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Phose No.0512-2352304
0812-2362711
0512-2367253

Fax No,0512-2360656

GOVERNMENT OF INDIA,’
MINISTRY OF COMPANY AFFAIRS,
0/0.REGISTRAR OF COMPANIES, UP & UTTARANCHAL,
37117, West Cott Building, The Mall,
KANPUR- 208001

Company N6.20-L33200UP1993PLC015474

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

(SECTION 18(3) OF THE COMPANIES ACT, 1956)

M/s. CONSOLIDATED FINVEST AND HOLDINGS LIMITED.
having by special resolution altered the provisions of its Memorandum of Association
with respect 1o the place of the registered office by changing it from the Siate of
UTTARANCHAL to the State of UTTAR PRADESH and such alieration having béen
confirmed by the orders of the COMPANY LAW BOARD, NR BENCH, DELHI

C.P. No.45/17/2006-CLB dated 03.07.2006.
I hereby centify that a certified copy of thé said order has this day been
registered. .

Given under my hand st KANPUR this 01" August, TWO

THOUSAND SIX.
(K.L. %BOJ)

Registrar of Companies
UP & Uttaranchal
Kanpur.

20-15474 Dated .2006






Phone Mo.0512-2352304
0512-2362711
"0512-2367252
Fax No0512-23060050

GOVERNMENT OF INDIA,
MINISTRY OF COMPANY AFFAIRS,
0/0.REGISTRAR OF COMPANIES, UP & UTTARANCHAL,
37/17, West Cott Building, The Mall,
KANPUR- 208001

Company No.20-15474

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

(SECTION 18(3) OF THE COMPANIES ACT, 1956)

M/s. CONSOLIDATED FINVEST AND HOLDINGS LIMITED.
having by special resolution altered the provisions of its Memorandum of Association
with respect to the place of the registered office by changing it from the State of
UTTARANCHAL to the UTTAR PRADESH  and such alteratitn having been
confirmed by the orders of the COMPANY LAW BOARD, NR BENCH, DELHI
C.P. No.45/17/2006-CLB dated 03.05x2006.

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

Given under my hand at KANPUR this 27" day of JULY, TWO
THOUSAND SIX.

(K.L. KAMBOJ)

Registrar of Companies
PR Y UP & Uttaranchal
ANPURT X Kanpur.

20-15474 Dated 2006






FRESH CERTIFICATEOF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

IN THE OFFICE OF THE REGISTRAR OF COMPANIES,
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: COMPANY NO. 24093
0
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: DELHI AND HARYANA

UNDER THE COMPANIES ACT, 1956 (1 OF 1956)
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| IN THE MATTER OF BHIMTAL PHOTO FILMS LIMITED. | hereby certify that |
: Bhimtal Photo Films Limited which was originally incorporated on First day of May :
| OneThousand Nine Hundred Eighty Six Under the Companies act, 1956 and Under |
: the name Konica Photo Films Private Limited having duly passed the necessary :
| skecial resolution in terms of Section 21 of the Companies Act, 1956 and the I
: approval of Central Government signified in writing have been accorded theretoin |
| the Department of Company Affairs, New Delhi approval letter No. Roc/ :
| Approval2124093/20-622 dated 16.11.90. The name of the said Company is this |
: day changed to Jindal Photo Films Limited and this certificate is issued pursuant to :
1 Sec. 23(1) of the said Act. |
| |
1 |
i |
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| 1
i |
I I
| |
| 1
| i
I I
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Given under my hand at NEW DELHI this 27th day of November (One Thousand
Nine Hundred and Ninety)

Sd/-
(B. Bhawani Shanker)
Seal Registrar of Companies
Delhi and Haryana
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CO. NO. 20-15474

FRESH CERTIFICATECOF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

IN THE OFFICE OF THE REGISTRAR OF COMPANIES,
U.P. & UTTARANCHAL, KANPUR

{UNDER THE COMPANIES ACT, 1956 (1 OF 1956))

IN THE MATTER OF

JINDAL PHOTO LIMITED......ooviiiieiictecteeeeee e

[ hereby certify that JINDAL PHOTO LIMITED.......ooovoveeeeves oo
which was originally incorporated on 1stday of May ................... 1986 .......... with
the name ... .JINDAL PHOTO FILMS LIMITED ...c.ooev oo
As per the Hon'ble High Court Uttaranchal order dated 1.11.04 in respect of scheme
of arrangement ............... in terms of Section 21 of the Companies Act, 1956 and
the approval of the Central Government signified in writing having been accorded
thereto in the letter No. TC/S-21/15474 dated 13.12.2004...... of the Registrar of
Companies, U.P. & Uttaranchal, Kanpur, the name of the said company is this day
changed to CONSOLIDATED FINVEST & HOLDINGS LIMITED +..ovouveov and
this certificate is issued pursuant to Section 23(1) of the said Act.

Given under my hand at Kanpur this 13th day of December Two thousand four.

LSS okt

Sd/-
(HAR LAL)
REGISTRAR OF COMPANIES
UTTAR PRADESH & UTTARANCHAL,
KANPUR






COMPANY NO. 20-15474

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

IN THE OFFICE OF THE REGISTRAR OF COMPANIES,
U.P. & UTTARANCHAL, KANPUR

{ Under the Companies Act, 1956 (1 of 1956} }
In the matter of

JINDAL PHOTO FILMS LIMITED ...cv.eerirrnieecssisen e eeeenessmeeesmsssaseessree s '

| hereby certify that JINDAL PHOTO FILMS LIMITED ............ which was originally
incorporated on 01st day of May 1986 .............. withe the name JINDAL PHOTO
FILMS LIMITED ............... having duly passed Special Resolution ON 30.09,2003
..ol terms of Section 21 of the Companies Aci, 1956 and the approval of the
Central Government signified in writing having been accorded thereto in the letter
No. TC/S-21/15474/9419 dated 13.11.2003....... of the Registrar of Companies,
U.P. & Uttaranchal, Kanpur, the name of the said company is this day changed to
JINDAL PHOTO LIMITED ............. and this certificate is issued pursuant to Section
23(1) of the said Act.

Given under my hand at Kanpur this 13th day of November, Two thousand three.

Sd/-
(HAR LAL)
Seal REGISTRAR OF COMPANIES,
UTTAR PRADESH & UTTARANCHAL ,
KANPUR
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Company No. 20-15474

[ i, 1956 @) Ry 18 (3)]
[Section 18 (3) of Companies Act, 1956]
T A9 § GER G A IRRea srfaa @ e @
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CERTIFICATE OF RIGISTRATION OF THE ORDER OF COMPANY

LAW BOARD BENCH CONFIRMING TRANSFER OF THE
REGISTERED OFFICE FROM ONE STATE TO ANOTHER

v 7 {399 Tapeq
ERT ATIENPT BRTTT BT 1vvovevie v eeer s
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The i JINDAL PHOTO FILMS LIMITED oo
................................................................................................................................ having by special

resolution altered the provisions of its Memoradum of Association with respect to the place of the

—--———---—————--‘
-—-—-—------

| registered office by changing it from the state of ... Union Territory of Delhi
b w200 10 theslate of .....cuuemonimms Uttar Pradesh
- VR s and such alternation having been confirmed by an
| OrAar Of . ovnmummsinsrrarmnmig Company Law Board, N.R., New Delhi bearing date the
: .................................... 8 th April 1993.

ﬁqaeamumfﬁmmiﬁavaaanémzﬂwﬁmqﬁsﬂ%ﬁv&iﬁqmaﬂé‘mﬂé-'
| hereby certify that a certified copy of the said order has this day been registered.

I BETRR A 9T a e s s ss ) TR T |

day of it JUN@ e One thousand nine hundred
and ............. Ninty Three ._.
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: No. 20-15474....._ Date ..... 15.6.93
] M/s Jindal Photo Films Ltd.
) $6/2, Hanuman Raod,
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New Delhi - 110001
Sd/-

(R.D. KUREEL)
Tl ® TR
Seal ' Registrar of Companies, U.P
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FRESH CERTIFICATEOF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

COMPANY NO. 24093

IN THE OFFICE OF THE REGISTRAR OF COMPANIES,
DELHI AND HARYANA

UNDER THE COMPANIES ACT, 1956 (1 OF 1956)

IN THE MATTER OF BHIMTAL PHOTO FILMS LIMITED. | hereby certify that
Bhimtal Photo Films Limited which was originalty incorporated on First day of May
One Thousand Nine Hundred Eighty Six Under the Companies act, 1956 and Under
the name Konica Photo Films Private Limited having duly passed the necessary
special resolution in terms of Section 21 of the Companies Act, 1956 and the
approva! of Central Government signified in writing have been accorded thereto in
the Department of Company Affairs, New Delhi approval letter No. Roc/
Approval2124093/20-622 dated 16.11.90. The name of the said Company is this
day changed to Jindal Photo Films Limited and this certificate is issued pursuant to
Sec. 23(1) of the said Act.

Given under my hand at NEW DELHI this 27th day of November (One Thousand
Nine Hundred and Ninety)

Sd/-
(B. Bhawani Shanker)
Seal Registrar of Companies
Delhi and Haryana






FRESH CERTIFICATEOF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

COMPANY NO. 24093

DELHI AND HARYANA
UNDER THE COMPANIES ACT, 1956 (1 OF 1956)
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i IN THE OFFICE OF THE REGISTRAR OF COMPANIES, i
I I
I |
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| I
| |
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| [N THE MATTER OF BHIMTAL PHOTO FILMS LIMITED. | hereby certify that |
: BHIMTAL PHOTO FILMS PRIVATE LIMITED which was originally incorporated on :
I FIRST day of MAY One Thousand Nane Hundred Eighty Six Under the India I
| Gompanies Act VIl of. 1913, Companies Act, 1956 nd under the name KONICA :
PHOTO FILMS PRIVATE LIMITED haivng duly passed the necessary special I
resolution on TWENTY FIRST day of SEPTEMBER, 1988 in terms of Section 2t of |
the Companies Act, 1956 that the name of the said Company is this day changed :
to BHIMTAL PHOTO FILMS LIMITED AND This certificate is issued pursuantto |
|
|
I
i
1
|
1
i
|
|
i
i
|
|
o

Section 23(1) of the said Act.

Given under my hand at NEW DELH! this FIFTH DAY OF DECEMBER (One
Thousand Nine Hundred Eighty Eight)

Sd/-
(N.S. Gupta)
Seal Addl./Asstt. Registrar of Companies
Delhi and Haryana
New Delhi

'----_-_—-—_—-__—






FRESH CERTIFICATEQF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

COMPANY NO. 24093

IN THE OFFICE OF THE REGISTRAR OF COMPANIES,
DELHI AND HARYANA

UNDER THE COMPANIES ACT, 1956 (1 OF 1956)

IN THE MATTER OF KONICA PHOTO FILMS PRIVATE LIMITED. | hereby certify
that KONICA PHOTO FILMS PRIVATE LIMITED, which was orginally incorporated
on FIRST day of MAY (One Thousand & Nine Hundred EIGHTY SIX under the
Indian Companies act, 1956 and under the Name KONICA PHOTO FILMS
PRIVATE LIMITED having duly passed the hecessary resolution in terms of section
21 of Companies Act, 1956 and the approval of the Central Government signified
in writing having been accorded thereto in the Ministry of Industry & Company
Affairs, Department of Company Affairs, Office of Registrar of Companies Delhi &
Haryana, new Delhi vide their letter No. R.0.C./ Approval/21/24093/19706 Dated
16.7.1986 the name of the said company is this day changed to BHIMTAL PHOTO
FILMS PRIVATE LIMITED and this Certificate is issued pursuant to Section 23(1)
of the said Act.

Given under my hand at NEW DELH! THIS SEVENTEENTH day of JULY (One
Thousand Nine Hundred &Eighty Six)

5d/-
{N.S. Gupta)
Seal Addl. Registrar of Companies
Delhi and Haryana







Form |.R.
Certificate of Incorporation

No. 24093 of 1986-87

I'hereby certify that : KONICA PHOTO FILMS PRIVATE LIMITED is
this day incorporated under the Companies Act, 1956 (No. 1 of 1 956)
and that the Company is limited.’

Thousand Nine Hundred and EIGHTY SIX.

Sd/-
(SOORAJKAPOOR)
Seal Registrar of Companies
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(THE COMPANIES ACT, 2013)

{COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF

CONSOLIDATED FINVEST & HOLDINGS LIMITED**

The Name of the Company is "CONSOLIDATED FINVEST & HOLDINGS LIMITED"."

The Registered Office of the Company will be situated in {the State of Uttar Pradesh).

The Objects for which the Company is established are :

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

To carry on the business of manufacturing, converting, produging, processing, assembling, treating, making,
taking on hire, otherwise acquiring, blending. formulating, packing, finishing, buying, selling, distributing,
marketing, importing, exporting, fabricating or otherwise dealing in all types, grades, kinds, sizes and
descriptions of photegraphic products like colour/black and white photographic papers, roll films, cinema film, X-
ray film, graphic art film, other film and allied products like photographic chemicals, reagents, substances,
equipments, instruments, accessories, raw materials and things for audiovisual communications, film production,
image and document production, copying and information gathering, recording and processes related to
photography, motion pictures, audiovisual communication, image and document production.

To carry on the business of manufacturing, buying, selfing, importing, exporting, assembling, creating,
producing, preparing, repairing, converting, treating, altering, letting on hire, marketing, distributing and
otherwise dealing in all types and descriptions of cameras, movie cameras, flash guns, lighting sets sound
recording and reproducting machings and equipments, cinema overhead projectors, mini projectors, portable
projectors, sound and film projection systems, celour photo machines, colour photo lab equipments and
machines and all kind of spares, parts, accessories, components, tools, equipment, and apparatuses.

Ta carry on the business of manufacturing, converting, producing, processing, assembling, treating, making,
blending, finishing, repairing, distributing, marketing or otherwise dealing iii all types and descriptions of video
casseltes both blank as well as recorded, video cassette fecorders/players, editing tables, video cameras, multi
cassette recording decks, video studios and the equipments thereof, colour television sets, video-scopes, video-
scope screens, monitors and all kinds of accessories, spares, paris, components, tools, equipments, and
apparatuses.

To carry on the business manufacturing, buying, selling, converting, assembling, preparing, repairing, packing,
blending, marketing, distributing and otherwise dealing in all kinds, descriptions and types of electrical/
electronic/mechanicallautomatic photocopying machines, electrostat machines, zerox copying machines,
typewriter ribbons, teleprinter ribbons and rolls, continuous stationery, intercom and other communications
machines and all types of chemicals, substances, spares, components, accessories, tocls, equipments,
instruments, apparatuses and the like used with or in connection to any of the above things.

The Registered Office of the Gompany shifted from Union Territory of Dethi vide Certificate of Registration dated 15.6.93 issued by
the Registrar of. Companies, U.P.

The name of the Gompany is changed from JINDAL PHOTO FILMS LIMITED to JINDAL PHOTO LIMITED vide Special Resolution
passed in the Annual General Meeting of the members of the Company held on 30.09.03. Further approved by Registrar of Companies
letter no. TC/S-21/15474/9419 dated 13.11.2003.

The name of the company is changed from JINDAL PHOTO LIMITED to CONSOLIDATED FINVEST & HOLDINGS LIMITED, in terms of the
provisions of clause 21{a) of the Scheme of Arrangement sanctioned by the Hon'ble High Court of Uttaranchal at Nainital vide its order dated 1l
November 2004. Further approved by Registrar of Companies UP & Uttaranchal, Kanpur vide letier No. TC/S-21/15474/8237 dt. 13.12.2004:



5. Te carry on the business as an investment company and for that purpose to invest in, acquire, subscribe for
and hold shares, bonds, units, shares, stocks, securities, debentures and debenture stocks issued or
guaranteed by any company or mutual fund or truest constituted and carrying on business in India or elsewhere
or by any Government, state dominions, Central or State Public Sector Undertakings, or by any other autharity,
municipal, local or otherwise whether in India or elsewhere.”

B. Matters which are necessary for furtherance of the objects specified in clauge NI { A) are:-

1. To acquire for the purpose of the company by purchase, lease, exchange or otherwise, any estates, lands,
buildings and hereditaments of any tenure or description and any estate or interest therein, and any rights over
or connected with land and either to retain the same for the purpose of the company's business or turn the same
to account, as may seem expedient.

2. To lend money, either with or without security, and generally to such persons and upon such terms and
conditions as the company may think fit and also to invest the money of the company not immediately
required in such manner as from time to time may be determined, provided that the company shall not carry
on the business of banking as provided in the Banking Regulation Act.

3. To buy, sel, trade and deal in all kinds of plant, equipment, machinery, apparatus, tools, utensils, commodilies,
substances, articles, and things necessary or useful for carrying on any of the above businesses or usually dealt with by
persons engaged therein.

4. To manufacture, import, export, buy, sell, exchange, alter, improve. manipulate, prepare for market and/or
otherwise deal in all kinds of plant, machinery, apparatus, tools, utensils, substances, materials and things,
necessary or convenient for carrying on any of the above specified business of or proceedings, or usually dealt
in by person engaged in the like business.

5. To adopt such means of making known the products of the company as may seem expedient and in particular by
adventising in the press, by circular, by purchase and exhibition of works or arls or-interest, by publication of books
periodicals and by granting prizes, rewards and donations.

6. To eslablish and support and aid in the establishment and support of associations, institutions, funds, trusts,
and conveniences calculated to benefit employees or ex-employees of the company or its predecessors in
business or the dependents or connections of such persons, and to grant pensions and allowances and to
make payments towards insurance and to subscribe or guarantee money for charitable or benevolent objects,
or for any exhibition or for any public or general useful objects.

7. Toacquire and undertake all or any part of the business, property assets and liabilities of any person or company, carrying
on any business which this company is authorised to cairy on or possessed of property suitable for the purposes of the
company.

8.  To enter into any arrangement with any Government or authority, supreme, municipal, local or otherwise that
may seem ssonducive to the company's objects or any of them, and to obtain from any such Government or
authority all rights, concessions and privilages which the company may think it desirable to obtain, and carry
out, exercise and comply with any such arrangements, rights, privileges and concessions.

9.  To acquire or to amaigamate or merge with or to enter into partnership or any arrangement for sharing profits,
union of interest, cooperation, joint ventures, reciprocal concessions or for limiting competition or otherwise with
person or persons of company or companies carrying or engaged in or about to carry on or sngage in or being
authorised to carry on or eéngage in any business or transaction which the company is authorised to carry on or
engage in or which can be carried on in conjunction therewith or which is capable of being conducled so as to
directly or indirectly benefit the company,

*The new sub-clause at no. 5 has been added in the clausa A (Main Objects) of the Company, in terms of the provisions of
clause 22(a) of the Scheme of Amangement sanctionad by the Hon'ble High Court of Uttaranchal at Nainital vide its order
dated 1% November 2004.

Company by Special Resolution passed in E.G.M. held on 30.6,1989 authorised to carry on business covered by Object 42 of
Clause Il B of Memorandum of Association.

Company by Special Resolution passed in A.G.M. held on 1.9.92 authorised to carry on business covered by Object 29, 41
and 45 of Clause Il B of Memorandum of Association.

Company by Special Resolution passed in A.G.M. held on 11.9.96 authorised to ¢arry on business covered by Object clause
46 of Clause Il B of Memorandum of Association

Company by Special Resolution passed in A.G.M. held on 29.8.2001authorised to carry on business covered by Object clause
27 of Clause 11l B of Memorandum of Association.

Company by. Special Resolution passed in 16th A.G.M. held on 30.9.2005 authorised to carry on business covered by Object
clause 26 to 48 of clauze IH B of Memorandum of Assoclation.



10. (a) To enter into any partnership or into any arrangement for sharing profit or losses, or into any union of
interest, joint venture, reciprocal concassion or cooperation with any person or persons or company or
companies carrying on or engaged in, about to carry on or engage in or being authorised to carry on or
engage in any business or transaction which this company is authorised to ¢arry on or engage in any business
or fransaction capable of being conducted so as directly or indirectly benefit this company.

(&) To promote, form and register, aid in the promotion, formation and registration of any company or companies,
subsidiary or otherwise for the purpose of acquiring all or any of the properties, rights and liabilities.

