorized Share Capital 

10,000 Equity Shares of Rs. 10/- each 100,000 

2,000 10% Redeemable Non-Cumulative Preference 

Shares of Rs 10/- Each 20,000 

25,000 12% Redeemable Non-Cumulative Non-voting 

Participating Preference Shares of Rs. I0/- each 250,000 

13,000 Unclassified Shares of Rs. 10/- each ' 30,000 

Total 500,000 

Issued. Subscribed and Paid-up Share Capital _ 

10,000 Equity Shares of Rs 10/- each fully paid-up 100,000 

Total 100,000 

Subsequent to the above balance sheet date, there has been no change in the Authorized 

Issued, Subscribed and Paid Up share capital of the First 'Fransferor Company. 

4.2 	The Share Capital of AMPL, the Second Transferor Company, as per the latest Annual 

Report for the year ended on March 31, 2013 is as under: 

Particulars Amount in Rupees  

Authorized Share Capital 

10,000 Equity Shares of Rs. 10/- each 100,000 

2,000 10% Redeemable Non-Cumulative Preference 

Shares of Rs. I0/- each 20,000 

25,000 12% Redeemable Non-Cumulative Non-voting 

Participating Preference Shares of Rs. 10/- each 250,000 

4 
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Particulars Amount in Rupees 

13,000 Unclassified Shares of Rs. 10/- each 

130,000 

Total 500,000 

Issued. Subscribed and Paid-up Share Capital 

100,000 10,000 Equity Shares of Rs 10/- each fully paid-up 

Total 100,000 

Subsequent to the above balance sheet date, there has been no change in the Authorized, 

Issued, Subscribed and Paid Up share capital of the Second Transferor Company. 

4.3 	The Share Capital of DMPL, the Third Transferor Company, as per the latest Annual 

Report for the year ended on March 31, 2013 is as under: 
4 

Particulars Amount in Rupees 

Authorized Share Capital' 
.., 

10,000 Equity Shares of Rs. 10/- each 100,000 

2,000 10% Redeemable Non-Cumulative Preference 

Shares of Rs. 10/- each 20,000 

25,000 12% Redeemable Non-Cumulative Non-voting 

Participating Preference Shares of Rs. 10/- each 250,000 ' 

13,000 Unclassified Shares of Rs. 10/- each 130,000 

Total 500,000 

Issued, Subscribed and Paid-up Share Capital 

10,000 Equity Shares of Rs 10/- each fully paid-up 100,000 c 

Total 100,000 

Subsequent to the above balance sheet date, there has been no change in the Authorized, 

Issued, Subscribed and Paid Up share capital of the Third Transferor Company. 
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4.4 	The Share Capital of KMPL, the Fourth Transferor Company, as per the latest Annual 

Report for the year ended on March 31, 2013 is as under: 

Particulars Amount in Rupees 

Authorized Share Capital 

10,000 Equity Shares of Rs. 10/- each 100,000 

2,000 10% Redeemable Non-Cumulative Preference 

Shares of Rs. 10/- each 20,000 

25,000 12% Redeemable Non-Cumulative Non-voting 

Participating Preference Shares of Rs. I0/- each 250,000 

13,000 Unclassified Shares of Rs. I0/-each 130,000 

Total 500,000 

Issued, Subscribed and Paid-up Share Capital 

10,000 Equity Shares of Rs 10/-each fully paid-up 100,000 

Total 100,000 	- 

Subsequent to the above balance sheet date, there has been no change, in the Authorized, 

Issued, Subscribed and Paid Up share capital of the Fourth Transferor Company. 

4.5 	The Share Capital of SMPL, the Fifth Transferor Company, as per the latest Annual 

Report for the year ended on March 31, 2013 is as under: 

Particulars Amount in Rupees 

Authorized Share Capital 

13,000 Equity Shares of Rs. 10/- each 130,000 

2,000 10% Redeemable Non-Cumulative Preference 

Shares of Rs. 10/- each 20,000 

25,000 12% Redeemable Non-Cumulative Non-voting 

Participating Preference Shares of Rs. 10/- each 250,000 

10,000 Unclassified Shares of Rs. 10/- each 100,000 

Total 500,000 

Issued, Subscribed and Paid-up Share Capital 

10,250 Equity Shares of Rs 10/- each fully paid-up 102,500 	' 

Total 102,500 
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Subsequent to the above balance sheet date, there has been no change in the Authorized, 

Issued, Subscribed and Paid Up share capital of the Fifth Transferor Company. 