11. Generally to purchase, take on lease or exchange, hire or otherwise acquire any movable or immovable
property, and any rights or privileges which the company may think necessary or convenient with in connection
with any of the company's property or rights for the time being.

12. To sell, dispose of the undertaking of the company or any part thereof for such consideration as the company
may think fit, and in panrticular for shares, debentures or securities of any other company having objects
altogether or in part similar to those of this company.

13. Toinvest and deal with the money of the company not immediately required upon such securities and in such
manner as may from time to time be determined.

14, To borrow or raise or secure payment of money or to receive money on deposit at interest for any of the
company and at such time or time and in such manner as may be thought fit and in particular by the issus of
debentures or debentures-stock, perpetual or otherwise, including debentures or debenture-stock convenible
into shares of this or any other company or perpetual annuities and as security for any such money so
borrowed, raised or received, or of mortgage, pledge or charge to the whole or any part of the property, assets,
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 the same absolutely
or in power or sale and other powers as may seem axpedient, and to purchase, redeem, or pay off any such
securities,

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

16. To undertake and execute any trusts, the undertaking of which may seem to the company desirable, either
gratuitously or otherwise.

17. To draw, make, accept, discount, execute, and issue bill of of exchange, promissory nates, bills of landing,
warrants, debentures and other negotiable or transferable instruments or securities.

18. To remunerate any persan or company for services renderad or to be rendered in placing or assisting to place
or guaranteeing the placing of any shares in the company's capital or any debentures, debenture-stock aor
other securities of the company or in or about the formation or promotion of other securities of company or in
or about the formation or promotion of company or the acquisition of property by the company, or the conduct
of its business subject to section 40 of the Companies Act, 2013.

19. To distribute in specie any of the property of the company among the members, in the event of its winding up.

20. To sell, improve, manage, develop, exchange, lease, mortgage, dispose or tum to account or otherwise deal
in all or any part of the property and rights of the company.

21. To open an account or accounts with any individual, firm or company or with any Bank or Bankers, or Shroffs
and to pay into and to withdraw money from such accounts.

22. To make donations to such persons or institution either in cash or any other assets as may be thought directiy
or indirectly conducive to any of the company's cbjects or otherwise expedient and in particuiar, to remunerate
any person or corporation introducing business to this company and to subscribe or guarantee money for any
exhibition or for public, general or other objects, and to establish and support, and aid in the establishment
and support of benefit of the employees or of person having dealing with the company or the dependents,
relative or connection, of such persons and in partnership friendly or other benefit societies and to grant
pensions, allowances, gratuities and bonuses either by way of annual payment of a lump sum, and to form
and contribute to provident and benefit fund for such persons.

23. To create any reserve, sinking fund, insurance fund, or any other special find whether for depreciation or for
repairing, improving, extending or maintaining any of other property of the company or for any other purpose
conducive to the interests of the company.

24. To distribute as dividend or bonus among. the members or to place to reserve or otherwise to apply as the



Company may from time to time think fit, any money received by way of premium on shares or debentures
issued at a premium by the company and any moneay received in respect of dividends accrued on forfeited
shares and moneys arising from the safe by the company on forfeited shares or from unclaimed dividends
subject to the provisions of the Companies Act, 2013..

25. To do all or any of the above things in any part of the world as principals, agents, contractors, trustees, or otherwise

26,

27

28,

29,

30.

31.

3z

33

34.

35.

36.

and by or through trustees, agents or otherwise, and either alone or in conjunction with others, and severally o do
all such other things as may appear to be incidental or conducive to the attainment of the main objects.

To act as shippers, underwriters, commission agents, advertising agents, travelling agents, transport agents,
forwarding and clearing agents, brokers, and estate agents.

To invest, subscribe, hold, purchase and otherwise deal as principals, brokers or ctherwise in shares, stocks,
debentures, debentures-slocks, bonds, cobligation and secwities issued or guaranteed by any Company
incorporated and carrying on business in India or in any foreign country or by any Government, Central or
State, local municipal or other authority or body.

To camy on all kinds of agency business and to take part in supervision or control of the business or operations of
any other company, association of persen, firms or person.

To deal in, purchase, sell, import, export, exchange, barter or supply and/or to act as principals, dealers,
agents, sub-agents, manufactures representatives, either solely or in conjunction with others and either by
or through agents, sub-contractors, trustees or otherwise for the Indian manufactured goods, intermediate
products, commeodities, raw materials, services, in the foreign countries and vice-versa and for the above
said purposes to establish or maintain services, branch or branches, agent or agents any where in the world.

To carry on the business of manufacturers, exporters, importers, agents, processors and/or dealers in all kinds
of products, articles, formulations, preparations, compounds, materials made from or consisting of whether in
whole in part, organic and inorganic chemicals and substances of all types, grades and descriptions including
heavy chemicals, acids, alkalis, petro-chemicalg, drugs, medicines, pharmaceuticals, antibiotics, pigments,
dyes. solvents, paints, varnishes, disinfectants, insecticides, resins, phenal formaldehyde, urea formaldehyde,
thermoseiting compounds, moulding compositions, elastomers, gums, glues, adhesive compositions,
plasticizers, fillers etc. and in all plants, machinery, implements, apparatus, appliances, equipment, fixtures,
devices and processes relating in any manner to the foregoing or to any of them and/or to the production,
treatment, storage, utilisation, shipment and disposal of the foregoing or any of them,

To carry on business as manufacturers, importers, exporters, and dealers, both wholesale and retail,
generally in cellulose wood products and particularly in bonded boards like chip-board, particle-boards, straw-
board, hardboard, paneling-board, wall-board and boards or whatever commercial description and use.

To plant, grow, cultivate, produce, raise, manufacture, purchase, or sell import or export, manipulate, handle
or deal in timber, wood, bamboo, straw, grass, and other forest products, fibres, fibrous substances, or other
things as may furnish materials for manufacture of boards or as may be proper, necessary and convenient in
connection with object hereof or any of them and to carry on business as owners, lessees, managers or
planters of forests, plantatins, farms and hewers or cuiters of wood, bamboo, timber, grass and other forest
products to deal by whatever capacity in products and bye products of any or all of the above.

To convert, treat or turn into account by any process or method of manufacture-physical, chemical,
synthetic, or otherwise, or in any other manner-timber, wood, bamboo, grass, straw, sugar-cane, bagasse,
their products and bye products or any kind of pulp and other substances prepared from these or from
other vegetables, minerals, chemicals and any other substances.

To manufacture, make, assemble, design, prepare, alter, improve, buy, sell import, export, exchange, give
an hire or hire purchase systems or otherwise carry on the business of dealers in hardware items building
materials, chemicals, glass, paints, varnishers; decorative materials of all kinds. »

To carry on and engage in the business of proving consultative and technical services indesign, construction
and engineering of various process plants and equipments, projects, estimating and planning and servicing,
prospecting, market surveying, other services and in manufacture of and dealers in equipment, machinery,
apparatus and special fittings thereof.

To carry on the business of manufacturers of andfor dealers in all types of rubber, leather, celluloid, bakelite
plastic, and all other mechanical rubber goods, particularly industrial rolls, rollers, sheets, beltings and
consumer goods such as tyres, tubes and other allied products, toys, medical and surgical goods, rubber
products, tiles, ceramics or porcelain goods.



37.

38.

39.

40.

41.

42,

43,

44,

45,

48.

47.

To carry on the business of hotel, restaurant, cafe, tavern, beer house, restaurant room and lodging house keeper,
licenced victuallers, wine, beer, and spirit merchants, brewars, maltstars, distillers, and manufacturers of aeriated,
mineral and artificial waters and other drinks, purveyors, caterers for public amusements generally coach, cab
carriage and motor car proprietors, livery, stable and garage keepers, job masters, farmers, dairyman, ice
merchants, importers and brokers of food, live and dead stock, Indian and foreign produce of all description,
hairdrassers, perfumers, chemists, proprietor of clubs, baths, dressing rooms, laundries, reading, writing and naws
paper rooms, 'libraries, grounds and places of amusement, recreation sports, entertainment and instruction, of all
kinds, iobacco and cigar merchants, agents, for railway, air and shipping companies and carriers, travel agents
clearing and forwarding agents, opera office proprietors and general agents.

Tao carry on the business of designers of engineering plants and machinery and tc undertake design services in the setting
up of plants and machinery for factories, mills and other industrial units.

To camry on the business of advertising agents advertisement contractors and designers of advertisements in all their
branches.

To work as stockists, commission agents, manufacturers, representatives, ar agents, selling and purchasing agents,
distributors, brakers, trustees, for any other company, firm, corporation or persons.

To carry on all or any of the trade or business of manufacturers and/or founders of and/or dealers and/ar workers
in ferrous and non-ferrous alloys, bearing metals, white metals, solders, tin, aluminum, silver alloys, type and
meng-type metal, bronzes, gun mental, yellow metals, alloys of any specification from scrap metals, chemicals,
ashes, dresses residues, concentrates, ores, phosphorous and lead, bronzes and kind of metals and metal
allays.

Te carry on business of manufacturing, buying, selling, exchanging, converting, altering, importing, exporting,
processing, twisting or otherwise handling or dealing in rayons, rayon yarn namely viscose, filament rayon
continuous filament yarn or artificial silk yarn, acrylic fibre, aicohol fibre including and types of synthetic fibres
whatsoever for textile use, staple fibre yarn, spun rayon, and such other fibre, or fibrous materials or allied
products, by products or substances or substitutes for all or any of them or yarn for textile or other uses.

To onter into or act as agent, sub-agent, manufacturersirepresentatives either solely or in partnership with others for
financtal, commercial, technical and marketing collaborations.

To manufacture, produce, process, or assemble and deal in components, equipments, instruments, sub-systems
and complete systems of all kinds and description relating to electronic, microwaves, communication, guidance
and computer and in particular in the manufacture, processing, assembling and dealing in plastic film capacitor,
styroflex capacitors, carbon and wire wound potentiometers, and all kinds of electrical arid electronic goods, and
other elecironic appliances and systems.

To carry on the business of manufacturers, exporters, importers, buyers, sellers, agents, processors, and/or dealers
in pipes, tubes, profiles, fittings, moulds, films, laminated sheets and soles made from or consisting of, whether in
whole or in part plastic and synthetic materials of all types, grades and descriptions including polyvinyl chioride,
polyethylene, polyurethane, polymers, monomers, polypropylene, polystyrene, slastomers, and resins.

To carry on the business in India or elsewhere of manufactures, exporters, importers, buyers, sellers, agents,
processors, and/or deals in all kinds of tubes, pipes, profiles, extrusion and other allisd products of steel,
stainless steel, copper, cast iron, cement ashestcs, cement aluminum, rubber and other similar materials.

Te carry on the business of the manufacturers, importers, exporters and/or otherwise dealers in all kinds of
equipments, machineries, and accessories, required to convert rubber and plastic materials into industrial and
commercial articles by process methods including dippling, moulding, extrusion, calendaring, vulcanizing,
foaming, coating blending etc.

The liability of the member(s) is limited and this liability is limited to the amount unpaid, if any, on the shares
held by them.

The Authorised Share capital of the Company is Rs. 68,00,00,000/- (Rupee Sixty Nine Crore) divided
into 4,30,00,000 {Four crore thirty lac) Equity shares of Rs. 10/- (Rupees Ten) each and 2.80,00,000
{Two Crore Sixty Lac) Redeemable Preference Shares of Rs. 10/- (Rupees Ten) each.*

The Authorised Share Capital of the Company is Rs. 58,50,00,000 (Rupees Fifty Eight Crore and Fifty
Lacs) divided into 3,25.00,000 (Three Crore Twenty five Lac} equity shares of Rs. 10/- each and
2,60,00,000 {Two Crore Sixty Lac) redeemable Preference Shares of Rs. 10/- each.**

o

Substiluted by reselution passed on 30.9.97

The Autnorised Share Capital of the company has been reduced- and reorganized in terms of the provisions of clause 18

of the Scheme of Arrangement sanctioned by the Hontle High Court of Uttaranchal at Nainital vide its order dated November 2004.
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We, the several persons whose names and addresses are subscribed below are desirous of being formed into
a Company in pursuance of this Memorandum of Association, and we respectively agrea to take the number of
shares in Capital of the Company, set opposite our respective names:

Name, Description Occupation and| Number of Equity Shares Signature of Signature of witness with
address of subscribers taken by each subscriber Subscriber address and occupation

SHASHI BHUSHAN SHUGLA Sfo

8h. Thaker Dass Shugla 8-AM10, 100 Sdr-

W.E.A, Karol Bagh, New Dalhi {One Hundred)

Company Director,

{Businoss)

L]
BRIJ MOHAN AGGARWAL Sfo

Sh. Bhoj Raj Aggawal 2096,

katra Khushal Ral. Kinarl Bazar,

Delhi - 110006 Chartered 100 Sdi-

Accountant {One Hundred)

L]
¢
i .
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£ aowgE
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; Ig2
a ¥~
& P&
g = =
2
3
Total
200
(Two hundred)
{Equity ghares)

Place : NEW DELHI, dated in 23rd day of APRIL, 1886



IN THE HON'BLE HIGH COURT OF UTTARANCHAL AT NAINITAL
Company Petition no. & of 2004
connected with
Company Application no. 4 of 2004
In the matter of the Companies Act, 1956
And
In the matter of Scheme of Arrangement
Between

In the matter of

M/s Jindal Photo Ltd. having its Regd. Office at UPSIDC Industrial Area Bhimtal-263136 District Nainital,
Uttaranchal

Transferor Company/Petitioner Company no. t
AND

M/s Consolidated Photo Products Ltd. having its Regd. Office at UPSIDC Industrial Area Bhimial-263136
District Nainital, Uttaranchal

............ Transferse Company/Petitioner Company no. 2
Before Hon’ble Justice Prafulla C. Pant J.
Dated: 1 November 2004
Order under Section 394 of the Companies Act, 1956

The above peatition coming up for hearing on 28-10-04 for sanction of the scheme of arrangement proposed to
be made between M/s Jindal Photo Ltd. (hereinafter referred to as the ‘transferor company) and Mis
Consolidated Photo Products Lid. (hereinafter referred to as the ‘transferee company’}, upon reading the said
petition, the order dated 25-8-04 whereby the requirement of convening the meetings of shareholders of the
transferee company and creditors of the transferge company was dispensed with (as there is no secured and
unsecured creditors of the transferee company and all the seven sharsholders of the transferee company has
given their no objection and consent 10 the said scheme of arangement).

Further directed to convening and holding the meetings of the shareholders, secured and unsecured creditors of
the transferor company for the purpose of considering and if thought fit approving with or without modification the
scheme of arrangement annexed by the petitioner companies in their earlier Company Application no. 4 of 2004
before this court, and the publication in the newspapers, namely {1) Hindustan Times (English) (2) Amar Ujala
{Hindi} both dated 17-7-04 each containing the advertisement of the said notice convening the said meetings
directed to be held by the said order dated 25-6-04, and the affidavit of Sh. Jagdish Chandra Bebwal, Chairman
filed on 26-7-04 showing the publication and dispatch of the notices convening the said mesetings and the report
of the Chairman of the said meetings as to the result of the said meetings and upon hearing Sh. Alok Singh Sr.
Advocate, assisted by Mr. Deepak Rawat Advocate, Mr. Manish Lamba advocate for the petitioner companies
and Mr. Pankaj Srivastava, Company Prosecutor, on behalf of Regional Director, Northern Region, Deptt. of
Company Affairs Kanpur and it appearing from the reports that the proposed scheme of arrangement has been
approved unanimously without any medification by the said shareholders, present and voting either in person or
by proxy and upon reading the representation/ affidavit dated 25-10-04 of Sh. U.C. Nahata, the Regional Director,
Deptt. of Company Affairs, Kanpur.

THIS COURT DOTH HEREBY SANCTION THE SCHEME OF ARRANGEMENT

Setforth in Schedule | annexed hereto and DOTH hereby declare the same to be binding on all; the
shareholders and creditors of the transferor and transferee companies and all concerned and DOTH approve
the said scheme of arrangement with effect from the appointed dated i.e. 01-04-04

AND THIS COURT DOTH FURTHER ORDER

1. That all the properties, rights and power of the transferor company pertaining to the demerged
undertakings specified in the first, second and third part of the scheduted Il hereto and all other
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properties, rights and power of the transferor company pertaining to the demerged undertakings be
transferred without further act or deed to the transferee Company and accordingly the same shall
pursuant to Section 384(2) of the Companies Act, be transferred to and vest in the transferee company
for all the estate, and interest of the transferor company pertaining to the demerged undertakings
therein, but subject nevertheless to all charges now affecting the same and.

2. That all the liabilities and duties of the transferor company pertaining to the demerged urdertakings be
transferred without further act or deed to the transferee company and accordingly the same shall
pursuant to Section 394(2) of the Companies Act, 1956 be transferred to and became the liabilities and
duties of the Transferee company and,

3. That all proceedings now pending by or against the transferor company pertaining to the demerged
undertakings be continued by or against the transferee company and.

4. That the transferes company do without further application allot shares to the members of the transferor
company as per the relevant ¢lauses of the scheme of arrangement to which they as entitled under the
said arrangement and.

5. That the transferor company do without further application, act shall reorganize its share capital and
issue new shares to its members as per the relevant clauses of the scheme of arrangement to which
they are entitled under the said arrangement and,

6 That the both transferor and transferee company do within 30 days after the date of this order cause a
certified copy of the order to be delivered to the Registrar of Companies, Kanpur for registration and on
such certified copy being so delivered, the Registrar of Companies, Kanpur shall take on record the
contents of the scheme of arrangement and accordingly registered with him.

7. That any person interestad shall be at liberty to apply to the court in the above matter for any direction
that may be necessary.

Annexed
Scheme of Arrangement Sd/-
Schedule Part |, I}, and I} Registrar General
High Cout of Uttaranchal
Dated this 2™ day of December 2004 Nainital
SCHEME OF ARRANGEMENT
BETWEEN
JINDAL PHOTO LIMITED
AND
CONSQLIDATED PHOTO PRODUCTS LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
PART - |

INTRODUCTION
WHEREAS

A, Jindal Photo Limited (“Transfercr Company”) is a listad public limited company duly incorporated and validly

existi

ng under the Companies Act, 1956, having its registered Office at UPSIDC Industiial Area, Bhimtal -

263 136, District Nainital, Uttaranchal.

B.  Consolidated Photo Products Limited {"Transferee Company”) is & public limited company duly incorporated
and validly existing under the Companies Act, 1956, having its registered office at UPSIDC Industrial Area,

Bhim

tal - 263 136, District Nainital, Uttaranchal, and is a whally owned subsidiary of Transferor Company.
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C. ({a) The Transferor Company is presently canying on the business of import, manufacturing and trading of
photographic goods through its three independent operative undertakings at Dadra in Dadra & Nagar
Haveli (U.T) . one at Bhilad Distt-Vaisad (Gujarat) and also through its network of various offices and
branches.

{b) The Transferor Company is also engaged in the production of texturised yarn in the PPFY unit at
Gulaothi in the state of Uttar Pradesh, a different segment of the company’s business, which has been
suspended for the tima being.

{c} The Trarsferor Company also had manufacturing fadilities at Kashipur & Bhimtal in the state of
Uttaranchal, which are not in operations.

{d) The Transferor Company also holds sizeable investments in various companies, mutual funds and real
estate and has made Inter corporate deposits.

D. The Transferee Company which is a wholly owned subsidiary of the Transferor Company has been incorporated
on 15th March, 2004 to carry on the business of import, manufacturing and trading of photographic goods,
The company has obtained certificate of commencement of business on 26th March 2004,

E. The photographic industry is growing at the rate of & to 10% per annum. The growth of domestic tourism and the
health sector, coupled with the fact that the products are becoming more affordable due to new technologies
being introduced makes the industry outiook bullish but competitive. In order to consolidate its position in the
industry and remain competitive, the business of photographic goods requires focussed attention and brand
imaging. In view of the above the Transferor Company intends to transfer its photographic business (more
particularly defined under the Definitions as "Demerged Undertaking”) into a separate company by way of
demerger. It is the axpectation of the Board of Directors of both the companies that the proposed arrangement
would result in generation of greater business opportunitias, enhanced aperational focus and maximum utilisation
of resources with ultimate aim of increasing market share & profitability.

F. Hiving-off of the Demerged Undertaking will also give opportunity to the management of the Transferor
Company to focus on the existing as well as its future investments in order to reap maximum benefits out of
those investments.

G. It will also give opportunity to both the companies to restructure and reorganise their capital base ta bring the
same within serviceable limits with an intent to enhance shareholders’ value and also to list the shares of the
Transferee Company on the stock exchanges where the shares of the Transferor Company are listed in order
to provide liquidity.

H. Pursuant to the Scheme of Arrangement {hereinafter referred to as the "Scheme"), all the assets and the
liabilities pertaining to the Demerged Undertaking as recorded in the books of the Transferor Company as on
the Appointed Date, shall stand transferred to and vested in the Transferee Company and shall be recorded
by the Transferee Company at their carrying amount as appearing in the books of the Transferor Company.
The investments and infer corporate deposits made by the Transferar Company pertaining tof recorded in the
books of the undertakings comprised in the Demerged Undertaking, shall also be transferred to the Transferee
Company.

I.  The excess of the aggregate value of the assets over the aggregate value of the liabilities of the Demerged
Undertaking recorded by the Transferee Company upon their transfer to and vesting in the Transferee
Company under the Scheme, after adjusting the face value of the aggregate shares issued and allotted under
the Scheme by the Transferee Company, shall be reduced from the General Reserves of the Transferor
Company and transferred to and recorded in the books of the Transferee Company as “General Reserve
Account”.

J.  Upon the demerger of the Demerged Undertaking of the Transferor Company into the Transferee Company,
tha shareholders of the Transferor company will be allotted shares in the Transferee Company in proportion
to their shareholding in the Transferor Compary.

K. The transfer and vesting of the Demerged Undertaking in the Transferee Company with effect from the Appointed
Date and the reorganigation of the share capital of the Transferor Company is in the interest of the
shareholders, creditors and all other stakeholders. The restructuring would enable focused business approach
for maximisation of the benefils to all the stakeholders.

L. The Scheme is divided into following parts.



(a) Part| deals with the Introduction and Definitions;

(b) Part Il deals with demerger of the Demerged Undertaking of the Transferor Company into the Transferee
Company,

(¢} Partlll deals with reorganisation of share capital, allotment of shares, change of name and object clause;
and

(d) Part IV deals with the general terms and conditions that would be applicable ta both Part Il and Pait [l
of the Scheme.

M. The Scheme also provides for various other matters consequential or otherwise integrally connected to the
demerger and/or reorganisation of capital.

N. Both the Transferor and the Transferee Companies shall make the requisite application(s) before the High
Court of Uttaranchal at Nainital under Sections 391 and 394 of the Companies Act, 1956 for sanction of the
Scheme given hereunder; -

1. DEFINITIONS

In this Scheme unless repugnant to the meaning or context thereof, the following expressions shall have the
following meaning:-

(iy “Act” means the Companies Act, 1856 {Act No.1 of 1958)

{(iiy “Appointed Date” means April 1, 2004, the date with effect from which the Scheme of Arrangement shall
be applicable or such other date as the Hon'ble High Court of Uttaranchal at Nainital may direct or
approve.

(i) *Board” means the Board of Directors of the Transferor Company or the Transferee Company as the
case may be.

(iv] "Demerger” means the transfer by way of demerger of the Demerged Undertaking of the Transferor
Company on a going concem basis to the Transferee Company, and the consequent issue of equity
shares by the Transferee Company on proportionate basis to the shareholders of the Transferor
Company as set out in this Scheme .

(v} “Demerged Undertaking” shall mean the photegraphic business of the Transferor Company, on a going
concern basis, consisting of the following independent operative undertakings:

* An undertaking known as Dadra Unit | set-up in financial year 1993-94 and engaged in the
manufacturing of X-ray Films, Cine Color Positive Films, Photographic Color Paper, Calor Roll Films,
Graphic Arts Films, Black & White Photographic Paper and films etc, and trading of Art paper &
coated hoard, coated inkjet Film & paper, Mini-labs, Cameras and other allied photographic goods,
situated at Sheetal Industrial Estate, Survey No. 260/23, Demani Road, Dadra, Dadra Nagar and
Haveli (UT)-396191.

* An undertaking known as Roll Film Unit Il set-up in financial year 1997-98 and engaged in the
manufacturing of Colour Roll Films, Photographic color paper and other allied photographic goods,
situated at Sheetal Industrial Estate, Survey No. 260/23, Demani Road, Dadra, Dadra Nagar and
Haveli. {UT)-396191

* An undertaking known as PPD Unit set-up in financial year 2001-2002 and engaged in the
manufacturing of Photographic Color Paper, X-ray Films, Color Roll Films, and other allied
photographic goods, situated at Shestal Industrial Estate, Survey No. 260/23, Demani Road, Dadra,
Dadra Nagar and Haveli (UT}-396181

* An undertaking known as Photo Chemicals Unit set-up in the financial year 1997 -98 engaged in the
manufacturing of photographic chemicals, situated at Survey no. 178/2, Wadia Pada, Village -
Sarigam (Bhilad), Distt- Valsad (Gujarat)-396155

and

All other business relating to Photographic goods and allied products presently being carried on at
any of the above places and at various offices and branches of the Transferor Company, including the
business relating to trading of mini-labs, medical equipments, cameras, imaging films and products,
art paper, inkjet ink eic.



and shall mean and include (without limitation}:

(Vi)

(vii)

{(a) all properties and assets, movable and immovable, tangible and intangible, real and personal,
corporeal and incorporeal, in possession or in reversion, present and future, contingent or of
whatsoever nature, wheresoever situated, as on the Appointed Date along with land and buildings,
plant and machinery, capital work in progress, vehicles, equipments, fumiture and fittings, sundry
debtors, investments, inventories, cash and bank balances, bills of exchange, deposits, loans and
advances etc. pertaining to the Demerged Undertaking of the Transferor Company.

{b} all leases or parts thereof, tenancy rights and agency of the Transferor Company, pertaining to the
Demerged Undertaking and all other interests or rights in or arising cut of or relating to such properties
together with all rights, powers, interests, charges, privileges, benefits, entittements, industrial and
other licences (andior conditions attached thereto), registrations, quotas, trademarks, patents,
copyrights, brand names, import quotas, liberties, easements, advantages pertaining to the
Demerged Undertaking, telephonas, telexes, facsimile, other communication faciliies and
equipment, electricity and other such connections, rights and benefits of all agreements and
allotments held by or applied for by the Transfercr Company after the Appointed Date and pertaining
to the Demerged Undertaking and/or to which the Transferor Company is entitled to in respect of the
said Demerged Undertaking of whatsoever kind, nature or description held, applied for or may be
obtained thersafter or to which the Transferor Company is entitled to in respect of the Demerged
Undeartaking together with the benefit of all contracts and engagements and all books, papers,
documents and records, related to the said Demerged Undertaking and all rights, obligations, benefits
available under any rules, regulations, statutes including direct and indirect taxes and particularly
sales tax benefits/ exemptions, Income tax exemptions, electricity duty benefits, modvat benefits,
import and export benefits and custorn duty benefits.

(c) all investments, loans and advances, including accrued interest thereon, of the Transferor Company
pertaining to the undertakings comprised in the Demerged Undertaking.

(d) all debts, liabilities, loans, deposits, obligations, provisions, present and future, contingent or
whatsoaver nature, relating to Demerged Undertaking of the Transferor Company.

{e} all permanent employees as on the Effective Date including the whole fime or executive directors of
the Transferor Company engaged in or in relation to and required in the opinion of the Transferor
Caompany's management for the Damerged Undertaking at the works, factories, branches and other
offices stc.

(f} all earnest monies andfor securily deposits, payment against warrants or other entitliements in
connection with or relating to the Demerged Undertaking of the Transferor Company.

“Effective Date” means the date on which the iast of the approvals or sanctions specified in Clause 28 of
the Scheme shall have been cbtained or centifiad copy of the order of the High Court of Uttaranchal at
Nainital has been filed with the concerned Registrar of Companies, as required under the provisions of
the Companies Act, 1956, whichever is later.

"High Court” means the High Court of Uttaranchal at Nainital or such other High Court or Tribunal baving
jurisdiction in the matter.

(viii} "Residual Business” means all of the business activities and undertakings of Transferor Company other

(ix)

(

than those pertaining to the Demerged Undertaking of the Transferor Company.

‘Scheme’ means the composite Schame of Arrangement in its present form with any amendment/
modifications approved or imposed or directed by the shareholders or creditors and/or by the Hon'ble
High Court of Uttaranchal at Nainital or any other judicial body.

‘The Transferor Company”, means Jindal Photo Limited, a company duly incorporated under the
Companies Act, 1958 with the name "KCNICA PHOTOQ FILMS PRWATE LIMITED" on 1st of May 1986
vide Certificate of Incorporation No. 24093 of 1986-87 under the junsdiction of Registrar of Companies,
Delhi and Haryana with its registered office in New Delhi. Subsequently, the name of the company was
changed to BHIMTAL PHOTO FILMS PRIVATE LIMITED w.e.f. 17th July 1986. Thereafter, the company
became a public imited company and changed its name to BHIMTAL PHOTO FILMS LIMITED w.e.f 5th
of December 1888. The name of the company was subsequently changed to JINDAL PHOTO FILMS
LIMITED w.e.f. 27th November 1990. Subseguently, the company shifted its registered office to UPSIDC
industrial Area, Bhimtal - 263 136, District Nainital Ultaranchal, {previously
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part of the State of Uttar Pradesh) w.e.f. 15th June 1993, Subsaquently the company changed its name
to JINDAL PHOTO LIMITED w.e.f 13th November 2003 and which is the name, the Company is
presently known as

(xi) “The Transferee Company” means Consolidated Photo Products Limited, a company duly incorporated
under the Companies Act, 1956 as public limited company vide certificate of incorporation No. U 33209
UR 2004 PLC0283%97 dated March 15, 2004 issued by the Registrar of Companies, Uttar Pradesh and
Ultaranchal at Kanpur. The registered office of the Transferee Company is situated at UPSIDC Industrial
Area, Bhimtal - 263136, District Nainitat Ultaranchal.

2. SHARE CAPITAL

2.1. The Authorised, Issued, Subscribed and Paid up Share Capital of the Transferor Company as at the
Appointed Date is as under:

AUTHORISED SHARE CAPITAL

43,000,000 Equity Sharas of Rs. 10/- sach- Rs. 430,000,000
26,000,000 Redeemable Preference Shares Rs. 260,000,000
of Rs. 10/- sach-

Total Rs. 690,000,000
ISSUED SHARE CAPITAL

42,889,392 Equity Shares of Rs. 10/~ each- Rs. 428,893,920
SUBSCRIBED & PAID-UP SHARE CAPITAL

42,534,692 Equity Shares of Rs. 10/- each- Rs. 425,346,920
Add:- Amount received on forfeited shares Rs. 10,90,500

218,100 Equity Shares @ Rs.5/- each-

136,800 Cumulative Preference Shares
@ Rs. 5/- each, converted into Equity
Shares in the year 1997-98. Rs 6,683,000 Rs. 17,73.500

Rs. 427,120,420

2.2, The Authorised, Issued, Subscribed and Paid up Share Capital of the Transferoe Company as at the Appointed
Date is as under:

AUTHORISED SHARE CAPITAL
50000 Equity Shares of Rs. 10/- each - Rs. 500,000
ISSUED SHARE CAPITAL
50000 Equity Shares of Rs. 10/- each - Rs. 500,000
SUBSCRIBED & PAID-UP SHARE CAPITAL
50000 Equity Shares of Rs. 10/- each - Rs. 500,000
PART-II
DEMERGER
Demerger of Demerged Undertaking

3. (&) Upon the coming into effect of this Scheme and with effect from the Appointed Date, all the properties,
estates and interests of the Transferor Company in the Demerged Undertaking in its entirety {including
but not restricted to its assets, liabilities, rights, licences, benefits, obligations etc.) shall, pursuant to
Section 304(2) of the Act and without any further act or deed be transferred to and vested in or be deemed
to have been transferred to and vested in the Transferee Company on a “going concern’ basis, subject
to all existing charges, mortgages, liens, encumbrances, if any created/existing in favour of banks and/or
financial institutions and/or other lenders.

(b} Without prejudice to sub-clause (a) above, in is clarified that the investments and inter corporate
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deposits {as mentioned in Schedule 1) made by the Transferor Company, which are pertaining to the
undertakings comprised in the Demerged Undertaking, shall be transferred to and vested in the
Transferee Company without any further act or deed.

{c} Without prejudice to sub- clause (a) above, in respect of such of the assets of the Demerged Lindertaking
as are movable in nature, or incorporeal property, or are othérwise capable of transfer by manual delivery
or by endorsement and delivery, the same may upon the Scheme becoming effective, be so transferred
to the Transferee Company without requining any deed or instrument of conveyance and shall upon such
transfer become the property and an integral part of the Transferee Company.

(d} n respect of immovable property of the Demerged Undertaking (as mentioned in Schedule-l} and of
such of the assets of the Demerged Undertaking other than those referred to in sub-clause (c) above,
the same shall, without any further act, instrument or deed be transferred and vested in and/or b
deemed to be transferred to and vested in the Transferee Compary upon the Scheme becoming
effective pursuant to an order being made thereof under Section 384 of the Act. For the avoidance of
doubt, itis hereby clarified that all the rights, title and interest of the Transferor Company in any leasehold
properties in relation to the Demerged Undertaking shall, pursuant to Section 394(2) of the Act and the
provisions of this Scheme, without any further Act or deed be transferred to and vested in or deemed to
have been transferred to and vested 'in the Transferee Company.

(e) Al assets, estate, rights, title, interest and authorities acquired by the Transferor Company after the
Appointed Date and prior to the Effective Dale for operation of the Demerged Undertaking shall also
stand transferred to and vested in the Transferee Company upon coming into effect of the Scheme,

(fh (i) Since the entire issued, subscribed and paid up capital of the Transferee Company is held by the
Transferor Company, the vesting of properties of the Transferor Company in the Transfaree
Company is exempt from payment of stamp duty under the Finance Departmert, Central Board of
Revenue Notification NO.1 D/- issued on 16-1-1937, remitting stamp duty payable for vesting of
property betwean the parent company and its subsidiary in which not less than 90% of the issued
share capital of the subsidiary company is benaficially owned by the paréent company.

(ii} Notwithstanding the above, it is hereby clarified as a matter of abundant caution that if for any reason,
stamp duty is chargeable on transfer of any of the undertakings comprised in the Demerged
Undertaking, the consideration for the purposes of levy of such duty for the transfer of that undertaking
would be deemed to be the value of the shares issued by the Transferee company which is in the
same proportion that the chargeable assets of the undertaking liable to such duty bears to the total
assets of the Demerged Undertaking or the market value of the immovable property pertaining to that
undertaking & liable to duty, whichever is higher.

With effect from the Appointed Date, any statutory licences, permissions, approvals, sanclions consents or
exemptions, including but not limited to exemptions with respect to sales tax and income tax, relatable to the
Demerged Undertaking shall stand vested in or transferred to the Transferee Company without further act or
deed, and shall be appropriately mutated/transferred by the concemned authorities in favour of the Transferee
Campany upan the vesting and transfer of the Demerged Undertaking of the Transferor Company, pursuant to
this Scheme. The benefit of all such statutory and regulatory permissions, factory licences, environmental
approvals and consents including the statutory licences, permissions, approvals, sanctions or consents, and
exemptions relatable to the Demerged Undertaking shall vest in and become available to the Transferee
Company pursuant to the Scheme. Any no-objection certificates licences, permissions, consents, approvals,
sanctions, authorizations, registrations, statutory righis or exemptions as are held by the Transferor Company
including the statutory licences, permissions or approvals or consents or exemptions relatable directly or
indirectly to the Transferee Company shall be deemed to constitute separate licences, permissions, no-
objection certificates, consents, approvals, sanctions, authorizations, registrations, statutory rights or
exempltions, and the relevant or concemed statutery authorities and licensors shall endorse and/ or mutate or
record the separation, upon the filing of the Scheme as sanctioned with such authorities and licensors after the
scheme becomes effective, so as to facilitate the continuation of operation in the Transferee & the Transferor
Company without hindrance from the Appointed Date.

(a) All debts, liabilities and obligations of the Transferor Company relating to the Demerged Undertaking, including
the general or multipurpose loans and borrowings of the Transferor Company, as mentioned hereinafter in
sub-clause (b), as on the clese of business on the day immediately preceding the Appointed Date, whether
provided for or not in the books of account of the Transferor Company and other liabilities relating to the
Demerged Undertaking which may accrue or arise on or after the Appointed
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Date, but which relate to the period upta the day immediately preceding the Appointed Date, (hereinafter
referred to as the Transferred Liabilitias) shall become the debts, liabilities, duties and obligations of
the Transferee Company, upen the Scheme becoming effective, who shall undertake to meet. discharge
and satisfy the same to the exclusion of the Transferor Company. The Transferee Company undertakes
to meet, discharge and satisfy the same and keep the Transferor Company indemnified against all costs,
losses, etc in future in respect of such debts liabilities and obligations,

As regards the general or mulfipurpose borrowings and liabilities of the Transferor Company not
pertaining to any particular undertaking of the Transferor Company are concerned, it is clarified that the
aggregate value of such liabilities shall be apportioned in the same proportion which the value of the
assets of the Demerged Undertaking (being the aggregate of fixed assets & gross current assets)
transferred to the Transferee Company bears to the assets of the Transferor Company on the Appointed
Date. The liabilities so apportioned shall, without any further act or deed, stand transferred to the
Transferee Company, and shall become the liabilities and obligations of the Transferee Company. The
Transferee Company undertakes to meet, discharge and satisfy the same.

Where any of the liabilities and obligations of the Transferor Company as on the Appointed Date deemed
to be transferred to the Transferee Company have been discharged by the Transferor Company after the
Appointed Date and prior to the Effective Date, such discharge shall be deemed to have been taken for and
on account of the Transferee Company and all loans raised and used and all liabilities and obligations
incurred by the Transferor Company for the operations of the Demerged Undertaking after the Appointed
Date and priof to the Effective Date shall be deemed to have been raised, used or incurred for and on behalf
of the Transferee Company and to the extent they are outstanding on the Effective Date shafl also without
any further act or deed be and stand transferred to the Transferee Company and shall become liabilities of
the Transferee Company which shall mest, discharge and satisfy the same. Such liabilities shall also form
pait of the Transferred Liabilities as defined hereinabove.

In so far as the existing security in respect of the Transferred Liabilities is concerned, such security
shall, without any further act, instrument or deed be modified and shall be extended to and shall operate
only over the assets comprised in the Demerged Undertaking which have been charged and secured
in respect of the Transferred Liabilities as transferred to the Transferee Company pursuant to this
Scheme, Provided that if any of the assets comprised in the Demerged Undertaking which are being
transferred to the Transferee Company under this Scheme have not been charged or secured in respect
of the Transferred Liabilities, such assets shall remain unencumbered and in the absence of any formal
amendment, which may be required by a lender or third party, shall not affect the operation of the above.

In so far as the Transferred Liabilities which have been secured only by the assets of the Residual
Business are concerned, it is clarified that the Transferee Company shall create adequate security
equivalent to the value of the security over the assets of the Residual Business in respect of the
Transferred Liabilities, and such security shall extend to and operate over the assets of the Demerged
Undertaking that are being transferred to the Transferee Company pursuant to this Scheme.

In so far as the assets comprising the Residual Business and the security over such assets relating to
the Transferred Liabilities is concerned, the same shall, without any further act, instrument or deed be
released and discharged from the obligations and security relating to the same. The absence of any
formal amendmant which may be required by a lender or third party shall not affect the aperation of the
above.

Further, in so far as the assets comprised in the Demerged Undertaking are concerned, the security and
charge over such assets relating to any loans or borrowings which are not transferred pursuant to this
Scheme (and which shall continue with the Residual Business), shall without any further act or deed be
released from such encumbrance and shall no longer be available as security in relation to such liabilities.