4.6 	The Share Capital of BMPL, the Sixth Transferor Company, as per the latest Annual 

Report for the year ended on March 31, 2013 is as under: 

- 	 Particulars Amount in Rupees 

Authorized Share Capital 

10,000 Equity Shares of Rs. 10/- each 100,000 

2,000 10% Redeemable Non-Cumulative Preference 

Shares of Rs. 10/- each 20,000 

25,000 12% Redeemable Non-Cumulative Non-voting 

Participating Preference Shares of Rs. 10/- each 250,000 

13,000 Unclassified Shires of Rs. 10/- each 130,000 

e 	 Total 500,000 

Issued, Subscribed and Paid-up Share Capital 

10,000 Equity Shares of Rs 10/- each fully paid-up 100,000 

Total 100,000 

Subsequent to the above balance sheet date, there has been no change in the Authorized, 

issued, Subscribed and Paid Up share capital of the Sixth Transferor Company. 

4.7 	The Share Capital of JBCPL, the Transferee Company, as per the latest Annual Report 

for the year ended on March 31, 2013 is as under: 

Particulars Amount in 14s. 

Authorized Share Capital 

200,000,000 100,000,000 Equity Shares of Rs. 2/- each 

Total 200,000,000 

Issued Subscribed and Paid-up Share Capital 

169,414,600 84,707,300 Equity Shares of Rs. 2/- each fully paid up 

Total 169,414,600 

Subsequent to the above balance sheet date, there has been no change in the Authorize( 

Capital. However, the Company has issued and alloted 24,325 Equity Shares of Rs. 2 fo. 

stock options exercised by certain employees of the Transferee Company. Accordingly, 
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as on date, the Issued, Subscribed and Paid Up share capital of the Transferee Company 

is Rs.I 69,463,250 comprising of 84,731,625 Equity Shares of Rs. 2 each fully paid up. 

4.8 	As on date, 43,342,270 Equity Shares of the Transferee Company is beneficially owned 

and held by the Transferor Companies. The number of such shares held by each of the 

Transferor Companies is as under. 

Particulars No of Shares Held 

The First Transferor Company 7,466,242 

The Second Transferor Company 7,234,882 

The Third Transferor Company 7,055326 

The Fourth Transferor Company 7,181,232 

The Fifth Transferor Company 6,530,601 

The Sixth Transferor Company 7,873,987 

Total 	— 43,342,270 

OPERATIVE DATE 

	

5.1 	The Scheme set out herein in its present form or with any modification(s) approved or 

imposed or directed by the Bombay High Court or by the Board of Directors of the 

respective companies shall be effective from the Appointed Date but shall be operative 

from the Effective Date. 

TRANSFER OF UNDERTAKING 

	

6.1 	Upon the coming into effect of this Scheme and with effect from the Appointed Date, the 

undertakings of the Transferor Companies including all their properties and assets like 

investments, unutilized Minimum Alternate Tax (MAT) credit and other movable assets 

of whatsoever nature shall under the provisions of Sections 391 to 394 of the Act, 

without any further act or deed, stand transferred to and vested in and/or deemed to be 

transferred to and vested in the Transferee Company so as to become the properties and 

assets of the Transferee Company. 

	

6.2 	Upon the coining into effect of this Scheme and with effect from the Appointed Date, all 

debts, liabilities, duties and obligations of the Transferor Companies shall under Sections 

391 to 394 and other applicable provisions of the Act and without any further act or deed 
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be and stand also transferred and/or be deemed to be transferred to and vest in and be 

assumed by the Transferee Company so as to become as from the Appointed Date the 

debts, liabilities, duties and obligations of the Transferee Company on the same terms 

and conditions as were applicable to the respective Transferor Companies. Any 

securities, debentures or notes issued by the Transferor Companies and held by the 

Transferee Company, and vice versa, at any time prior to the Effective Date, shall stand 

cancelled as on the Effective Date, and shall be of no effect and the Transferor 

Companies or the Transferee Company, as the case may be, shall have no further 

obligation outstanding in that behalf. 