Without any prejudice to the provisions of the foregoing clauses and upon the effectiveness of this
Scheme, the Transferor Company and the Transferee Company shall execute any Instruments or
documents or do all the acts and deeds as may be required, including the filing of necessary particulars
andfor modification(s) of charge, with the Registrar of Companies, UP and Uttranchal respectively to give
farmal effect to the above provisions, if required.

The Transferor Company and the Transferee Company shall enter into and execute such further deeds,
documents or writings as may be required to give effect to the provisions of this Clause.



(i)  Upon the coming into effect of this Scheme the Transferee Company alone shall be liable to perform all
obligations in respect of the Transferred Liabilities, and the Transferor Company shall not have any
obligations in respect of the Transferred Liabilities, and the Transferee Company shall indemnify the
Transfercr Company in this behalf.

(k) It is expressly provided that, save as menfioned in this Clause, no other term or condition of the
Transferred Liabilities is modified by virtue of this Scheme axcept to the extent that such amendment is
required by necessary implication.

(Il  Subject to the necessary consents being obtained, if required, in accordance with the terms of this
Scheme, the provisions of this Clause shall operate, notwithstanding anything to the contrary contained
in any instrument, deed or writing or the terms of sanction or issue or any security document, all of which
instruments, deeds or writings shall stand modified and/ or superseded by the foregoing provisions.

6. (a) All legal or other proceedings by or against the Transferor Company, whether pending on the Appointed
Date or any matter arising before the Appointed Date, and relating to the Demerged Undertaking
{including those relating to any property, rights, power, liability, obligation) or duty of the Transferor
Company in respect of the Demerged Undertaking shall be continued and enforced by or against the
Transferee Company. If any proceedings relating to Demerged Undertaking are instituted againat the
Transferor Company before the Effective Date, the Transferer Company will defend the same with due
notice to the Transferee Company for indemnification from and against all liabilities, obligations,
actions, Claims and demands in respect thereof. However, after the Effective Date, the parties hereto
shall take appropriate steps to subsltitute the name of the Transferee Company for that of Transferor
Company.

(b} All criminal proceedings initiated bafore the Effective Date by the Transferor Company in respect of unpaid
debts shall continue to he enforced either by the Transferor Company or the Transferee Company,
imespective of the business in relation to which the debt arose.

7. With effect from the Appointed Date and upto the Effective Date :-

{a)  The Transferor Company shall be deemed to have been carrying on and to be carrying on all business
and activities relating to the Demerged Undertaking and stand possessed of the properties to be
transferred to the Transferee Company for and on account of and in trust for the Transferee Company.

(b) Al profits accruing to the Transferor Company or losses ariging or incurred by it relating to the Demerged
Undertaking shall for all purposes, be treated as profits or losses, as the case may be, of the Transferee
Company.

{c) Al income, receipts and gains of whatscever nature and all expenses, payments and losses of
whatsoever nature relating to the Demerged Undertaking pertaining to the period up to the Appointed
Date, which due to any inadvertence or for any reason could not ba accounted for or discloged in the
books of the Transferor Company, shall be to the account of the Transferee Company. Similarly all
continuing gains/ 1osses, income/expenses, receipts/payments relating to Demerged Undertaking in
respect of the period on and after the Appointed Date shall also accrue to the Transferee Company's
account

8.  The Transferor Company is entitled to various benefits under various incentive schemes and policies in relation
to the Demerged Undertaking and pursuant to this Scheme, it is declared that the benefits undar all such
schemes and policies shall be transferred to and vest in the Transferee Company and all benefits, entitiements
and incentives of any nature whatsoever including sales tax and Income-tax concessions/ exemptions and
incentives available to different independent undertakings forming part of the Demerged Undertaking shall be
claimed and/or to be claimed by the Transferee Company and these shall relate back to the Appointed Date
as if the Transferee Company was originally entited to all benefits under such incentive scheme andior
policies.

8.  Since each of the permissions, approvals, consenis, sanctions, remissions, special reservations, backward
area sales tax remissions, holidays, incentives, concessions and other authorizations, shall stand vested in
the Transferee Company, by the order of sanction of the Scheme by the Hon'’ble High Court, the parties shall
file the relevant intimations, for the record of the statutory authorities who shall take them on file, pursuant to
tha sanction of tha Scheme.

10. The Transferor Company and the Transferee Company are expressly permitted to revise their Income Tax

o



11.

12.

Weaalth Tax, Sales Tax, Excise and other statutory returns, including without limitation TDS certificates and the
right to claim refund, advance tax credits etc., upon the Scheme becoming affective. It is specifically declared
that the taxes paid by the Transferor Company relating to the period on or after the Appointed Date whether by
way of deduction at source or advance tax, which pertains to the Demerged Undertaking, shall be deemed to
be the taxes paid by the Transferee Company and the Transferee Company shall be entitled to claim credit for
such taxes deductad/paid against its tax liabilities notwithstanding that the certificates/ challans or other
documents for payment of such taxes are in the name of the Transferor Company. Further any tax payments
not directly relatable to the Demerged Undertaking shall be apportioned between the Transferor and the
Transferee Company in the proportion of their taxable income or wealth pertaining to Demerged Undertaking
and the Residual Business raspectively or any other relevant criteria as the Board of the Transfercr Company
and the Transferee Company consider legally fit and proper.

The demerger of the Demerged Undertaking as a going concesn to the Transferee Company is in accordance
with Section 2(19AA) of the Income Tax Act, 1961,

The Transferor Company heraby undertakes, from the Appointed Date upto the Effective Date, to carry on the
business of the Demerged Undertaking in the ordinary course and not to alienate, charge or ctherwise deal
with or dispose of its assets or any part thereof except in the usual course of business.

13. (&) The Transferee Company undertakes to engage, on and from the Effective Date, all permanent employees

including the whole time or executive directors of the Transferor Company engaged in the Demerged
Undertaking on the same terms and conditions at which these employees are engaged by the Transferor
Company without any interruption of service as a resuit of the transfer. The Transferee Company also
undertakes to accept and abide by any change in terms and conditions that may be agreed/efiected by
the Transferor Company with all such permanent employess between the Appointed Date and Effective
Date.

(b The Transferee Company undertakes to continue to abide by any agreements / settlements entered into
by the Transferor Company in respect of Demerged Undertaking with any union / representatives of the
employees of the Transferor Company

The Transferee Company agrees that the service of all such employees with the Transferor Company
upto the Effective Date shall be taken into account for the purpose of ail retirement benefits to which they
may be eligible in the Transferor Company upto the Effective Date. The Transferee Company further
agrees that for the purpose of payment of any retrenchment compensation, gratuity and other terminal
benefits, such past service with the Transferor Company, shall also be taken into account and agrees
and underiakes to pay the same as and when payable.

() The Provident Fund accumulated up to the Effective Date in respect of the employees engaged in the
Demerged Undertaking lying either with the Transferor Company or with the Regional Provident Fund
Commissioner of the raspective States, shall be transferred to the funds to be maintained by the
Transferee Company or with the respective’ Regional Provident Fund Commissioners .

{d) In so far as the existing gratuity fund and pension and/or super annuation fund trusts and retirement
funds or employees state insurance schemes or funds or any other benefits created by the Transferor
Company for its employees (including employees of the Demerged Undertaking) are concerned, such
proportion of the investments made by the funds which is referable to the employees of the Transferor
Company who are being transferred to the Transferee Company in terms of the Scheme shall be held
for their benefit pursuant to this Scheme in the manner provided hereinafter. In the event that the
Transferse Company has its own funds in respect of any of the funds/schemes referred to above, such
investments shall, subject to necessary approvals and permissions, be transferred to the relevant
funds/schemes of the Transferee Company. In the event that the Transferee Company does not have its
own funds/schemes in respect of any of the aforesaid matters, the Transferee Company may, subject to
necessary approvals and permissions, continue to contribute in respect of the employees engagedin the
Demerged Undertaking to the relevant funds/schemes of the Transferor Company, until such time that
the Transferee Company creates its own funds/schemes at which time the investments and contributions
pertaining to the employees of the Demerged Undertaking shall be transferred to the funds/schemes
created by the Transferee Company.

14. (a) Subject to the other provisions contained in this Scheme, all contracts, deeds, bonds, agreements and other

instruments of whatever nature relating to the Demerged Undertaking to which the Transferor Company
is a party subsisting or having effectimmediately before the Appointed Date shall remain in full force and
effect against or in favour of the Transferee Company and may be enforced as fully and
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effectively as if the Transferse Company instead of the Transferor Company, had been a party thereto,

The Transferee Company shall, wherever necessary, enter into and/or issue and/or execute deeds,
writings or confirmations, enter into any tripartite arrangements, confirmations or novations to which the
Transferor Company will, if necessary, also be a party in order to give formal effect to the provisiens of
this Clause.

It is clarified that even after the Effeclive Date the Transferee Company shall be entitled to realize all
monies and to complete and enforce all pending contracts and transactions in respect of the Demerged
Undertaking, in the name of the Transferor Company in so far as may be necessary until the transfer of
rights and obligations of the Transferor Company to the Transferee Company under this Scheme finally
stands devolved on the parties concerned.

it is further clarified that even after the Effective Date, the Transferee Company shall be entitled to use
the labeling, packing, advertising and marketing materials for the goods manufactured and packaged
which the Transferor Company is entitled o use pursuani to the packing laws and Weights and
Measurement Laws and other similar laws or otherwise till such time as such existing packaging &
advertising materials, labels, wrappers, boxes carrying such labeling rights and disclosures and
information are exhausted.

Residual buginess

15. The Residual business and all the assets, liabilities and obligations pertaining thereto shall continue to belong
and remain vested in and be managed by the Transferor Company

16. {a) All legal, taxation or other proceedings whether civil or criminal {including bafore any statutory or quasi-judicial

(b}

authority or tribunal) by or against the Transferor Company under any statute, whether pending on the
Appointed Diate or which may be instituted at any time thereafter, and in each case relating to the Residual
Business (including those relating fo any property, right, power, liability, obligation or duties of the
Transferor Company in respect of the Residual Business) shall be continued and enforced by or against
the Transferor Company after the Effective Date, which shall keep the Transferse Company fully
indemnified in that behalf. The Transferee Company shall in ng event be responsible or liable in relation
to any such legal or other proceeding against the Transferor Company.

If proceedings are taken against the Transferee Company in respect of the matters referred to in sub-
clause (a) above, it shall defend the same in accordance with the advice of the Transferor Company and
at the cost of the Transferor Company, and the latter shall reimburse and indemnify the Transferse
Company against all liabilities and obligations incurred by the Transferee Company in respect thereof.,

17. With effect from the Appointed Date:

@

{b}

the Transferor Company shall carry on and shall be deemed to have been carrying on all business and
activities relating to the Residual business for and on its own behailf,
all profits accruing to the Transferor Company thereon or losses ansing or incurred by it relating to the
Residual business shall, for all purposes, be treated as the profits or losses, as the case may be, of the
Transfaror Company.
PART - 1ll

REORGANISATION OF SHARE CAPITAL, ALLOTMENT OF SHARES, CHANGE OF NAME &

OB.JECTS CLAUSE

18. (a) Upon coming into effect of this Scheme, all the assets and liabilities of the Demerged Undertaking shall be

(b)

transferred and vest in the Transferee Company at the values appearing in the books of the Transferor
Company as on March 31, 2004,

Upon coming into effect of this Scheme, the existing issued, subscribed and paid up share capital of the
Transferor Company, after giving effect to the provisions of clause 18 of this Scheme, shall split between
the Transferor Company and the Transferee Company in the ratio of 78:24. Accordingly Issued,
Subscribed and Paid-up Equity share capital of the Transferor Company shall reduce by
Rs.10,20,83,260/- (Rs. Ten crore twenty lacs eighty three thousand two hundred and sixty) and such
reduction shall be effected by proportionately reducing the face value of each equity share of the
Transferor Company from Rs.10 per equity share to Rs. 7.60 per equity share. The remaining Rs. 2.40
per equity share shall stand extinguished. Consequently, the Issued, Subscribed and Paid up Equity
Share Capital of the Transferee Company shall be increased by 1,02,08,326 (one crore two
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(h)

lacs sight thousand and three hundred twenty six) equity shares of Rs. 10/- each aggregating to Rs.
10,20,83,260/- ( ten crore twenty lacs eighty three thousand two hundred and sixty only) and the
Transferee Company shall, without any further act or deed, issue and allot to the members of the
Transferor Company whose names are gppearing in the Register of Members as on a date (hereinafter
referred to as the "Record Date"), as determined by the Board of Directors of the Transferor Company
in consultation with the Board of the Transferee Company and the respective stock exchanges where
the shares of the Transferor Company are listed, equity shares of the face value of Rs. 10/ each in the
ratio of 24 equity shares credited as fully paid-up for every 100 fuily paid-up equity shares held by such
membeérs in the Transferor Company, before the consclidation of shares of the Transferor Company
referred to in sub-clause (d) herein below.

The excess of the aggregate value of the assets over the aggregate value of the liabiliies of the
Transferor Company recorded by the Transferee Company upon their transfer to and vesting in the
Transferee Company under the Scheme after adjusting the face value of the aggregate shares issued
and allotted in terms of sub-clause (b) above by the Transferee Company shall be reduced from the
General Reserves of the Transferor Company and transferred to and credited in the books of the
Transferee Company as "General Reserve Account’.

Simultanecusly with the reduction of share capital of the Transferor Company in accordance with sub
clause (b) above, 100 equity shares of the reduced face value of Rs. 7.60 each shall be consolidated
into 76 equity shares of Rs. 10 each fully paid-up. Accordingly, the Transferor Company shall issue to
its shareholders, 76 new equity shares of the face value of Rs. 10/- each fully paid up for every 100
equity shares of the face value of Rs. 10/- each fully paid-up already held by them,

in case any member's holding in the Transferor Company is such that the member becomes entitied to
a fraction of an equity share of the Transferee Company in terms of sub-clause (b) above or of the
Transferor Company consequent to consolidation of the shares of the Transferor Company referred to
in sub-clause (d) above, the Transferee Company and the Transferor Company shall not issue fractional
shares to such member({s} but shall instead consolidate all such fractional entitierments to which such
member{s) of the Transferor Company may be entitied on the issue and allotment of the equity shares
of the Transferee Company and/or by the Transferor Company consequent to the consolidation referred
hereinabove, and thereupon the Transferor and the Transferee Companies shall respectively issue and
allot consolidated equity shares {rounding off to nearest one} to a trustee ("the Trustee”) nominated by
the Transferee Company and the Transferor Company in that behalf.

The Trustee nominated by the Transferee Company and the Transferor Company under sub-clause (e)
above shall, dispose off such shares at the prevailing market price or at the best available price, to such
persons, as the Trustee considers fit and proper in his absolute discretion, and distribute the net sale
proceeds (after deduction of the expenses incurred) to the shareholders respectively entitled to the same
in proportion to their fractional, entitlements. The Boards of the Transferee Company and the Transferor
Company shall fix remuneration of the trustee and the remuneration so paid shall not to be accounted
for while determining the net proceeds payable to the members in proportion to their fractional
entittements.

In the event of there being any pending share transfer, whether lodged or outstanding, of any shareholder
of the Transferor Company because of any dispute or difficulty, the Board of Directors or any committee
thereof of the Transferor Company shall be empowered in appropriate cases, as the case may be inits
sole discretion to effectuate such a transfer in the Transferor Company even subsequent to the Record
Date, as if such transfer was operative on the Record Date The Board of Directors of the Transferor
and/or the Transferee Company, as the case may, Shall be empowered in such cases o put allotment
of shares in a suspense account pending removal of difficulties as may arise in the course of determining
the eligibility of such shareholders for allotment of shares in their name and once the matter is sorted
out, the Transferor andfor the Transferee Company shall issue the share certificates in the name of the
persons who are entitled to such shares or credit the same in the their dematerialized accounts, as the
case may be.

All shareholders of the Transferor Company whose names shall sppear on the Register of Members of
the Transferor Company as on the Record Date and holding shares in physical form shall be issued fresh
share certificates consequent to reduction and consclidation of the reduced share capital. The share
certificates shall be sent by the Transferor Company to the shareholders at their respective registered
addresses as appearing in the Register (or in case of joint holders to the address of that one of the joint
hclders whose name stand first in such Register in respect of such joint holding) and
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the share certificates already held by such shareholders in the Transferor Company as on the Record
Date shall stand canceiled.

With respect to the shares held by the shareholders of the Transferor Company whose names appear
on the Register of Members of the Transferor Company on the Record Date in dematerialised form, new
shares shall be credited in their demat account consequent to reduction and consolidation of the reduced
share capital, and the shares of the Transferor Company already held in their Demat account as on the
Record Date shall stand cancelled.

Both the Transferor and the Transferee Companies shall be entitled to allot shares in dematerialised
mode through the depository mechanism to those members who haold shares in the dematerialised form
as on the Record date In the Transferor Company and physical shares to those members who do not
hold shares in the dematerialised form in the Transferor Company unless otherwise notified in writing by
them of the intention to be allotted shares in dematerialised form along with details of the account with
the depository participant.

Upon the coming into effect of this Scheme, the Authorised Equity Share Capital of the Transferor
Company shall also split and stand reduced by an amount of Rs. 10,50,00,000 {Rs. Ten crore and fifty
Lacs). The reduced Authorised Share Capital of the Transferor Company shall be Rs. 58, 50,00,000 {fifty
eight crore and fifty lacs) and the Memorandum and Articles of Association of the Transfaror Company
shall automatically stand amended accordingly and words and figures in Clause V of the Memorandum
of Association shall be substituted to read as follows: '

- The Authorised Share Capital of the Company is Rs. 58,50,00,000 (Rupees fifty eight crore and fifty
lacs) divided into 3,25,00,000 {three crore twenty five lac) equity shares of Rs. 10/- each and 2,60,00,000
(two crore sixty lac) redeemable preference shares of Rs. 10/~ each.

Similarly Clause 3 of the Anticles of Association of the Transferor Company shall be substituted as under;

"The Authorised Share Capital of the Company is Rs. 58,50,00,000 (Rupees fifty eight crore and fifty
lacs) divided into 3,25,00,000 (three crore fwenty five lac) equity shares of Rs. 10/~ each and 2.,60,00,000
{two crore sixty lac) redeemable preference shares of Rs, 10/ each payable in a manner as may be
determined by the Directars from time to time with power to increase, reduce, sub-divide or repay the
game or to divide the same into several clauses and fo attach thereto and subject to section 108 of the
Companies Act, 19586, to vary such rights as may be determined with regulation of the Company,

It is hereby clarified that for the purposes of this sub-clause, the consent of the Shareholders to the
Scheme shall be deemed to be sufficient for the purposes of effecting this amendment and no further
resolution under Sections 16, 84 100 & 101 or any other applicable provisions of the Act would be
required to be separately passed. However, the Transferor Company shall file the amended copy of its
Memorandum and Articles of Association with the Registrar of Companies within 30 days from the
Effective Date and the Registrar of Companies shall take the same on record.

() Upon the Scheme becoming effective, the Authorised Share Capital of the Transferee Company,

consequent to splitting of the Authorised Share Capital of the Transferor Company, shall, without any
further act, deed or action, stand increased by Rs. 10,50,00,000/- (Rupees ten crore fifty lacs only) so
as to provide for the issue of shares to the members of the Transferor Company. The enhanced
Authorised Share Capital of the Transferee Company shall be Rs. 10,55,00,000 (ten crare and fifty five
lacs) and the Memorandum and Articles of Assaciation of the Transferee Company shall automatically
stand amended accordingly and words and figures in Clause V of the Memorandum of Association shall
be substituted to read as follows:

* The Authonised Share Capital of the Company is Rs. 10,55,00,000 (Rupees ten crore and fifty five lacs)
divided into 1,05,50.000 (one crore five lacs and fifty thousand) equity shares of Rs. 10/- each.

It is hereby clarified that for the purposes of this sub-clause, the consent of the Shareholders o the
Scheme shall be deemed to be sufficient for the purposes of affecting this amendment and no further
resolution under Section 16, Section 94 or any other applicable provisions of the Act would be required
o be separately passed nor any registration fee, stamp duty etc. shall be payable by the Transferee
Company. However, the Transferee Company shall file the amended copy of its Memorandum and
Articles of Association with the Registrar of Companies within 30 days from the Effective Date and the
Registrar of Companies shall take the same on record,
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(m) Al equity shares issued and allotted by the Transferee Company in terms hereof shall rank pari-passu
in ail respects save and except that the equity shares so allotted shall be entitled to dividend with effect
from the Appointed date. Until the Effective Date, the holders of the equity shares of the Transferor
Company shall continue to enjoy their existing rights under the Act or as provided in the Articles of
Association of the Transferor Company including the right to receive dividend if any declared in
accordance with the Act and the Articles of Association of the Transferor Company.

(n} The post demerger shareholding pattern of the Transferor and the Transferee Companies, based on the
shareholding pattern as on 31st March 2004, is reflected as mentioned in Schedule-lll.

(o) Allthe Equity shares of the Transferee Company as on the Effective Date shall be listed and/or admitted
to trading on the relevant stock exchanga/s in India, where the equity shares of the Transferor Company
are listed and/or admitted to trading as on the Effective Date. The stock exchanges at which the
Transferor Company is listed, shall list the said shares, the issuance of which shall be considered as due
compliance of the provisions of the SEBI (Disclosure & Investor Protection) Guidelines, 2000 and other
applicable provisions of taw.

19, Upon the Scheme becoming effective and with effect from the Appointed Date, a sum of rupess 17,73,500/ -
forming part of the subscribed and paid-up equity share capitat of the Transferor Company which was received
against issue of 2,18,100 Equity Shares & 1,38, 800 cumulative convertible preference shares, since forfeited
in the year 1997-98 on account of non receipt of allotment money, shall be transferred to Capital Reserve
Account of the Transferor Company. Similariy a sum of rupees 1,75,87, 500/- which was received as premium
on the above forfeited shares and forming part of the Reserves and Surplus of the Transferor Gompany, shall
also be transferred to Capital Reserve Account of the Transferor Company. The Issued share capital of the
Transferor Company shall automatically stand reduced by the aggregate face value of the forfeited shares as
above amounting to Rs. 35,47,000/-

20. Notwithstanding the reduction of capital of the Transferor Company under the provisions of this Scheme,
the Transferor Company shall not be required to add "And Reduced” as suffix to its name and the order of
the Hon'ble High Court sanctioning the Scheme shall be deemed to be an Order under Section 102 of the
Act.

21. (a) The Board of Directors of the Transferor Company in its meeting held on 30.01.2004 has proposed to change
the name of the Transferor Company, upen the Scheme baecoming effective, to Consolidated Finvest &
Haldings Limited for which the Transferor Company has obtained availability of name from the Registrar
of Companies U.P and Uttaranchal, vide letter No.N-225677/STAT/2004/811 dated 1.3.2004. The
availability of said name is valid for a period of six months. The Transferor Company will seek further
extension for the availability of said name if the Scheme does not become effective till expiry of the said
letter of avsilability of name or any further extension thereof The Transferor Company shall pay to the
Registrar of Companies requisite fee, which is required to be paid for effecting change of name. Upon the
Scheme becoming effective, the name of the Transferor Company shall be changed to Consoclidated
Finvest & Holdings Limited without any further act or deed.

(b} Simultansously with the change of name of the Transferor Company from Jindal Photo Limited to
Consolidated Firvest & Holdings Limited as mentioned in sub-clause (a) hereinabove, the name of the
Transferee Company shail forthwith stand changed to Jindal Photo Limited (the then erstwhile name of
the Transferor Company) without any further act or deed,

(¢) The Memorandum and Articles of Association of both the companies shall be suitably amended. Both
the Transfercr as well as the Transferee Companies shall file the amended copies of Memorandum and
Articles of Association with the Registrar of Companies U.P & Uttaranchal .who shall take the same on
record.

22, (a) Clause HI{A) of the Memorandum of Assaciation of the Transferor Company shall, upon the Scheme coming
into effect and without any further act or deed, stand amended by adding the following main object, after
sub-clause 4 of Clause llI(A) of the Memorandum of Asscciation of the Transferor company, to be
pursued by the Transferor Company:

*5 To carry on the buginess as an investment company and for that purpose to invest in, acquire,
subscribe for and hold shares, bonds, unitg, stocks, secunities, debentures and debenture stocks issued
or guaranteed by any company or mutual fund or trust constituted and camying on business in India or
elsewhere or by any Government, State dominions Central or State Public Sector undertakings, or by
any other authority, municipal, local or otherwise whether in India or elsewhere.”
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(b) The Transferor Company shall file the amended copy of its Memorandum and Articles of Association
with the Registrar of Companies, UP and Uttaranchal, within 30 days from the date the Scheme
becomes effective, who will register the same.

23, Approval of the Scheme under Seclion 391 & 394 of the Act shall also be desmed to be compliance of the
provisions of sections 16,21,31, 81(1A), 94,95,100 o 103 and other applicable provisions of the Act and rutes
and regulations made there under upon the Scheme becoming effective

PART-IV
General Terms & Conditions:

24, The Transferor Company and the Transferee Company shall make necessary applications bafore the Hon'ble
High Court of Nainital for the sanction of this Scheme of Arrangement.

25. The Transferor Company and the Transferee Company (through their respective Board of Directors) and in their
full and absolute discration, may assent to any alteration or modification to this Scheme which the Court andfor
shareholders of respective companies and/or any other authority may deem fit to approve or impose or that
the two companies may otherwise consider necessary or expedient and may further give such directions as
they may consider necessary to settle any question or difficulty arising under this Scheme in any manner
connected therewith.

26. The Board of Directors of the Transferor Company and/or the Transferee Company shall be at liberty to withdraw
from this Scheme of Arrangement in case they consider necessary or expedient or in case any condition or
alteration imposed by any Authority is unacceptable to them,

27. Upon coming into effect of this Scheme tha past track record of the Transferor company relating to the
photographic business as comprised in the Demerged Undertaking including without limitation, the profitability,
preduction volumes and market share shall be deemed to be the track record of Transferee company for all
commercial and regulatory purposes.

28. This Scheme is conditional on and subject to:

(a) any lender consent, as may be applicable, from the lenders of the Transferor Company and Transferee
Company, if 50 mandated under the Agreements entered into with the lenders.

() the consents by the requisite majority of the shareholders & creditors of the Transferor Company and
Transferea Company to the Scheme.

(c} Sanction by the Hon'ble High Court of Uttaranchal at Mainital as provided in Section 394 and other
applicable provisions of the Act.

(d) Filing of the certified copies of the arder of the Hon'ble High Court of Utaranchal at Nainital with
Registrar of Companies of U.P. & Uttaranchal at Kanpuy,

28. In the event of this Scheme failing to take effect finally by March 31, 2005 or by such later date as may be
agreed by the respective Board of Directors of the Transferor Company & the Transferee Company, this
Scheme shall bacorme null and void and In that case no rights and liabilities whatsoever shall accrue to or be
incurred inter-se by the parties or their shareholders or creditors or employees or any other person and all
income, profits, costs, charges and expenses or loss of Demerged Undertaking with effect from the Appointed
Date shall continue to be on account of the Transferor Company.

30. Ifany part of this Scheme is found to be unworkable for any reason whatsoever the same shall not, subject to
the decision of the Transferor Company and the Transferee Company, affect the validity of or implementation
of the other part andfor the provisions of this Scheme.

31, If any dispute, doubt or difference or issue shall arise between the parties hereto or any of their sharsholders,
creditors, employees andfor any other person as to the construction hereof or as to any account, valuation of
apportionment to be taken or made of any asset or liability transferred under this Scheme or as to the accounting
treatment thereof or as to anything else contained in or relating to or arising out of this Scheme, the same shall
be referred to the sole arbitration of Mr. Satwinder Singh, a Senior Associate of M/s Vaish Associates, resident
of F-703, Mayurdhwaj Apartments, €0, |.P. Extension, Patparganj. Delhi-11 0092, or any person nominated by
him whose decision shall be final and binding. The Courts in New Delhi shall have exclusive jurisdiction in respect
of any disputes arising out of or refating to this Scheme.

32. All costs, charges and expenses, including any taxes and duties in relation to or in connection with this Scheme
and incidental to the compietion in pursuance of this Scheme shall be bome and paid by the
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Transferor Company and the Transferee Company in the ratio as the Board of Directors of the Transferor
Company and the Transferee Company deem fit and proper.

SCHEDULE |

(Details of the Investments and Inter corporate deposits made by the Transferor company pertaining
to the Demeryged undertaking)

A. Investmants
I} Equity Shares

Name of the Company No. of Shares Amt{Rs/Lacs)
Jindal Imaging Limited 100000 10.00
ii) Mutuwal Fund Schemes
Name of the Scheme No. of Units Amt(Rs/Lacs)
Birla Sun life Mutual Fund
-Birla Floating Rate Fund Short Term 2806715 300.00

Plan Dividend Reinvest

-Birla Income Plus Plan B: Growth 25195862 675.00
Standard Chartered Mutual Fund

-GSSG-GSSIF Investment Plan 11165717 1650.00

Growth Option

HDFG Mutual Fund

-HDFC Income Fund - Growth 10003694 1450.00
LIC Mutual Fund

-LIC Bond Fund 3215622 550.00
Prudential ICICI Mutual Fund

-Prudential ICICI Income Plan Growth 6788262 1275.00

-Prudential ICIC| Short Term 4701590 500.00

Plan-Dividend Reinvest

Franklin Templeton Fund

-Templeten India Income Fund- 4588943 1025.00
Growth Plan
=Templeton India Short Term- Income 27524 300.00

Plan Weekly Dividend

Total 7725.00
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Inter Corporate Deposits

Name of the Company Amt{Rs/Lacs)
Jindal Imaging Limited 583.94
Total §83.94
SCHEDULE Il
(Details of the Immovable propertles of the Transferor company pertaining to the Demerged
undertaking)

Plot no. 26023 at Dadra { UT of D.N.H)

The plot of land bearing no. 26023 in the Sheetal Industrial Estate. Demeni Road. Dadra ( UT of Dadra Nager
Haveli) comprising of an area measuring 42467 sq mirs or thereabout, held by way of registration deed dated
5th December 1991 The plot is surrounded by:

On East : Land of survey no. 260 Paiki of village Dadra
On West : Land of survey no. 260 Paiki of village Dadra
on North . Land of survey no. 260 Paiki of village Dadra
On West : Land of survey no. 260 Paiki of village Dadra

Total Constructed Area : 20203 Sq mitrs
Industrial Gala (Shed) 4 & 13 of ground Floor on Plot no. 126 P at Village Amali {Silvassa)

The Industrial Gala bearing No.4 & 13 on ground floor at plot no. 126 P at Amali Village, Silvassa comprising
of an area measuring 107.76 sq mirs or thereabout, held by way of registration deed dated 14th December
1994. The gala is surrounded by:

On East : Survey no. 126 P

On West : Approach road

On North : By Silvagsa Industrial Co-operative Society Ltd
On South ! Approach Road

Plot no. 13 of Survey no. 2192, 219/2(Part) & 21943 at Village Dungri Distt- Valsad (Gujarat)

The plot of land bearing survey no. 21972, 218/2(part) & 219/3 with constructed bungalow at twin bungalow
No. A-12, Haria Park, Village Dungri, Taluka - Pardi, Distt- Valsad (Gujarat) comprising of an area measuring
2290 sq fest or thereabout, held by way of registration deed dated 2nd December 1983. The plot is
surrounded by:

Qn East: Open land of Piot no. 13
On West : Main Road of the Society
On North ; Twin Bungalow no. A-11
On South QOpen land of Plot no. 13

Total Constructed Area : 1750 Sq feet
Plot no. 178/2 at village Sarigam Distt- Valsad {Gujarat)

The plot of land bearing no. 178/2 at Wadia Pada, Village Sarigam, Taluka - Umbergoan Distt-Valsad
(Gujarat) comprising of an area measuring 24382.39 sq mtrs or thereabout, held by way of registration deed
dated 9th November 1995. The plot is surrounded by:

On East Survey no. 381 & 178/2
On West Bhilad - Angam Road
On North Survey no. 173/2

On South Village Road
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5.

Plot no. 17312 at village Sarigam, Distt- Valsad {Gujarat)

The plot of land bearing no. 173/2 at Wadia Pada, Village Sarigam, Distt-valsad (Gujarat) comprising of an

area measuring 3086 sq mtrs or thereabout, held by way of registration deed dated 9th November 1995. The
plot is surrounded by:

On East Survey no. 381 & 178/2
On West Bhilad - Angam Road
On North Survey no. 173/2
Cn South Village Road
SCHEDULE Il

(Post Demerger Shareholding Pattern of the Transferor and Transferee companies)’
A. Transferor Company

Category No. of ghares Percentag of shareholding
A Promoter's Holding
1. Promoters
Indian Promoters 2348267 7264%
Foreign Promoters 5 NIL NIL

Sub-Total 23482675 72.64 %

B. Non-Promoters Holding

1. Institutional Investors
Mutual Funds and UTI 0 0%
Banks, Financial Institutions. Insurance
Companies{Central/state Govt. Institutions/

Non-govemment Institutions) 16340 0.05%
Fils NIL NIL
Sub-Total 16340 0.05%
2 Others
Private Corporate bodies 1062369 3.29%
Indian Public 7742013 23.95%
NRIs / OCBs 22069 0.07%
Any other (please specify) NIL NIL
Sub-Total 8827351 27.31%
GRAND TOTAL 2326366 100.00 %
B. (Transferee Company)
Category No. of shares held | Percentage of shareholding
A Promoter's Holding
1 Promoters
- Indian Promoters 7465681 72.78%
- Foreign Promoters NIL NIL
Sub-Total 7465581 72.78%
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B. Non-Promaters Holding

1. Institutional Investors

Mutual Funds and UTI NIL NIL

Banks, Financial Institutions,

Insurance Companies (Central/state Govt,

Institutions/Non-government Inslitutions) 5160 0.05%

Fils NIL NIL
Sub-Total 5180 0.05%

2 Others

Private Corporate bodies 335485 3.27%

Indian Public 2444848 23.83%

NRIs / OCBs 7254 0.07%

Any other ( please specify) NIL NIL
Sub-Total 2787585 27.17%

GRAND TOTAL 10258326 100,00 %

« based on the shareholding pattern as on 31.3.2004
SCHEDULE 1l
PARTI

DETAILS OF THE FREEHOLD PROPERTY PERTAINING TO THE DEMERGED UNDERTAKING OF
TRANSFEROR COMPANY AS AT 1ST APRIL 2004 (APPOINTED DATE - OPENING STATUS)

1. Plot no. 260/23

The plot of land in the Sheetal Industrial Estate, Demeni Road, Dadra {UT of Dadra Nager Haveali)
comprising of an area measuring 42467 sq mtrs or thereabout, held by way of registration deed dated 5th
December 1991. The plot is surrounded by

On East Land of survey no. 260 Paiki of village Dadra
On West Land of survey no. 260 Paiki of village Dadra
On North Land of survey no. 260 Paiki of village Dadra
On West Land of survey no. 260 Paiki of village Dadra
Total Constructed Area: 20203 Sq mirs

2. Plot no. 13 of Survey no. 219/2,219/2 (Part) & 21913

The plot of land with constructed bungalow of twin bungalow No. A-12, Haria Park, Village Dungra, Taluka -
Pardi, Distt - Valsad {Gujarat} comprising of an area measuring 2290 sq feet or thereabout, held by way of
registration deed dated 2nd December 1993, The plot is surrounded by :

On East : Open land of Plot no. 13
On West Main Road of the Society
©On North: Twin Bungalow no. A-11
On South; Open land of Plot no. 13

Total Constructed Area : 1750 Sq feet 3.
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3. Plotno. 178/2

The plot of land at Wadia Podu, Village Sarigam, Taluka - Umbergoan Distt - Vaisad {Gujarat) compiising of
an area measuring 24382 sq mitrs or thereabout, held by way of registration deed dated Sth Novembar 1995,
The plot is surrounded by:

On East Survey no. 381 & 17812
On West Bhilad - Angam Road
On North Survey no. 173/2

On South: Village Road

4. Plot no, 173/2

The plot of land at Wadia Pada, Village Sarigam, Distt - Valsad (Gujarat) comprising of an area measuring
3086 sq mirs or thereabout, held by way of registration deed dated 9th November 1995, The plat is
surrounded by :

On East Survey no. 381 & 178/2
On West : Bhilad - Angam Road
Cn North: Survey NO. 173/2

On South: Village Road

5. Industrial Gala (Shed) 4 & 13 of ground Floor on Plot no, 126 P

The Industrial Gala NO.4 & 13 on ground floor at plot no, 126 P at Amali Village, Silvassa comprising of an
area measuring 107.76 sq mtrs or thereabout, held by way of registration deed dated 14th December 1994
The gala is surrounded by :

On East: Survey no. 126 P

On West: Approach read

On North; By Silvassa Industrial Co-operative Society Ltd.
On South: Approach Road

PART Il

There is no leasehold property pertaining to the Demerged undertaking of transferor company as at 1 st
April 2004 {appointed date - opening status).

PART Il
DETAILS OF THE INVESTMENTS AND INTER CORPORATE DEPOSITS PERTAINING TO THE

DEMERGED UNDERTAKING OF TRANSFEROR COMPANY AS AT 1st APRIL 2004 (APPOINTED
DATE-OPENING STATUS)

A. Investments
i} Equity Shares
Mame of the Company No.of Shares Amt.(Rs/Lacs)
Jindal Imaging Limited 100000 10.00
i} Mutual Fund Schemes
Name of the Scheme No. of Units Amt{Rs/Lacs)
Birla Sun life Mutual Fund
- Birla Floating Rate Fund Short Term Plant 2906715 300.00

Dividend Reinvest

20



- Birla Income Plus Plan B: Growth
Standard Chartered Mutual Fund

- GSSG-GSSIF Investment Plan Growth Option
HDFC Mutual Fund

- HDFC Incoms Fund - Growth
LIC Mutual Fund

- LIC Bond Fund
Prudential ICICI Mutual Fund

- Prudential ICICI Income Plan Growth

- Prudential ICICI Short Term Plan - Dividend Reinvest
Franklin Templeton Fund

- Templeton India Income Fund - Growth Plan

- Templeton India Short Term - Income Plan.

Weekly Dividend

Total

B. Inter Corporate Deposits
Name of the Company
Jindal Imaging Limited

Total

2519562 675.00
11165717 1650.00
10003694 1450.00
3215622 5560.00
6788262 127500
4701580 500.00
4888543 1025.00
27524 300.00
7725.00
Amt (Rs./Lacs)
583.94
583.94

All other fixed assets, whether movable or immovable, sundry debtors, loans, advances, current
assets, cash & bank balances pertaining to the Demerged undertaking shall be as per books of

accounts of the Transferor Company.

Dated this 2™ day of December 2004

{By the Court)
Sd/-
Registrar General
High court of Uttaranchal

Nainital
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The Companies Act, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

CONSOLIDATED FINVEST & HOLDINGS LIMITED*

PRELIMINARY

“The following regulations comprised in these Articles of Association were adopted pursuant to members’ resolution
passed at the Annual General Meeting held on 27th September, 2018 in substitution for and to the entire exclusion of, the
regulations contained in the existing Articles of Association of the Company”.

INTERPRETATION

1. Unless the context otherwise requires, words or expressions contained in these Articles shall bear the same
meaning as in the Act.

The marginal notes hereto shall not affect the construction hereto and in these presents, uniess there be in the subject
or context inconsistent therewith.

“The Act" means The Companies Act, 2013, including any statutory modification or reenactment thereof for the time
being in force and the term shall be deemed to refer to the applicable section thereof which is relatable to the relevant
Article in which the said term appears in these Articles and any previous company law, so far as may be applicable.

“These Articles” means the Aricles of Associations as originally framed or as altered and prevailing from time to time.
“The Company” means CONSOLIDATED FINVEST & HOLDINGS LIMITED™.

“The Directors” means the Board of Directors for the time being of the Company.

“The Managing Director” means the Managing Director for the time being of the Company.

“Independent Director® means a Director appointed under section 149 of the Act.

"Company Secretary” or “the Secretary” means the company secretary of the Company appointed, from time to time,
by the Board of Directors.