6.3 	In respect of movable assets including sundry debtors, outstanding loans and advances. --- 

recoverable in cash or kind or value to be received, bank balances and deposits, deposits 

that stand and al: transferred to the Transferee Company pursuant to this Scheme, di 

Transferee Company shall give notice in such form as it deems fit to concerned person,  

authority or institution or organization that pursuant to the Bombay High Court havin. -tt 

sanctioned this Scheme, the said debt, loan, advance, deposit or receivable be paid to or. . N 

made good to or transferred and held in the name and on account of the Transferee 

Company and right of the Transferor Companies to recover or realize or receive the same 

stands extinguished. Any movable asset capable of passing by manual delivery or by 

endorsement and delivery shall be so delivered or endorsed and delivered, as the case 

may be, to the Transferee Company to the end and intent that the property therein passes 

to the Transferee Company on such delivery or endorsement and delivery. 

6A 	Upon the Scheme becoming effective and upon presentation of copy of order passed by 

the High Court, (i) the mutual fund/asset management company shall, in their records, 

change the name of the Transferor Companies in respect of the investments2account held 

by them to the name of the Transferee Company and recognize Transferee Company as 

subsequent legal and beneficial owner of such investments/account, and (ii) companies, 

corporations, public sector undertakings and banks shall, in their records change the name 

of the Transferor Companies in respect of securities, bonds and deposits held by the 

Transferor Companies to the name of the Transferee Company. 

13o 	 9 



LEGAL PROCEEDINGS 

7.1 	If any suit, appeal or other proceeding of whatsoever nature by or against the Transferor 

Companies be pending, the same shall not abate or be discontinued nor be in any way 

prejudicially affected by reason of the amalgamation of the Transferor Companies into 

the Transferee Company or by anything contained in this Scheme, but such suit, appeal or 

other legal proceedings may be continued, prosecuted and enforced by or against the 

Transferee Company as effectually and in the same manner and to the same extent as it 

would or might have been continued, prosecuted and enforced by or against the 

respective Transferor Company as if this Scheme had not been made. 

The Transferee Company undertakes to have all legal or other proceedings initiated by or 

against the Transferor Companies referred to in sub-clause 7A above transferred to its 

name and to have the same continued, prosecuted and enforced by or against the 

Transferee Company. 

On and from the Effective Date, the Transferee Company may, if required, initiate any 

legal proceedings in relation to activities, affairs or matters pertaining to the Transferor 

Companies. 

CONTRACTS, DEEDS AND OTHER INSTRUMENTS 

	

8.1 	Subject to other provisions contained in this Scheme, all contracts, deeds, bonds, 

agreements and other instruments, if any, of whatsoever nature, to which any of the 

Transferor Companies is a party and subsisting or having effect immediately before 

Effective Date shall be in full force and effect against or in favotir of the Transferee 

Company and may be enforced as fully and-effectually as if, instead of the respective 

Transferor Company, the Transferee Company had been a party thereto. 

	

8.2 	The Transferee Company shall enter into and/or execute deeds, writings or confirmations 

or enter into any tripartite arrangements, confirmations or novations, to which the 

Transferor Companies will, if necessary, also be party in order to give formal effect to the 

provisions of this Scheme, if so required or becomes necessary. The Transferee Company 

shall be deemed to bd authorized to execute any such deeds, writings or confirmations on 

behalf of the Transferor Companies and to ithplement or carry out a'l formalities required 

on the part of the Transferor Companies to give effect to the provisions of this Scheme. 
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DEALING IN SHARES 

9.1 	Transferor Companies shall not vary the number of equity shares held by them in the 

Transferee Company as set out in clause 4.8 above between the date of meeting of the 

board of directors of respective Transferor Company, convened to approve the Scheme 

and the Effective Date. 