‘The Office” means the Registered Office for the time being of the Company.
‘The Register” or "Register of Members” means the Register of Members to be kept pursuant to Section 88 of the Act.

*The Month" means Calendar month.

“The Financial Year* means the period in respect of which any profit and loss account of the Company laid before the
annual general meeting is made up whether that period is a year or not.

“The Listing Agreement” shall mean any law, regulation, rules, etc. read with any statutory modification thereof for
the time being in force, and reference to the sections or provisions of the said law / rules or such statutary
madification signed with stock exchanges as applicable from time to time but not limited to herein mentioned.”

The name of the Company is changed from JINDAL PHOTO FILMS LIMITED to JINDAL PHOTO LIMITED vide Special Resolution
passed in the Annual General Meeting of the members of the Company heid on 30.09.03. Further approved by Registrar of
Companies letter no. TC/S-21/15474/9419 dated 13.11.2003,

* The name of the company is changed from JINDAL PHOTO LIMITED to CONSOLIDATED FINVEST & HOLDINGS LIMITED, in terms of
the provisions of clause 21{(a} of the Scheme of Arangement sanctioned by the Hon'ble High Court of Uttaranchal at Nainital vide its order
dated 1! November 2004. Further approved by Registrar of Companies UP & Uttaranchal, Kanpur vide letter No. TC/S-21/15474/8237 dt.

13.12.2004:



"The Proxy” includes Attorney duly constituted under a Power of Attorney.
“The Seal” means the Common Seal for the time being of the Company.

“The Secretarial Standards” means the ‘Secretarial Standards® as issued by the Institute of Company
Secretaries of India constituted under section 3 of the Company Secretaries Act, 1980 and approved by the
Central Government.

“The Rules” means Rules made applicable for the time being in force as prescribed under the Companies
Act, 2013,

“In Writing” and "Writing" shall include printing, lithagraphy and other modes of representing or reproducing
words in a visible form.

Words importing the singular number also include the plural number and vice versa.
Words importing the masculine gender also inciude the feminine gender.

Words importing persons include corporations.

Table “F” not to apply

8. The regulations contained in the Table marked ‘F’ in Schedule | to the Companies Act, 2013 shall not
apply to the Company, except in so far as the same are repeated, contained or expressly made
applicable in these Articles or by the said Act. The Articles contained in these Articles of Association
shall averrule the Regulations contained in Table “F” in the Schedule | of the Companies Act, 2013.

b.  The regulations for the management of the Company and for the observance by the members thereto
and their representatives, shall, subject to any exercise of the statutory powers of the Company with
reference to the deletion or alteration of or addition to its regulations by resolution as prescribed or
pemmitted by the Companies Act, 2013, be such as are contained in these Articles.

ASSENT OF MAIN PROMOTER COMPANIES

Notwithstanding anything contained in the Articles of Association of the Company and subject to the
provisions of the Act and other applicable provisions, so long as 50% or more, in the aggregate, of the total
paid-up equity capitalivoting rights of the Company is held by all or any of the Main Promoter Companies,
viz. Consolidated Photo & Finvest Limited, Rishi Trading Company Limitad and Soyuz Trading Company
Limited, the Company agrees that it shall not, without the prior written positive assent of the Main Promotar
Companies (excluding those of the Main Promoter Companies who are not holding any share in the
Company for the time being).

i.  change its nature of business;

il.  alter the Memorandum and Articles of Association:

ii. — change the authorised or issued share capital other than through any bonus issue;

iv.  change the class rights, if any, attached to the shares issued by the Company (directly or indiractly),
¥v.  grant an option to subscribe to any further new shares/instruments to any specific party;

vi. change its legal status in any manner whatsoever, including, conversion from public company to private
company.

vii.  give any guarantee or provide any security or make any (oans {other than in the ordinary course of
business);

viil. pass any resolution for winding up or liquidation:
ix. dispose of all or a substantial part of its business, undertaking or assets,
x.  make a substantial business acquisition either in form of equity or debt or both;

Xi.  buy-back its shares and other securities;



xii. create any charge, mortgage, of any other encumbrance over the assets of the Company other than to
secure its borrowings in the ordinary course of business;

xii. do any act of merger, demerger, reconstruction or amalgamation involving the Company, or
xiv. Appoint or remove the statutory auditors.

SHARES

Authorised Share Capital

The Authorised share capital of the company shall be such amount and of such description as may be stated
in the Company's Memorandum at any given point of time, with such rights, privileges and condtions as
provided by or under the Act or the terms of their issue as altered from fime to time:

a. With power to Board of Directors/fCommittee as authorised by Board to reclassify, subdivide,
consolidate and increase and with power from time to ime, to issue any shares of the ariginal capital
or any new capital with and subject to any preferential, qualified or special rights, privileges, ar
conditions may be, thougnht fit and upon the sub-division of shares to apportion the right to participate
in profits, in any manner as between the shares resulting from sub-division.

b.  If and whenever the capital of the Company is divided into shares of different classes, the Rights of any
such class may be varied, modified, affected, extended, abrogated or surrendered as provided by the
said Act or by Articles of Association or by the terms of issue, but not further or otherwise.

Provigions of Sectlon 43, 47 of the Act to apply

The provisions of Section 43, 47 of the Act in so far as the same may be applicable to issue of share capital
shall be observed by the Company.

Commission for placing shares

a. The Company may at any time pay a commission to any person in consideration of his subscribing, or
agreeing to subscribe (whether absolutely or conditionally) for any shares in or debentures of the
Company or procuring or agreeing to procure subscription (whether absolute or conditional) for any
shares in or debentures of the Company and the provisions of Section 40 of the said Act shall be
observed and complied with. Such commission shall not exceed the maximum permissible rate as
prescribed in the Rules. Such commission may be paid in cash or by the allotment of Securities.

b.  Company shall not pay any commission 1o any underwriter on securities which are not offered to public
for subscription.

c. The number of shares or debentures which persons have agreed to for commission to subscribe
absolutely or conditionally is disclosed in the manner aforesaid.

Nothing in this clause shall affect the power of the Company to pay such brokerage as it may consider
reasonable

A Vendor to, promoter of, other person who receives payment in shares, debentures or money from the
Company shall have and shall be deemed always to have had power to apply any part of the ghares,
debentures or money $o received in payment of any commission the payment of which, if made directly by
the Company, would have been legal under this Articles.

The commission may be paid or satisfied (subject to the provisions of the Act and these Articles) in cash ¢r
in share, debentures or debenture stock of the Company, {(whether fully paid or otherwise) or in any
combination thereof,

Shares to he under the control of the Board

10. Subject to the provisions of the Act and these Articles, the shares in the capital of the company shall be under

the control of the Board, who may issue, akot or otherwise dispose of the same to such persons, in such
proportion, on such terms and conditions, either at a premium or at parl, as fully or parlly paid-up, for cash
or for consideration other than cash including by way of payment for goods, property and assets



11.

12

acquired or services availed, or upon conversion of debentures or loans, and at such time as they may think
fit.

Kinds af Capital

The Company may issue the following kinds of shares in accordance with these Articles, the Act, the Rules
and other applicable laws:

a Equity Share Capital;
{. With voting rights; and/or
ii. With differential rights as to dividend, voting or otherwise in accordance with the Rules; and
b. Restrict / Expand Preference Share Capital over equity share capital.
c. Can create hybrid instrument
Allotment of Shares

Subject to the provisions of these Articles and (o section 82) of the Act the shares shall be under control of
the Board who may issue or otherwise dispose of the same to such person, on such terms and conditions, at
such times, either at par or at a premium, and for such consideration as the Board thinks fit, provided that,
where at any time it is proposed to increase the subscribed capital of the Company by way of further issue of
shares, subject to the provisions of section 62 of the Act, the Board shall issue such shares in the manner set
outin section 62 of the Act.

“Option or right to call of Shares shall not be given to any person or persons without the sanction of the
Company in General Meeting".

Restriction on Allotment

13. As regards all allotments made from time to time the Company shall duly comply with Section 39 of the

14,

Act.
Return on Allotment

The Company shall comply with Section 39 of the Act in respect of any offer of its shares to the public for
subscription.

Power to Convert and/or issue shares

15. The Directors shall have power, at their discretion, to convert the unissued equity shares into Redeemable Preference

shares and vice-versa and Company, may, subject to sanction of three-forth of the existing shareholders issue any
part or parts of the unissued shares (either equity or preference carying a right to redemption out of the profits or
liable to be sc redeemed at the option of the Company) upon such terms and conditions and with such rights and
privileges annexed thereto as the Directors at their discretion may think fit and proper, but subject to the provisions
of Saction 43 & 47 of the Act and in particular, the Directors may issue such shares with such preferential or
qualifying rights to dividends and for the distribution of the assets of the Company as the Directors may subject to
the aforesaid sections, determine from time to time.

Further Issue of Capital

16. The Beoard or the Company, as the case may be, may, in accordance with the Act and the Rules, issue further

shares to persons who, at the date of offer, are holders of equity shares of the Company (and such offer shall
be deemed to include a right exercisable by the person concerned to renounce the shares offered to him or
any of them in favor of any other person) or to employees under any scheme of Employees’ Stock Option or
to any persons, whether or not those persons include the persons referred above in such manner as the
Board may decide including by way of preferential offer or private placement, subject to and in accordance
with the Act and the Rules.

Power to Issue Redeemable Preference Shares

17. The Gompany shall have power to issue Preference Shares carrying right of redemption, out of profit which

would otherwise be available for dividend, or out of the proceeds of a fresh issue of shares made for
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18.

19.

20.

21.

22,

23.

24

the purpose of such redemption, or liable to be redeemed at the option of the Company, and the Board may
subject to the provisions of Section 55 of the Act, exercise such power in such manner as it thinks fit.

Power to Issue Shares at Premium [ Par / Digcount

The Company in General Meeting, by a Special Resolution, may determine that any share (whether forming
part of the original capital or of any increased capital of the Company) shall be offered to such persons
(whether members or holders of debentures of the Company or not}, giving them the option to call or be
allctted shares of any class of the Company either at a premium or at par or at a discount, {subject to
compliance with the provisions of Section 53) such option being exercisable at such times and for such
consideration as may be diracted by a Special Resolution at 2 General Meeting of the Company or in General
Meeting and may take any cther provisions whatsoever for the issue, alloiment or disposal of any shares.

Power to pay Commission and Brokerage in connection with Securities Issued

The Company may exercise the powers of paying commissions confefred by the Act, to any person in
connection with the subscription to its securities, provided that the rate per cent or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner required by the Act and the Rules.
The rate or amount of the commissian shall not exceed the rate or amount prescribed in the Rules.

Trust not Recognised

Subject to Section 89 of the Act, save as herein otherwise provided, the Company shall be entitied to treat
the Registered Holder of any shares as the absolute owner hereol and accordingly shall not, except as
ordered by a Court of competent jurisdiction or as by statute required, be bound to recognize any equitable
or other claim to interest in such share on the part of any other person,

ISSUE OF SHARE CERTIFICATE
Share Certificate

The certificate of title to shares shall be issued under the Seal of the Company. Every certificate of shares
shall specify the name of the person in whose favour tha certificate is issued, the shares to which it relates
and amount paid up thereon. The provisions of these Articles relating to issue of certificates shall mutatis
mutandis apply to issue of certificates for any other securities including debentures (except where the Act
otherwise requires) of the Company.

Option of Demateriallzation of Shares

A person subscribing to shares offered by the Company shall have the option either to receive certificates
for such shares or hold the shares in a dematerialized state with a Depository. Where a person opts to hold
any share with the Depository, the Company shall intimate such Depository the details of allotment of the
shares ta enable the Depository to enter in its records the name of such person as a beneficial owner of that
share.

Entitlement to Share Certificate

Every member shall be entitied free of charge to certificates in marketable lot for all the shares of each class
registered in his name or, if any member so wishes, to several certificate each for one or mere of such
shares. Unless the Conditions of issue of any shares otherwise provide, the Company shall within two
months, after the date of allotment and on surrender to the Company of its letter making the allotment or of
its fractional coupons of requisite value {save in the case of issue against letter of acceptance or of
renunciation or in cagse of issue of bonus shares} or within one month of receipt of the application for
registration of the transfer, sub-divigion, consolidation, renewal or exchange of any of its shares, as the case
may be, complete, and have ready for defivery the certificate of such shares,

Issue of new Share Certificate in place of one defaced, Lost or Destroyed

a. If any cerificate of any share or shares be surrendered to the Company for subdivision or
consolidation or if any certificate be defaced, torn or old, decrepit, worn-out or where the pages on
the reverse for recording of transfer have been duly utilized, then upon surrender thereof to



the Company, the Board, may order the same to be cancelled and may issue a new certificate in
lieu thereof, and if any certificate be lost or destroyed, then upon proof thereof to the satisfaction
of the Board, and on such indemnity as the Board thinks fit being given a new certificate in lieu
thereof. shall be given to party entitied to the shares to which such lost or destroyed certificate
relate. Where a new certificate has been issued as aforesaid, it shall state on the face of it and
against the stub or counter foil that it is issued in lieu of share certificate or is a duplicate issued
for the ane so replaced and, in the case certificate issued in place of one which has been lost of
destroyed, the word “duplicate” shall be stamped or punched in bold Istters across the face thereof.
For every certificate issued under this Article, there shall be paid to the Company such out of
pocket expenses incurred by the Company in investigating evidence as the Board may determine.

No fee shall be charged for sub-division and consolidation of shares and debenture certificates
and for sub-division of letters of allotment and split, consolidation renewal and pucca transfer
receipts into denominations, carresponding to the market units of trading, for sub-division of
renounceable letters of rights; for issue of new certificate in replacement of those which are old,
decrepit, worn-out or where the pages on the reverse for recording of transfer have been fully
utilized. Provided that the Company may charge such fees as may be agreed by it with the Stock
Exchange with which its shares may be enlisted for the time being for issue of new certificates in
replacement of those that are tom, defaced, lost or destroyed, and for sub-divigsion and
consolidation of share and debenture certificates and for sub-division of letter of allotment and
split, consolidation, renewal and pucca transfer receipts into denominations other than those fixed
for the market units of trading.

JOINT HOLDERS OF SHARES

25. Where two or more persons are registered as the holders of any shares they shall be deemed to hold the
same as joint—tenants with benefit of survivorship subject to the following provisions and the other provisions
of these Articles relating to joint holders:-

8.
b.

The Company shall not be bound to register more than three persons as the joint-holder of any share.

The joint-holders of a share shall be liable severally as well as a jointly in respect of all payments which
ought to be made in respect of such shares.

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

Only the person whose name stands first in the Register a one of the joint holders of any shares shall
be entitled to delivery of the certificate relating to such shares and any one of the joint holders may give
effactual receipts of all notices, dividends, interests or any other money payable in respect of such
shares and any one of the joint holders may vote at any meeting in respect of such shares.

CALLS ON SHARES

Power to Make Calls

28. Subject to the provisions of Section 49 of the Act, the Board of Directors may, from time to time, make such
calis as it thinks fit upen the members in respect of all moneys unpaid on the shares held by them respactively
and not by the conditions of allotment thereof made payable at fixed times, and the member shall pay the
amount of every call so made on him to the person and at the time and place appointed by the Board of
Diractors.

When call deemed to have been made

27. A call shall be deemed to have been made at the time when the resolution of the Directors authorising such
call was passed. The Board of Directors making a call may by resolution determine that the call
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28,

29,

30,

3.

32.

33.

shall be deemed to be made on a date subsequent to the date of the resolution, and in the absence of such
a provision, a call shall be desmed to have been made on the same date as that of the resolution of the
Board of Directors making such calis.

Length of Notice of call

Not less than thirty days’ notice of any call shall be given specifying the time and place of payment provided
that before the time for payment of such call, the Directors may, by notice in writing to the members, extend
the time for payment thereof.

Amount Payable at fixed times or payable by ingtallmente on calls

If by the terms of any share or otherwise any amount is made payable upon allotment or any fixed time or
by installments at fixed times, whether on account of the amount of share or by way of premium every such
amount or instaliments shall be payable as if it were a call duly made by the Board and of which due notice
had been given, and all the provisions herein contained in respect of call relate to such amount or
instaliments accordingly.

Interest to be charged on non-payment of calls

If the sum payable in respect of any call or, installments be nct paid on or before the day appointed for
payment thereof, the holder for the timé being of the share in respect of which the call shall have been made
or the installments shall fall due, shall pay interest for the same at the rate of 12 percent per annum, from
the day appointed for the payment thereof to the time of the actual payment or at such lower rate as the
Directors may determine. The Bdard of Directors shall also be at liberty to waive payment of that interest
wholly or in part.

Evidences in action By Company against shareholders

On the trial or hearing of any action or suit brought by the Company against any share holder or his
representatives 1o recover any debt or money claimed to be due to the Company in respect of his share, it
shall be sufficient to prove that the name of the defendant is or was, when the claim arose on the Register
as a holder or one of the holders of the number of shares in respect of which such is made, and that the
amount claimed is not entered as paid in the books of the Company and it shall not be necessary to prove
the appointment of the Board who made any call, nor that a guorum was present at the Board meeting at
which any call was made nor that the mesting at which any call was made duly convened or constituted,
nor any other matter what so ever but the proof of the matters aforesaid shall be conclusive evidence of the
debt.

Payment of calis in advance

The Board may, if it thinks fit receive from any member willing to advance the same, all or any part of
the money due upon the share held by him beyond the sums actually called for and upon the money so
paid or satisfied in advance, or so in respect thereof as from time to time exceeds the amount of the
calls then made upon the share in respect of which such advance has been made, the Company may
pay interest at such rate not exceeding, unless the Company in General Meeting shall otherwise direct,
6 percent per annum as the member paying such sum in advance and the Board agrees upon. Money
so paid in excess of the amount of calls shall not rank for dividends or confer a right to participate in
profits. The Board may at any time repay the amount so advanced upon giving to such member not fess
than three months notice in writing.

Revocatlon of calls
A call may be revoked or postponed at the discretion of the Board.
FORFEITURE AND LIEN

Notice may be given at calls or instaliments not paid

If any member fails to pay any call or installments of a call on or before the day appointed for the payment of
the same the Board may, at any time, thereafter during such time as the call or instaliments remains unpaid,
serve notice on such member requiring him to pay the same, together with any interest that may



35

37.

a8

39,

40.

41,

42,

43,

have accrued and all expenses that may have been incurred by the Company by reason of such non-
payment,

Form of notice

The notice shall name a day (not being Jess than thirty days from the date of the notice) and a place or places
on and at which such call or installments and such interest and expenses as aferesaid are to be paid. The notice
shall also state that in the event of non-payment on or before the time, and at the place appointed the shares in
respect of which such call was made or installments is payable will be liabie to be forfeited.

If notice not complied with, shares may be forfeited

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

Notice after forfeiture

When any share shall have been so forfeited, notice of the resolution shail be given to the member in whose
name it stood immediately prior t¢ the forfeiture and an entry of the forfeiture shall not be in any manner
invalidated by any omission or neglect to give such notice or to make such entry as aforesaid.

Forfeited shares to become property of the company

Any share 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 in such manner as it thinks fit.

Power to annul forfeiture

The Board may, at any time before any share so forfeited shall have been sold, re-allotted or otherwise
disposed of, annul the forfeiture thereaf upon such conditians as it thinks fit

Liability on forfeiture

A person whose share has been forfeited shall cease to be a member in respect of the share, but shall not
withstanding, remain liable to pay and shall forthwith pay to the Company, all calls, or installments, interest
and expenses, owing upon or in respect of such share, at the time of forfaiture, togsther with interest
theraon, from the time of the forfeiture, until payment, at 12 percent per annum and the Board may enforce
the payment thereof, or any part thereof, without any deduction or allowance for the value of the shares at
the time of forfeiture, but shall not be under any obligation to do so.

Effect of forfeiture

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

Evidence of forfeiture

A duly verified declaration in writing that the declarant is a Director of the Company and that a share in the
Company has been duly forfeited on a date stated in the declaration, shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled to the share, and that declaration and the
receipt of the Company for the consideration, if any, given for the shares on the sale or disposal thereof,
shall constitute a good titie to the share and the person to whom the share is sold or disposed of shall be
registered as the holder of the share and 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 share.