10. SAVING OF CONCLUDED TRANSACTION 

10.1 	The transfer and vesting of the assets, liabilities and obligations appertaining to each of 

the Transferor Companies as mentioned under Clause 6 above and the continuance of the 

proceedings by or against the Transferor Companies under Clause 7 above and the 

effectiveness of contracts and deeds under Clause 8 above shall not affect any 

transactions or proceedings already completed by the Transferor Companies on and after 

the Appointed Appointed Date to the end and intent that the Transferee Company accepts and adopts 

all acts, deeds and things done and executed by and/ or on behalf of the Transferor 

Companies as acts, deeds and things done and executed by and on behalf of the 

Transferee Company.  

CONDUCT OF BUSINESS TILL EFFECTIVE DATE 

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

11.1.1 The Transferor Companies shall carry on and be deemed to have been carrying 

on its business and activities and shall stand possessed of and hold all of their 

properties and assets for and on account of and in trust for the Transferee 

Company. Each of the Transferor Companies hereby undertakes to hold the said 

assets with utmost prudence until the Effective Date. 

11.1.2 Each of the Transferor Companies shall carry on its business and activities with 

reasonable diligence and business prudence and in the same manner as carried 

before and shall not venture into any new business and shall not (without the 

prior written consent of the Transferee Company), alienate, charge, mortgage, 

encumber or otherwise deal with or dispose of their respective undertakings or 
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any part thereof except in the ordinary course of business nor shall they undertake 

any new business or a substantial expansion of their existing business. 

11.1.3 All the profits or income accruing or arising to (he Transferor Companies or 

expenditure -accruing to the Transferor Companies or losses incurred or suffered 

by the Transferor Companies, on and after the Appointed Date shall for all 

purposes and intents be treated and be deemed to be and accrue as the profits or 

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

ILIA All estates, assets, liabilities, rights, title, interests, obligations and authorities 

accrued to and/or acquired by the Transferor Companies on and after the 

Appointed Date and prior to the Effective Date shall be deemed to have been 

accrued to and / or acquired for and on behalf of the Transferee Company and 

shall, upon the coming into effect of this Scheme, pursuant to the provisions of 

Section 394 (2) of the Act, without any further act, instrument or deed, be and 

stand transferred to or vested in or be deemed to have been transferred to or 

vested in the Transferee Company to that extent and shall become the estate's, 

assets, liabilities, right, title, interests, obligations and authorities of the 

Transferee Company. 

12. DIVIDENDS, PROFITS, BONUS / RIGHT SHARES 

	

12.1 	
Save and except what is provided in clause 12.2 below, the Transferor Companies shall 

not without the prior written consent of the Transferee Company utilize the profits if any, 
for the period from and after the Appointed Date, for declaring or paying any dividend. 

	

12.2 	
In the event the Transferee Company declares dividend between the Appointed. Date and 

the Effective Date, the Transferor Companies shalt be entitled to declare dividend to its 

shareholders to the extent of the dividend received by it from the Transferee Company. 

12.3 	
Further, the Transferor Companies shall not after the Appointed Date, issue or allot any 

further securities either rights or bonus or otherwise without the prior written consent of 
the Transferee Company. 

13. CONSIDERATION 
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13.1 	Consideration to the Shareholders of the Transferor Companies: 

13.1.1 Pursuant to the Scheme coming into effect and transfer of the undertaking of the 

Transferor Companies to the Transferee Company, the Transferee Company shall 

issue and allot equity shares of face value of Rs. 2 in its capital at par, to the 

shareholders of the Transferor Companies whose names appear in the Register of 

Members of the Transferor Companies as on the Effective Date or his /her legal 

heirs, executors or administrators or, as the case may be, successors as under 

(hereinafter referred to as 'New Equity Shares'): - 

To the Shareholders of the First Transferor Company: 

746.6242 (Seven Hundred Forty Six and Six Thousand Two Hundred Forty Tw 

Thousandth) fully paid up equity shares of Rs. 2/- each of the Transfe 

Company credited as fully paid up, for every 1 (One) equity share of Rs. 10/ 

each held by him/her in JMPL. 

To the Shareholders of the Second Transferor Company: 

723.4882 .(Seven Hundred Twenty Three and Four Thousand Eight Hundred 

Eighty Two Thousandth) fully paid up equity shares of Rs. 2/- each of the 

Transferee Company credited as fully paid up, for every I (One) equity share of 

Rs. 10/- each held by him/her in AMPL. 

To the Shareholders of the Third Transferor Company: 

705.5326 (Seven Hundred Five and Five Thousand Three Hundred Twenty Six 

Thousandth) fully paid up equity shares of Rs. 2/- each of the Transferee 

Company credited as fully paid up, for every I (One) equity share of Rs. 10/-

each held by him/her in DMPL. 

To the Shareholders of the Fourth Transferor Company  

718.1232 (Seven Hundred Eighteen and One Thousand Two Hundred Thirty Two 

Thousandth) fully paid up equity shares of Rs. 2/- each of the Transferee 

Company credited as fully paid up, for every 1 (One) equity share of Rs. 10/- 

each held by him/her in KMPL. 
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To the Shareholders of the Fifth Transferor Company:  

637.1318 (Six Hundred Thirty Seven and One Thousand Three Hundred Eighteen 

Thousandth) 'idly paid up equity shares of Rs. 2/- each of the Transferee 

Company credited as fully paid up, for every 1 (One) equity share of Rs. 10 each 

held by him/her in SMPL. 

To the Shareholders of the Sixth Transferor Company- 

7873987 (Seven Hundred Eigho.,  Seven and Three Thousand Nine Hundred 

Eighty Seven Thousandth) fully paid up equity shares of Rs. 2/- each of the 

IT, 
	 Transferee Company credited as fully paid up, for every 1 (One) equity share of 

Rs. 10 each held by him/her in BMPL. 

	

13.2 	Any fractional entitlement arising out of issue and allotment of the New Equity Shares of 

- the Transferee Company to the shareholders of the Transferor Companies pursuant to 

clause 13.1 hereinabove shall be rounded off to the nearest integer. 

	

13.3 	The New Equity Shares to be issued to the members of the Transferor Companies by the 

- Transferee Company shall be subject to the Memorandum and Articles of Association of 

the Transferee Company and shall rank pari passu in all respects with the existing equity 

shares of the Transferee Company. 

13.4 Upon New Equity Shares being issued and allotted by the Transferee Company to the 

shareholders of- the Transferor Companies, in accordance with Clause 13.1, the share 

certificates in relation to the shares held by the said shareholders in the Transferor 

Companies shall be deemed to have been cancelled and extinguished and be of no effect 

on and from such issue and allotment. 

13.5 	The New Equity Shares shall be issued in dematerialized form only. 

13.6 The Transferee Company shall, if and to the extent required, apply for and obtain 

approvals from concerned regulatory authorities for the purpose of issue and allotment of 

the New Equity Shares by the Transferee Company to the members of the Transferor 

Companies under the Schema 
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13.7 	The New Equity Shares of the Transferee Company shall be listed on all the stock 

exchanges on which the shares of the Transferee Company are listed as on the Effective 

Date. 

13.8 The issue and allotment of New Equity Shares to the members of the Transferor 

Companies, as provided in this Scheme, shall be deemed to be made in compliance with 

the procedure laid down under Section 62 and any other provisions of the New Act, to the 

extent applicabiL 

14. EMPLOYEES OF THE. TRANSFEROR COMPANIES 

14.1 	There are no employees employed with the Transferor Companies. 

15. CANCELLATION OF EQUITY SHARES 

15.1 	As a consequence of amalgamation of the Transferor Companies into the Transferee 

Company, the shares of the Transferee Company held by the Transferor Companies 

which in terms of Clause 6.1 of the Scheme vests in the Transferee Company shall stand 

cancelled and accordingly, the Equity Share Capital of the Transferee Company shall 

stand reduced to the extent of face value of Equity Shares held by each of the Transferor 

Companies in the Transferee Company, as on the Appointed Date. 

152 	Such reduction of Equity Share Capital of the Transferee Company as provided in this 

Clause 15.1 above, shall be effected as an integral part of the Scheme itself as the same 

does not involve either diminution of liability in respect of unpaid share capital or 

payment to any shareholder of any paid up share capital and the order of the Bombay 

High Court sanctioning the Scheme shall be deemed to be an order under Section 102 of 

the Act confirming the reduction without the need on the part of the Transferee Company, 

to carry out any further act or deed. While approving the Scheme .as a whole, the 

Shareholders of the Transferee Company have also resolved and accorded thb relevant 

consents as required under Sections 100 to 103 of the Act or any other provisions of the 

Act. 