Forfeiture provigions to apply to non-payment in terms of issue
The provigions contained in Article 29 to 37 as to forfgiture shall apply in the case of non-payment of any
sum which by terms of issue of a share, becomes payable at a fixed time, whether, on account of the
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45.

47,

49.

amount of the share or by way of premium or otherwise as if the same had been payable by virtue of a call
duly made and notified.

Company’s lien on shares

The Company shall have a first and paramount lien upon all the shares (not being fully paid up) registered in the
name of each member (whether solely or jointly with others), and upon the proceeds of sale thereof for all moneys
{whether presently payable or not} called or payable at a fixed time in respect of such shares. Provided that the
Board may at any time declare any share to be wholly or in part exempt from the provisions of this Article. The
Company's lien, if any, on a share shall extend to all dividend or interests, as the case may be payable and
bonuses declared from time to time in respect of such shares for any mongy owing to the Company. Unless
otherwise agreed the registration of a transfer of shares, shal operate as a waiver of the Company’s lien, is any,
on such shares.

As to enforcing lien by sale

For the purpose of enforcing such lien the Board may sell the share subject thereto in such manner as it
thinks fit, but no sale shall be made until such time for payment as aforesaid shall have arrived and until
notice in writing of the intention to sell shall have been served on such member, his executor of administrator
or his committee, curator bonis or other legal representative as the case may be and default shall have been
made by him or them in the payment of the moneys called or payable at a fixed time in respect of such share
far 30 days after the date of such notice.

Application of proceeds of sale

The net proceeds of the sale shall be received by the Company and applied in or towards payment of such
part of the amount in respect of which the lien exists as presently payable, and the residue, if any, shall
(subject to a like lien for sums not presently payable as existed upon the share before the sale) be paid to
the person entitied to the share at the date of this sale.

Validity of sales in exercise of lien and after forfeiture

Upon any sale after forfeiture or for enforcing lien in purported exercise of the powers herein before given
the Board may appoint some person to execute an instrument of transfer of the shares sold and cause the
purchaser's name to be entered in the Register in respect of the share sold, and the purchaser shall not be
bound 1o see the regularity of the proceedings, nor to the application of the purchase money and after his
nameé has been entered in the Register in respect of such shares the validity of the sale shall not be
impeached by any person, and the remedy of any person aggrieved by sale shall be in damages only and
against the Company exclusively

Power to issue new certificate

YWhere any share under the powers in that behalf herein centained is sold by the Board and the certificate in
respect of thereof has not been delivered to the Company by the former holder of such share, the Board may
issue a new certificate for such share distinguishing it in such manner as it may think fit from the certificate
not so delivered up.

TRANSFER AND TRANSMISSION OF SHARES
Register of Transfer

The Company shall keep a baok called the “Register of Transfers” and therein shall be faifly and distinctly
entered the particulars of every transfer or transmission of any share in the Company.

Execution of Transfer

Save as provided in Section 56 of the Act no transfer of a share shall be registered unless a proper instrument
of transfer duly stamped and executed by or on behalf of the transferor and by or on behalf of the transferee
has been delivered 1o the Company together with the certificate or, if no such certificate is in existence, the
letter of allotment of the share. Each signature to such transfer shall be duly attested by the signature of one
¢redible witness, who shall add his address and occupation.



51.
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53.
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56.

57.

58

59.

The instrument of transfer shall be in writing and all the provisions of Section 58 of the Act and any statutory
modification thereof for the time being shall be duly complied with in respect of all transfer of shares and
the registration thereof.

Application for Transfer

Application for the registration of the transfer of a share may be made either by the Transferor or the
transferee, provided that, where such application is made by the transferor no registration shall, in the case
of a partly paid share, be effected unless the Company gives notice of the application to the transferee in
the manner prescribed by section 56 of the Act, and subject to provision of these Articles the Company
shall, unless objection is made by the transferse within two weeks from the date of receipt of the notice,
enter in the Register the name of the transferee in the same manner and subject to the same conditions as
if the application for registration of the transfer was made by the transferee.

Form of transfer

The instrument of transfer shail be in the form prescribed by the Act or the rules made there under or where
no such form is prescribed in the usual commaon form or any other form approved by the stock exchanges
in India as near thereto as circumstances will admit.

Refusal to Register Transfer of Shares

Subject to the right of appeal conferred by the Act, the Board of Directors may within one month from the
date on which the instrument of transfer was delivered to the Company, refuse to register any transfer of a
share upon which the Company has a lien and, in the case of a share not fully paid up, may refuse to register
a transfer to a transferee of whom the Board does not approve.

Notice of Refusal to Register Transfer of Shares

If the Directors refuse to register the transfer of any shares, the Company shall, within one month from the
date on which the instrument of transfer was lodged with the Company or intimation given, send to the
transferor and the transferee or the person giving intimation of such transfer, notice of such refusal.

No transfer to person of unsound mind
Any transfer made to unscund mind shall be treated as invalid

Closure of Register of Members

On giving seven days’ notice or such lesser period as may be prescribed in the Act or the Rules, the Register
of Members may be closed during such time as the Directors thinks fit not exceeding in the whole forty-five
days in each year but not exceeding thirty days at a time,

Fee on registration of transfer probate
No fee shall be payable to the Company in respect of transfer or transmission of any shares in the Company
Transfer of shares in demateralize form

(a) Nothing contained in the forgoing Article shall apply to transfer of security effected by the transferor and
transferee both of whiom are entered as beneficial owners in the records of a depository

(b} Inthe case of transfer of shares or other marketable securities where the company has not issued any
certificates and where such shares or securities are being held in an electronic and fungible form, the
pravisions of the Depositories Act, 1936 shall apply.

Transmission Article

Any person becoming entitled to or to transfer shares in consequence of the death or insolvency of any
member, upon producing such evidence that he sustains the character in respect of which he proposes to
act under this article, or of his titke as the Directors think sufficient, may with the consent of the Directors
(which they shall not be under any obligation to give), be registered as a member in respect of such shares
or may, subject to the regulations as to transfer hereinbefore contained, transfer such shares. The
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article is herein refetred to as “The Transmigsion Article’. Subject to any other provisions of these Articles if
the person s0 becoming entitled to shares under this or last preceding Article shall elect to be registered as
a member in respect of the share himself he shall deliver or send to the Company a notice in writing signed
by him stating that he so elects. If he shall elect to transfer to some other person he shall execute an
instrument of transfer in accordance with the provisions of these articles relating to transfer of shares. All the
limitations, restrictions and provisions of these articles relating to the rights to transfer and the registration of
transfer of shares shall be applicable to any such notice of transfer as aforesaid.

Transmission of Registered Shares

The executors or agministrators or the holder of a succession certificate in respect of shares of a deceased
member (not being ane of several joint holders) shall be the only person to whom the Company shall
recognize as having any title to the shares registered in the name of such member, and in case of the death
of any one or more of the joint-holders of any registered shares the survivors shall be only persons
recognized by the Company as having any litle to or interest in such share but nothing herein contained shall
be taken to release the estate of a deceased joint halder from any liability on shares held by him jointly with
any other person. Before recognizing any legal representative or heir or a person ctherwise claiming titie to
the shares the Company may require him to obtain a grant of probate or letters of administration or
successicn certificale, or other fegal representation, as the case may be from a competent Court, provided
nevertheless that in any case where the Board in its absolute discretion think fit it shall be lawful for the Board
to dispense with production of probate or letters of administration or succession certificate or such other legal
represantation upon such terms as to indemnity or otherwise as the Board may consider desirable.

Subject to any other provisions of these Articles if the Directors in their sole discretion are satisfied in regard
thereof, a person becoming entitied to a share in consequences of the death or insolvency of a member
may receive and give a discharge for any dividends or other money payable in respect of the shares.

Provisions of these Articles related to transfar and transmission shall mutatis mutandis apply to any other
securities including Debentures of the Company.

SHARE WARRANTS

Subject to the applicable provisions of the Act and the Rules and any other provisions of Law, if any, and
subject to any directions which may be given by the Company in General Meeting, the Board may issue
share-warrants in such manner and on such terms and conditicns as the Board may deem fit.

STOCKS

The Company may exercise the power of conversion of its shares into stock and in that case Regulations 37
to Table “F” in Schadule 1 to the Act shall apply

ALTERATION OF CAPITAL
Power to Alter Share Capital

Subject to the Provisions of the Act, the Company, may by, ordinary resolution, from time to time, alter the
condition of the Memorandum as follows:-

(8 Increase the Share Capital by such amount to be divided into shares of such amount ag may be
specified in the resolution;

(b} Consolidate and divide all or any of its shares of larger amount than its existing shares:

Provided that any consclidation and division which results in changes in voting percentage of
members shall require applicable approvals under the Act,

(c) Sub-divide its existing sharas or any of them into shares of smaller amount than is fixed by the
Memorandum of Association so however, that in the subdivision 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 share
from which the reduced share is derived, and
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67.

(d) Cancel any shares which, at the date of the passing of 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.

The Company may, by resolution prescribed by the Act, reduce in any manner and in accordance with the
Provisions of the Act and the Rules:-

(@} its share capital, and/or

(b} any capital redemption reserve account; andfor
{c}  any security premium account; and/or

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

Surrender of shares

Subject to the provisions of section 86 of the Act, the Board may accept from any member the surrender
on such terms and conditions as shall be agreed of all or any of his shares.

MODIFICATION OF RIGHTS
Power to Modify Rights

68. Whenever the capital {by reason of the issue of Preference Shares or otherwise) is divided into different

classes of shares, all or any of the rights and privileges attached to each class may subject to the provisions
of saction 48 of the Act, be modified, commuted, affected, abrogated, varied, or dealt with by agresment
between the Company and any persons purporting to contract on behalf of that class provided such
agreemsent is:

{a) consented to in writing by the holders of at-least three-fourths of the issued shares of that class | or

(b) sanctioned by a resolution passed at a separate General Meeting of the holders of shares of that
class in accordance with section 48 of the Act and all the provisions hereinafter contained as to
General Meetings shall mutatis mutandis, apply to every such meeting except that the quorum thereof
shall be members holding or representing by proxy one-fifth of the nominal amount of the issued
shares of the class, This Article is not by implication to curtail the power of modification which the
Company would have if this Article were omitted. The Company shall comply with the provisions of
section 117 of the Act as to forwarding a copy of any such agreement or resolution to the Registrar.

CONVERSION OF SHARES INTO STOCK

Conversion of shares

69. The Company may, by Ordinary Resolution, convert all or any fully paid share(s) of any denomination into

70.

stock and vice versa.
Transfer of stock

The holders of stock may transfer the same or any part thereof in the same manner as, and subject to the
same regulations, under which, the shares from which the stock arose might before the conversion have
been transferred, or as near thereto as circumstances admit; provided that the Board may, from time to time,
fix the minimum amount of stock transferable, so, however, that such minimum shall not exceed the nominal
amount of the shares from which the stock arose.

Right of stockholders

71. The holders of the stock shall, according to the amount of the 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 its 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.
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Applicability of regulations to stock and stockholders

72. Such of the regulations contained in these presents, cther than those relating to share warrants as are
applicable to paid-up shares shall apply to stock and the words shares and shareholder in these presents
shall include stock and stockholder respectively.

DEMATERIALISATION OF SECURITIES

73. a) Definltions For the purpose of this Article:

b)

c)

d)

e}

)

‘Beneficial Owner means a person or persons whose name is recorded as such with a depository,
'SEBI' means the Securities and Exchange Board of India;

‘Depository’ means a company formed and registered under the Companies Act, 1956 or Companies
Act, 2013, and which has been granted a certificate of registration to act as a depository under the
Securities and Exchange Board of India Act, 1992, and

‘Security’ means such security as may be specified by SEBI from time to time.
Dematerialization of securities

Notwithstanding anything contained in these Articles, the Company shall be entitled to dematerialize or
rematerializa its securities and to offer securities in a dematerialized form pursuant to the Depositories
Act, 1996 and the rules framed thereunder, if any.

Options for investors

Every person subscribing to securities offered by the Company shall have the option to receive security
certificates o to hold the securities with a depository. Such a person, who is the beneficial owner of the
securities, can at any time opt out of a depository, if permitted by law, in respect of any security in the
manner provided by the Depositories Act and the Company shall, in the manner and within the time
prescribed, issue to the beneficial owner the required certificates of securities. If a person opts to hold
his security with a depository, the Company shall intimate such depository the detaits of allotment of
the security, and on recaipt of the information, the depository shait enter in its record the name of the
allottee as the beneficial owner of the security.

Securities in depositories to be in fungible form.

Al securities held by a depository shall be dematerialized and be in fungible form. Nothing contained
in Sections 89 and 186 of the Act shall apply to a depository in respect of the securities held by it on
behalf of the beneficial owners.

Rights of depositories and beneficial owners:

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

b. Save as otherwise provided in {a) 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.

¢. 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 securities shall be entitled to all the rights and benefits and be subject to
all the liabilities in respect of his securities which are held by & depository.

Service of documents notwithstanding anything in the Act or these Asticles to the contrary, where
sacurities are held in a depository, the records of the beneficial ownership may be served by such
depository on the Company by means of electronic mode or by delivery of floppies or discs.

Transfer of securities nothing contained in Section 56 of the Act or these Articles shall apply to transfer
of securities effected by a transferor and transferse both of whom are entered as beneficial owners in
the records of a depository.
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h}  Allotment of securities deakt with in a depository notwithstanding anything in the Act or these Articles,
where securities are dealt with in a depository, the Company shall intimate the details thereof to the
depository inmediately on allotment of such securities,

i) Distinctive numbers of securities held in a depository Nothing contained in the Act or these Articles
regarding the necessity of having distinctive numbers of securities issued by the Company shall apply
to securities held in a depository.

1 Register and Index of Bengficial owners The Register and Index of Beneficial Owners, maintained by
a depository under the Depositories Act, 1996, shall be deemed to be the Register and Index of
Members and Security Holders for the purpose of these Articles.

K}  Company to recognize the rights of registered holders as also the beneficial owners in the records of
the depository.

Save as herein otherwise provided, the Company shall be entitlied to treat the person whose name appears
on the Register of Members as the helder of any share, as also the beneficial owner of the shares in records
of the depaository as the absolute owner thereof as regards receipt of dividends or bonus or services of
netices and all or any other matters connected with the Company, and accordingly, the Company shall not,
except as ordered by a Court of competent jurisdiction or as by law required, be hound to recognize any
benami trust or equity or equitable, centingent or other claim to or interest in such share on the part of any
other person, whether or not it shall have express or implied notice thereof.

BUY BACK OF SECURITIES
Power to Buy-back

Subject to the provisions of the Companies Act, 2013, including any statutory modification(s) or re-
enactment(s) thereof, the Company may from time to fime and at any time purchass/acquire of its own
shares,

BORRCWING POWERS
Power to Borrow

The Board may, from time to time and at its discretion, subject to the provisions of Sections 2(31), 73, 74,
179 and 180 of the Act, and Rules made thereunder and other applicable provisions of Law, borrow, either
from the Directors or from elsewhere and secure the payment of any sum of money for the purpose of the
Company.

Conditions on which money may be borrowed

The Board may raise or secure the repayment of such sums in such manner and upon such terms and
conditions in all respects as it thinks fit, and in particular, by the issue of bonds, perpetual or redeemable
debentures or debenture-stock, or any mortgage or other tangible security on the undertaking of the whole
or any part of the property of the Company (both present and future) but shall not create a charge on its
uncalled capital for the time being without the sanction of the Company in the General Mesting and subject
to the provisions of the Act.

Issue at discount etc. or within special privileges

Any debentures, debenture-stock, bonds or other securities may be issued at a discount, promium otherwise
and with any special privileges, as to redemption, surrender, drawings, allotment of shares, appointment of
Directors and otherwise debentures, debenture-stock, bonds and other securities may be made assignable
free from any equities between the Company and the person to whom the same may be issusd.

Instrument of Transfer

Save as provided in section 56 of the Act, no transfer of debentures shall be registerad unless a proper
instrument of transfer duly stamped and executed by the transferor and transferee has been delivered to
the Company together with the certificate or certificates of the debentures.
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Notice of refusal

79. If the Board refuses to register the transfer of any debenture, the Company shall within gne month from
the date on which the instrument of transfer was lodged with the Company send to the transferee and to the
transferor notice of the refusal.

RESERVES

80. a} Subject to and in accordance with the provisions of the Act, the Board may, before recommending
any dividend, set aside out of the profits of the company such sums as it thinks fit as a reserve or
raserves 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 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.

b)  The Board may also carry forward any profits which it may consider necessary not to divide, without
setting them aside as a reserve.

c) The Board may at any time and from time to time, at their discretion take out of any Reserves and
apply the money so taken out for any purpose for which it can be lawfully applied.

Surplus Money

81. A General Meeting may resolve that any surplus moneys arising from the realization of any capital assets
of the company or any investment representing the same or other undistributed profits of the Company not
subject to charge for income tax be distributed among the members on the footing that they receive the same
as capital.

Fractional Certificates

82. For the purpose of giving effect to any resolution under the two last preceding Article hereof the Board may
settle any difficulty which may arise in regard to the distribution as it think expedient and in particular may
issue fractional certificate and may fix the value for distribution of any specific assets and may determine
that cash payments shall be made to any members upon the footing of the value so fixed in order to adjust
in the rights of all parties and may vest such cash or specific assets in trustees upon such trusts for the
persons entitled to the dividends or capitalized funds as may seem expedient to the Board. Where requisite,
a proper contract shall be filed in accordance with section 39 of the Act and the Board may appoint any
person to sign such contract on behalf of persons entitied to the dividends of capitalized fund, and such
appointment shall be effective.

GENERAL MEETINGS
Annual General Meeting

83. The Company shall in each year hold in addition to the other meetings a general meeting which shall be
styled as its Annual General Meeting at intervals and in accordance with the provisions of Section 96 of the
Act.

Extracrdinary General Meeting
84. All general meetings other than annual general meeting shall be called extraordinary general meeting.

The Board may whenever it thinks fit call an Extraordinary General Meeting and it shall on the requisition of
the member in accordance with Section 100 of the Act proceed to call an Extraordinary General Mesting.
The requisitionists may in default of the Board convening the same convene the Extraordinary General
Meeting as provided by Section 100 of the Act

Calling of Extraordinary Meeting by requisition

85. a. The Board shall, on the requisition of such number of members of the Company as is specified
below, proceed duly to call an Extraordinary General Mesting of the Company and comply with the
provisions of the Actin regard to meetings on requisition.
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87.

as.

89.

9.

b.  The requisition shall set our matters for the consideration of which the meeting is to be called, shall be
signed by the requisitionists and shall be deposited at the Registered Office of the Company or sent
to the Company by Registered Post addressed to the Company at its Registered Office.

¢. The requisition may consist of several documents in like forms, each signed by one or more
requisitionists.

d.  The number of members entitled to requisition a meeting in regard to any matter shall be such number
of them as hold, on the date of the depaosit of the requisition, not less than 1/10th of such of the paid-
up capital of the Company as at the date carries the right of the voting in regard to the matter set out
in the requisition,

e Ifthe Board does not, within 21 days from the date of receipt of deposit of the requisition with regard
to any matter, procead duly to call 2 meeting for the consideration of these matters on a date not later
than 45 days from the date of deposit of the requisition, the meeting may be called by the requisitionists
themselves or such of the requisitionists, as represent either majority in the vatue of the paid-up share
capital held by them or of not less than one tenth of such paid-up capital of the Company as is referred
to in Sub-clause (d} above, whichever is less.

Length of notice for calling meeting

A General Meeting of the Company may be called by giving not less than twenty one days nofice in writing,
provided that a General Meeting may be called after giving shorter notice if consent thereto is accorded by
the members holding not less than 85 per cent of the part of the paid- up share capital which gives the right
to vole on the matters to be considered at the meeting.

Quorum

No business shall be transacted at any general meeting unless a quorum of Members is present at the time
when the meeting proceeds to business. The quorum for any general meeting shall be as provided in the
Act.