15.3 National Securities Depository Limited/Central Depository Services Limited/their 

respective depository participant shall cancel in their records the equity shares in the 

Transferee Company held by the Transferor Companies on the Effective Date, 
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16. ACCOUNTING TREATMENT 

16.1 	The Transferee Company shall follow Pooling of Interest Method for accounting as per 

Accounting Standard — 14 on Accounting for Amalgamation prescribed under Companies 

(Accounting Standard) Rules 2006 and such other guidelines as may be prescribed by the 

Central Government in this regards from time to time, subject to the following: 

16.1,1 All the assets and liabilities (including reserves) as appearing in the books of the 

Transferor Companies shall be transferred to and vested in the Transferee 

Company pursuant to the Scheme and shall be recorded by the Transferee 

Company at their respective book values as appearing in the books of the 

Transferor Companies; 

16.1.2 It is hereby clarified that the balance in reserves account including Capital 

Redemption Reserve Account and Profit and Loss Account of the Transferor 

Companies as on the Appointed Date shall be transferred to and aggregated with 

the corresponding reserves in the books of the Transferee Company. It is clarified 

that identity of the reserves of the Transferor Companies shall be preserved upon 

transfer thereof to the Transferee Company. The Transferee Company may, 

subject to approval from concerned regulatory authority, reclassify the Statutory 

Reserves, recorded pursuant to the merger, as 'General Reserve'. 

16.1.3 The investments in the equity share capital of the Transferee Company as 

appearing in the books of accounts of the. Transferor Companies, shall stand 

cancelled pursuant to the scheme; 

16.1.4 The New Equity Shares issued by the Transferee Company pursuant to Clause 

13.1 shall be recorded at face value; 

16.1.5 The difference between the existing equity capital of the Transferor Companies 

and the face value of New Equity Shares issued by the Transferee Company and 

adjusted for cancellation of investments as mentioned in sub clause 16.1.3 above 

and expenses incurred in relation to the Scheme, would be adjUsted against the 
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reserves as per sequence mentioned in Clause 16.1.6 in the books of the 

Transferee Company. 

16.1.6 The adjustment to reserves as referred to in Clause 16.1. 5 above in the books of 

the Transferee Company shall be done in the following sequence: 

1. Capital Redemption Reserve 

2. General Reserve 

Balance to the extent necessary against the balance lying in the Profit and 

Loss account 

16.1.7 The application and consequential reduction of the Capital Redemption Resetve 

Account of the Transferee Company as stated in Clause 16.1.6 above, shall be 

effected as an integral part of the Scheme, upon which the share capital of the 

Transferee Company shall be depmed to be reduced to the extent as the case may 

be and the Order of the High Court.  of Bombay sanctioning the Scheme shall be 

deemed to be an order under Section 55 of the New Act read with Sections 100 -

102 of the Act confirming the reduction. 

16.1.8 In case of -anydifference in accounting policy between the Transferor Companies 

and the Transferee Company, the impact of the same till the Appointed Date will 

be quantified and adjusted in the General Reserve Account / balance lying in the 

Statement of Profit and Loss Account reflected in the balance sheet of the 

Transferee Company to ensure that the financial statements of the Transferee 

Company reflect the financial position on the basis of consistent accounting 

policy. 

17. COMBINATION OF AUTHORISED SHARE CAPITAL 

17.1 	Upon corning into effect of the Scheme, the Authorised Share Capital of the Transferor 

Companies as mentioned in Clause 4 above, or such amount as may be on the Effective 

Date, shall be added to the Authorised Share Capital of the Transferee Company, as on 

the Effective Date, without any further act or deed and without any further payment of 

stamp duty or the registration fees and Clause IV of the Memorandum of Association of 

the Transferee Company shall be replaced accordingly. 
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17.2 	Under the accepted principle of single window clearance, it is hereby provided that the 

aforesaid alteration in the Memorandum of Association of the Transferee Company viz. 

change in the capital clause, referred above of the Transferee Company shall become 

operative on the Scheme being effective by virtue of the fact that the shareholders of the 

Transferee Company, while approving the Scheme as a whole, have also resolved and 

accorded the relevant consents as required respectively under section 14, 61, and 64 of 

the New Act or any other provisions of the Act or the New Act and shall not be required 

to pass separate resolutions as required under the Act or the New Act. 

,./4/  
Consequent to the scheme, the Authorised Share Capital of the Transferee Company shall 

utomatically stand increased to the following without any further act or deed on the part 

of the Transferee Company and without payment of stamp duty and registration fees to 

- the concerned Registrar of Companies: 

Particulars 
Amount in 

 
(D-) 

Authorized Share Capital 

101,500,000 Equity Shares of Its. V- each 203,000,000 
Total 203,000,000 

18. CONDITIONALITY OF THE SCHEME 

18.1 	The Scheme is and shall be conditional upon and subject to: 

18.1.1 The requisite consent, approval or permission of the Central Government or any 

other statutory or regulatory authority, which by law may be necessary for the 

implementation of this Scheme as the case may be; 

18.1.2 Approval of the Scheme by the requisite majority of respective members and 

creditors of the Transferor Companies as well as the Transferee Company, in 

terms of the applicable provisions of the Act ; 

18.1.3 Approval of the Scheme in terms of the guidelines and circulars issued by the 

Securities /and Exchange Board of India ( SEEL ) from time to time, as may he 

considered necessary to give effect to the Scheme, including approval of the 

Scheme by majority of public shareholders through postal ballot / e-voting ; 
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18.1.4 Sanctions and Orders under the provisions of Sections 391 to 394 of the Act read 

with Sections 100 to 103 of the Act and Section 55 of the New Act being 

obtained by the Transferor Companies and the Transferee Company from the 

Bombs; High Court ; 

18.15 Certified copies of Orders of Bombay High Court, sanctioning this Scheme being 

filed with the Registrar of Companies, Maharashtra at Mumbai; and 

18.1.6.  All other sanctions and approvals as may be required by law in respect of this 

Scheme being obtained. 

18.1.7 It is clarified that on the approval of the Scheme by the requisite majority 

members as aforesaid, it shall be deemed that the said members have Isali 

resolved and accorded all relevant consents under any other provisions of the 

and/or the New Act to the extent the same may be considered applicable. 

This Scheme, although to come' into operation from the Appointed Date, shall not become 

effective until the last of the aforesaid dates, namely, that on which the consents, 

approvals, permissions, resolutions and orders as mentioned in Clause 18.1 is obtained or 

passed. 

0. WINDING UP OF THE TRANSFEROR COMPANIES 

	

19.1 	On the Scheme becoming effective the Transferor Companies shall be dissolved without 

being wound up without any further act by the panics. 

20. APPLICATION TO THE HIGH COURT 

	

20.1 	The Transferor Companies and the Transferee Company shall, with all reasonable 

dispatch, make applications/petitions to the High Court of Judicature at Bombay where 

the registered offices of all the companies are situated, for sanctioning this Scheme of 

Amalgamation and Arrangement and consequent reduction of Equity Share Capital of the 

Transferee Company under Section 391 to 394 of the Act read with Sections 100 to 103 

of the Act and 55 of the New Act, and for dissolution of the Transferor Companies 

without winding up.  
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MODIFICATION OR AMENDMENT TO THE SCHEME 

2i I 	On behalf of the Transferor Companies and the Transferee Company, their respective 

Board of Directors, or such other person or persons-, as the respective Board of Directors 

may authorize, including any committee or sub-committee thereof, may make and/ or 

consent, on behalf of all persons concerned, to any modifications or amendments of the 

Scheme or to any conditions or limitations that the High Court or any other authority may 

deem fit to direct or impose or which may otherwise be considered necessary, desirable or 

appropriate by the Board of Directors. The Transferor Companies and the Transferee 

Company by their respeggive Board of Directors or such other person or persons, as the 

respective Board of Directors may authorize, including any committee or sub-committee 

thereof, shall be authorized to take all such steps as may be necessary, desirable or proper 

to give effect to [he Scheme or to resolve any doubts, difficulties or questions whether by 

reason of any directive or orders of any authority or othgrwise howsoever arising out of 

or under or by virtue of the Scheme and/or any matter concerned or connected therewith_ 

Any modification to the Scheme would be subject to further approval from the Bombay 

High Court, if necessary. 

22. EFFECT OF NON-RECEIPT OF APPROVALS 

22.1 	In the event of any of the approvals or conditions enumerated in Clause 18 above not 

being obtained or complied, or for any other reason, this Scheme cannot be implemented, 

then the Board of Directors of Transferee Company and the Transferor Companies shall 

mutually waive such conditions as they consider appropriate to give effect, as far as 

possible, to this Scheme and failing such mutual agreement or in case this Scheme is not 

sanctioned by the High Court of Judicature at<Bombay or does not otherwise become 

effective by May 31, 2015 or within such further period or periods as may be agreed upon 

between Transferee Company and the Transferor Companies through their respective 

Board of Directors, then the Scheme shall become null and void and be of no effect and 

in that event, no rights and liabilities whatsoever shall accrue to or be incurred inter se the 

Transferor Companies and the Transferee Company or their respective shareholders or 

creditors or employees or any other person save and except in respect of any act or deed 

done prior thereto as is Contemplated hereunder or as to any right, liability or obligation 

which has arisen or accrued pursuant thereto and which shall be governed and be 

preserved or worked out in accordance with the applicable law and in such case, the 
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Transferor Companies shall bear and pay costs, charges and expenses in connection with 

this Scheme. 

23. COSTS, CHARGES AND EXPENSES 

23.1 	A11 past, present and future costs, charges, taxes including duties, levies and all other 

expenses, if any (save as expressly otherwise agreed) of the Transferor Companies and 

the Transferee Company arising out of or incurred in carrying out and implementing this 

Scheme or implementation thereof and matters incidental thereto shall be borne by the-

Transferee Company. However, in the event the cash balances of the Transferor ,. 

Companies as at the Effective Date is lower than the expenses relating to the Scheme, Ritir). 

shareholders of the Transferor Companies shall bear such shortfall. 

Cc:rt 	 COPY 
Pcn- 	FSH SHAH 8, -CO. 

k_<_4 
Advocate for the Petitioner/Applicant 
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY 

ORDINARY ORIGINAL CIVIL JURISDICTION 
COMPANY SCHEME PETITON NO. 815 OF 2014 

CONNECTED WITH 
COMPANY SUMMONS FOR DIRECTION NO. 672 OF 2014 

In the matter of:  
The Companies Act, 1956 (I of 1956) and the Companies Act, 2013 

(18 of 2013); 
AND 

In the matter of: 
Sections 391 to 394 read with. Sections 100 to 193 of the Companies 
Act, 1956 and Section 55 of Companies Act, 2013; 

AND 
In the matter of: 
The -Scheme of Amalgamation and. Arrangement between Jyotindra 
Mody Holdings, Private Limited (11N4PL' or the First Transferor 
Company') and Ansuya Mody Securities Private Limited (`AMPL' or 

- the Second Transferor Company') and Dinesh Mody Securities Priaate 

Limited COWL.  or 'the Third Transferor Company.) and Kumud 

Mody Securities Private Limited ('KMPL' or 'the Fourth Transferor 
Company') and Shirish B. Mody Investments Private Limed ('SMPL' 
or 'the Fifth Transferor Company') and Bharati S. Mody Invest utm. 
Private Limited ('BMPL' or 'the Sixth Transferor Cdmpany') 
Chemicals & Pharmaceuticals Limited ('lBCPL' or 'the T 

Company' or 'the Petitioner Company') 
AND 

Their respective shareholders 

J. 13. Chemicals & Pharmaceuticals Limited 
the Petitioner Company 

Authenticated copy of the Minutes of the Order dated 27 February, 

2015 alongwith Scheme 

Rajesh Shah & Co. 

Advocates for the Petitioner Company 

16, Oriental Building, 30, Nagindas Master Road, 

Mumbai- 400 001 

Applied on  0 •lo--4.2 	— 
Engrossed on 	02 
Section Writers__ 	dr 
Folios 	 
Examined by 
Compared with 	

t \fra2&S 	 Ready en 	 
DePrered on 	LS - cs) C-4 - -2c.n 
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