When, if guorum not present meeting to be dissolved and when to be adjourned

If within half an hour from the time appointed for the meeting a quorum be not present, the meeting if it is a
requisitioned meeting shall be dissolved, But in any other case it shall stand adjourned to the same day in
the next week at the same time and place or to such other day and at such time and place as the Board
may by notice appoint and if at such adjourned meeting a quorum be not present within half-an-hour from
the time appointed for holding the meeting those members who are present and not being less than two
shall be quorum and may transact the business for which the meeting was called.

Chairman of General Meating

The Chairman of the Board shall be entitled to take the chair at every General Meeting. If there be no such
Chairman, or if at any meeting he shall not be present within fifteen minutes after the time appointed for
holding such meeting or is unwilling to Act, the members present shall choose another Director as
Chairman, and if nc Director be present or if all the Directors present decline to take the Chair, then the
members present shall on a show of hands or on a poll if properly demanded elect one of their member
being a member entitled to vate to be the Chairman. -

Circulation of Members resolution

The Company shall comply with provisions of section 111 of the Act, as to giving notice of resolution and
circulating statements on the requisition of members.

Adjournment of Meeting

The Chairman of a General Meeting may suo-moto adjoumn the same from time to time and from place to
place, but no business shall be transacted at an adjourned meeting other than the business left unfinished at
the meeting from which the adjoumment took place. Subject to the provisions of Act, it shall not be necessary
to give notice to the members of such adjournment or of the time, date and place appointed for the holding
of the adjourned meeting except when a General Meeting is adjourned for thirty days or more.
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Pasgsing of Resolution

92. Any act or resolution which, under the provision of this Article or of the Act, is permitted shall be sufficiently
s0 done or passed if affected by an ordinary resolution unless either the Act or the Articles specifically require
such act to be done or resolution passed by a special resolution.

Questions at General Meeting how decided

93, Ata General Mesting, a resolution put to the vote of the meeting shall be decided on a show of hands/ result of
electronic voting as per the provisions of Section 108, unless a poll is (before or on the declaration of the result
of the show of hands/ electronic voting) demanded in accordance with the provisions of Section 109. Unless
a poll is so demanded, a declaration by the Chairman that a resolution has, ona show of hands/ slectronic
voting, been carried unanimously or by a particular majority or lost and an entry to that effect in the book of
the proceedings of the Company shall be conclusive evidence of the fact without proof of the number of
proportion of the votes recorded in favour of or against that resolution.

Taking of poll

94. If a poll is duly demanded in accordance with the previsions of Section 10, it shall be taken in such manner
as the Chairman, subject to the provisions of Section 109 of the Act, may direct, and the results of the poll
shall be deemed to be the decision of the meeting on the resolution on which the poll was taken.

VOTE OF MEMBERS
Vote of Members
95. Subject to any rights or restrictions for the time being attached to any class or classes of shares,—
{8) every member present in person shall have one vote; and

(b)  in a poll or in an electronic voting, the voting rights of members shall be in proportion to his sharé in
the paid-up equity share capital of the company.

(€ As any other method prescribed by Act read with rules thereof.
Voting through electronic means

96. A member may exercise his vote at a meeting by electronic means in accordance with the Act and shall
vote only once. A member who has already voted by electronic means shall not be entitled to vote on the
same business again in any other manner whether on a poll or otherwise.

Chairperson to have casting vote

97. The Chairperson shall have a second or casting vote, in addition to the vote(s) to which he may be antitled as
a member, on any buginess transacted at any general meeting, in case of an equality of votes, whether on
show of hands. on a poll or in an electronic voting, where resolution is to be passed by way of Ordinary
Resoluticn.

vote of Joint-holders

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

{2)  For this purpose, seniority shall be determined by the order in which the names stand in the register
of members

How a minor or a member of unsound mind may vote

99. (a) If any member is a minor, the vole in respect of his shares shall be exercised by his guardian or any
one of his guardians.

{b) A member of unsound mind, or in respect of whom an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee or other
legal guardian, and any such committee or guardian may, on a poll, vote by proxy.
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Other business may proceed, pending taking of poll

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

Restriction on voting rights if calis are unpaid

No member shall be entitied to vote at any general meeting unless all calls or other sums presently payable
by him in respect of shares in the company have been paid.

PROXY
Objection as to voting rights

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

(b} Any such objection made in due time shall be referred to the Chairpersaon of the meeting, whose decision
shall be final and conclusive.

Member may vote through proxy

Any member entitled to attend and vote at a general meeting may do so either personally or through
his constituted attorney or through another person (whather a member or not) as a proxy on his behalf.

If company receives muitiple numbers of proxies for the same holding of member, the proxy which is
dated last shall be considered valid; if they are not dated or bear the same date without specific
mention of time all such muliple proxies shall be regarded as invalid by the company.

Provided that proxies so appoint validly cannot speak at the meeting

Proxy when to be deposited

The instrument appointing a proxy and the power-of-attorney or other authority, if any, under which it is
signed or a notarized copy of that power or authority, shall be deposited at the registered office of the
company not less than 48 hours before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, and in default the instrument of proxy shall not be treated
as valid.

Form of Proxy
An instrument appointing a proxy shall be in the form as prescribed in the Act/ Rules.
Proxy valld notwithstanding the death of the principal

A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the
previous death or inganity of the principal or the revocation of the proxy or of the authority under which the
proxy was exacuted, or the transfer of the shares in respect of which the proxy is given:

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

DIRECTORS
Number of Directors

Subject to provisions of the Act, the number of Directors shall not be less than three and not more
than fifteen. Provided the company may appoint more than fifteen directors after passing a special
resolution.
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Qualification of Directors

111, Any person, whether a member of the Company or not, may be appointed as a Director. No qualification by

112,

113.

way of holding shares in the capital of the Company shall be required of any Director
Power of Directors to add to thelr Number

The Board shall have power, at any time and from time to time to appoint any person as a Director as an
addition to the Board, but so that the total number of Directors shall not exceed the limit fixed by these
Articles. Any Directors of appointed shall hold office only until the next Annual General Mesting of the
Company and shall then be eligible for re-election.

Casual vacancy

If the office of any Director becomes vacant before the expiry of the period of his Directorship in normal
course, the resulting casual vacancy may be filled by the Board at a Meeting of the Board subject to Section
161 of the Act Any person so appointed shall hold office only upto the date which the Director in whose
place he is appointed would have held office if the vacancy had not occurred as aforesaid.

Alternate Directors

114. The Board may, in accordance with and subject to the provision of section 161 of the Act, appoint any person

to act as altemate Director for a Director during the later's absence for a period of not less than three months
from the State in which meetings of the Board are ordinary held.

Independent Directors

115, a) The Directors may appoint such number of Indepandent Directors as are required under Section 148 of

the Companies Act, 2013 or SEBI (Listing obligations and disclosure requirements) Regulations 2015
whichever is higher from time 1o time.

b) Independent directors shall possess such qualification as required under Section 149 of the companies
Act, 2013 and SEBI (Listing obligations and disclosure requirements) Regulations 2015,

¢) Independent Director shall be appointed for such period as prescribed under relevant provisions of the
companies Act, 2013 and SEBI {Listing obligations and disclosure requirements) Regulations 2015 and
shall not be liable to retire by rotation.

Additional Directors

116. The Directors may, from time to time, appoint a person as an Additional Director provided that the numiber of

1M7.

Directors and Additional Directors together shall not exceed the maximum number of Directors fixed under
Article above.

Any person so appointed as an Additional Director shall hold office upto the date of the next Annual General
Meeting of the Company.

Naminee Director

The Company shall, subject te the provision of the Act, be entitled to agree with any person, firm or
corporation that he or it shall have the right to appeint his or its nominee on the Board of Directors of
the Company upon such terms and conditions as the Company may deem fit. The corporation, firm or
person shall be entitled, from time to time, to remove any such Director or Directors and appoint
another or others in his or their places. He shall be entitied to the same rights and privileges and the
subject to the same obligations as any other Director of the Company.
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Directors Remuneration

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

The remuneration payable to the Directors, including any Managing or Whole-Time Director or Manager, if
any, shall be determired in accordance with and subject to the provisions of the Act.

In addition to the remuneration payable to them in pursuance of the Act, the Directors may be paid all
travelling, hotel and other expenses properly incurred by them in attending and returning from meetings of
the Board of Directors or any committee thereof or general meetings of the Company or in connection with
the business of the Company.

Remuneration for ¢xtra services

If any Director, being willing, shall be called upon to perform extra services or to make any special exertions
for any of the purpose of the Company or as a member of a Committee of the Board then, subject to section
2(78), 188, 197, 203, of the Act, the Board may remunerate the Directors for so doing either by a fixed sum
or by a percentage of profits or otherwise and such remuneration may be either in addition to or in substitution
for any other remuneration to which he may be entitled.

Board may act notwithstanding vacancy

The continuing Directors may act notwithstanding any vacancy in their body, but so that if the number falls
below the minimum above fixed the Directors shall not, except or for the purpose of filling vacancies or for
summoning a Genaral Meeting, act 0 long as the number is below the minimum

Office of Profit

No Directors or other person referred to in section 188 of the Act shall hold an office or place of profit save
as permitted by that section

Appointment of Director of a company in which the company is interested

A Director of this Company may be of become a Director of any other Company promoted by this Company
or in which it may be interested as a vendor, shareholder or otherwise and no such Director shall be
accountable for any benefits received as a Director or member of such Company

Condition under which Directors may contract with Company

Subject to the provisions of section 188, 184, of the Act neither shall a Director be disqualified from
contracting with the Company whether as vendor, purchaser or otherwise for goods, materials or services
or for underwriting the subscription of any shares in or debenture of the Company no shall any such contract
or agreement entered into by or on behalf of the Company with the relative of such Director, or a firm in
which such Director or relative is a partner or with any other partner in such firm or with a private company
of which such Director is a member or Director, be void nor shall any Director so contracting or being such
member or s¢ interested be liable to account to the Company for any profit realized by any such contract
or arrangement by reason of such Director holding office or of the fiduciary refation thereby established.

Disclosure of a Director’s interest

Subject to Section 2(49), 188, 184, 189 of the Acl. Every Director wha is in any way, whether directly or
indirectly concerned or interested in a contract or arrangement, entered into or to be entered into, by or on
behalf of the company not being a contract or arrangemant entered into or to be entered into between the
Company and any other company, where any of the Directors of the 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 shall
disclose the nature of his concern or interest at a meeting of the Board as required by section 184 of the act,
a general notice, renewable in the last month of each financial year of the Company, that a Director is a
Director or a member of any specified body corporate or is a member of any specified firm and is to be
regarded as concerned or interested in any subsequent contract or arrangement with that body corporate or
firm shall be sufficient disclosure of concern or interest in relation to any contract or arrangement so
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made and, after such general notice, it shall not be necassary to give special notice relating to any particular
contract or agreement with such body corporate or firm, provided such general notice is given at a meeting
of the Board or the Director concemned takes responsible temps to secure that it is brought up and read at the
first meeting of the Board after it is given. Every Director shall be bound to give and from time to time renew
a general notice as aforesaid in respact of all bodies corporate of which he is a Director or member and of all
firms of which he is a member.

Discussion and voting any Director interested

No Director shall, as a Director, take any part in the discussion of, or vote on any contract or arrangement
in which he is in any way, whether directly concerned or interested nor shall his presence count for the
purpose of forming a quorum at the time of such discussion or vote, This prohibition shall not apply to :

a)  Any contract of indemnity against any loss which the Director or any of them may suffer by reason of
hacoming or being sureties or surety for the Company ; or

b)  Any contractor arangement entered into or to be entered into by the Company with a public company,
or with a private company, which is subsidiary of a public company, in which the interest of the Director
consists solely in his being a Director of such company and the holder of shares not exceeding a
number of value the amount requisite 1o qualify him for appointment as a Director tharaof, he having
been nominated as such Director by the Company or in his being a member of the Company holding
not more than two percent of the paid-up share capital of the Company

Power to remove Director by ordinary resolution on Special Notice

126. The Company may remove any Director before the expiration of his period of office in accordance with the

provisions of section 169 of the Act and may subject to the provisions of section 181 of the Act appoint another
person in his stead, if the Director so removed was appointed by the Company in General Meeting or by the
Board under Article

ROTATION OF DIRECTORS
Director Liable to be Retire by Rotation

127. All directors except independent directors are liable to be retire by rotation.

Rotation and retirement of Directors

128, At Annual General Meeting of the Company one-third of such of the Directors for the time being shall retire by

129,

rotation or if their number is not three or multiple of three, then the number nearest 10 one-third shall retire
from office.

Which Directors to retire

The Director to retire by rotation at every Annual General Meeting shall be those who have been
longest in office since their last appointment, but as between persons who became Directors on the
same day those to retire shall in default of and subject to any agreement among themsslves be
determined by lot.

Subject to pravision of sub section (6) of Section 152 the Independent Directors shall not be liable to retire by
rotations

Retiring Directors eligible for re-efection

130. A retiring Director shall be eligible for re-glection and the Company at the General Meeting at which a Director

131.

retires in the manner aforesaid may fill up vacated office by electing a person thereto.
Appointment of Director to be voted on individual

Save as permitted by section 163 of the Act, every resolution of a General Meeting for appointment of a
Director shall relate to one named individual only.
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PROCEEDINGS OF BOARD OF DIRECTORS
Meeting of Directors

The Board of Directors may meet for the dispatch of business, adjourn and otherwise regulate its meeting,
as it thinks fit, provided that a meeting of the Board of Directors shall be held as per provisions of the Act,
or the SEBI (Listing obligations and disclosure requirements) Regulations 2015,

Director may summon meeting

A Director may, at any time and the Manager or Secretary shall, upon the request of a Director made at any
time, convene a meeting of the Board

Quorum

The guorum for a meeting of the Board shall be determined from time ic time, in accordance with the
provisions of section 174 of the Act. If a quorum shall not be present within fiteen minutes from the time
appointed for holding a meeting of the Board, it shall be adjourmned until such date and time as the Chairman
of the Board shall appoint.

Power of guorum

A meeting of the Board at which a quorum be present shall be competent to exercise all or any of the
authorities, powers and discretions by or under these Articles or the Act for the time being vested in or
exercisable by the Board.

Chairman

The Board shall appoint a Chaimman of its meeting and determine the period for which he is to hold office,
if na such Chairman is appointed or if at any meeting of the Board, the Chairman is not present within five
minutes after the time appointed for holding the same, the Directors present shall choose someone of their
member to be Chairman for a meeting.

How questions to be decided

Save as otherwise expressly provided in the Act, a meeting of the Directors for the time being at which a
quorum is present shall be competent to exercise all or any of the authorities, powers and discretions by or
under the regulations of the Company for the time being vested in or exercisable by the Directors generally
and all questions arising at any meeting of the Board shall be decided by a maijority of the Board.

In case of an equality of votes, the Chairman shall have a second or casting vote in addition to his vole as
a Director.

Power to appoint Committees and to delegate

The Board may, from time to time, and &t any time and in compliance with provisions of the act and listing
agreement constitute one or more Committees of the Board consisting of such member or members of its
body, as the Board may think fit. The committeas so formed of only directors shall be complying by the
terms of reference formad or amended during its constitution and cther applicable laws as in force from time
to time.

Provided the quorum shall be two directors or 1/3 of members of the committes whichever is lower subject
to minimum two members.

Board may, from time to time, and at any time and in compliance with provisions of the act constitutes one
of more Commitices consisting of such member or members as its body, as the Board may think fit. The
committees so formed of only direciors shall be complying by the terms of reference formed or amended
during its constitution and from time to time. Quorum shall be referred in terms of constitution of the
committee

Delegation of powers

Subject to the provisions of Section 179 the Board may delegate from time 1o time and at any time to any
Committee so appointed all or any of the powers, authorities and discretions for the time being vested in
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the Board and such delegation may be made on such terms and subject to such conditions as the Board
may think fit and subject to provisions of the act and listing agreement

The Board may from, time to time, revoke, add to or vary any powers, authorities and discretions so
delegated subject to provisions of the act and listing agreement.

Proceedings of Committee

The meeting and proceedings of any such Committee consisting of two or more members shall be governed
by the provisions herein contained for regulating the meetings and proceedings of the Directors so far as the
same are applicable thereto, and not superseded by any regulations made by the Directors under the last
proceeding Article.

Election of Chairman of the Committoe

The Chairman shall be the Chairperson of its mestings, if either is not available or if at any meeting either is
not present within five minutes after the time appointed for holding the meeting, the members present may
choose one of their number to be Chairperson of the meeting.

The quorum of a Committee may be fixed by the Board and until so fixed, if the Committee is of a single
member or two members, the quorum shall be one and if more than two members, it shall be two.

Question how determined
A Committee may meet and adjourn as it thinks proper.

Questions arising at any meeting of a Committee shall be determined by the sole member of the Committee or
by a majority of votes of the members present as the case may be and in case of an equality of votes, the
Chairperson shall have a second or casting vote in addition 1o his vote as a member of the Committee.

Acts done by Board or Committee valid, notwithstanding defective appointment, etc.

All acts done by any meeting of the Board or a Committee thereof, or by any person acting as a Director
shall, not withstanding that it may be afterwards discovered that there was some defect in the appointment
of any one or more of such Directors or any person acting as aforesaid, or that any of them was disqualified,
be and valid as if every such Director and such person had been duly appointed and was qualified to be a
Director.

Resolution by circulation

Save as otherwise expressly provided in the Act, a resalution in writing circulated in draft together with
necessary papers, if any, to all the members of the Board Committee then in India {not being less in number
than the quorum fixed for the meeting of the Board or the Committee as the case may) and to all other
Directors or members at their usual address in India or by a majority of such of them as are entitled to vote
on the resolution shall be valid and effectual as if it had been a resolution duly passed at a meeting of the
Board or Committee duly convened and held.

Meeting through Electronic Mode

The Board of Directors shall be entitled to hold its meeting through Electronic Mode or other permitted means,
and in conducting the Board meetings through such video conferencing or other permitted means the
procedures and the precautions as laid down in the relevant Rules shall be adhered to. With regard to every
meeting conducted through Electronic Mode or other permitted means, the scheduled venue of the meetings
shall be deemed to be in India, in the authorized centre of the company or as prescribed in the notice, for
the purpose of specifying the place of the said meeting and for all recordings of the proceedings at the
meeting.

POWER OF THE BOARD
General Power of the company { vested in the Directors

Subject to the provisions of the Act, the control of the Company shall be vested in the Board who shall be
entitied to exercise all such powers, and to do all acts and things as the Company is authorised to exercise
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and do. Provided that the Board shall not be required to exercise any power or do any act or thing which is
directed or required, whether by act or any other statute or by the Memorandum of the Campany or by
these Articles or otherwise, to be exercised of done by the Company in General Meeting. Provided further
that in exercising any such power or doing any such Act or thing, the Board shall be subject to the provision
in that behalf contained in the Act or any other statute or in the Memorandum of the Company or in these
article or in any regulation not inconsistent therewith and duly made thereaunder, including regulation made
by the Company in General Meeting, buy no reguiation made by the Company in General Meeting, shall
invalidate any prior act of the Board which would have been valid if that regulation had not been made.

Attorney of the Company

148. The Board may appoint at any time and from time to time by a power of attorney under the Company's seal,

149.

any person to be the Attomey 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 Articles and for such
period and subject to such conditions as the Board may from time to time think fit and any such appointment,
may, if the Board thinks fit, be made in favour of the members, or any of the members of any firm or company,
or the members, Directors, nominees or managers of any firm or company or otherwise in favour of any body
or persons whether nominated directly or indirectly by the Board and any such power of attorney may contain
such provisions for the protection or convenience of persons dealing with such attorney as the Board may
think fit.

Power to authorize sub delegation

The Board may authorize any such attorney as aforesaid to sub-delegate all or any of the powers and
authorities for the time being vested in him.

Directors ‘duty to comply with the provisions of the Act

150. The Board shall duly comply with the provisions of the Act and in particular with the provisions in regard to

the registration of the particulars of mortgages and charges affecting the property of the Company or created
by it, and keep a register of the Diractors, and send to the Registrar an annual list of members and a summary
of particulars relating thereto, and notice of any consolidation or increase of share capital and copies of
special resolutions, and such other resolutions and agreements required to be filed under Section 117 of the
Act and a copy of the Register of Directors and notifications of any change therein.

Special power of Directors

151. In furtherance of and without prejudice to the general powars conferred by or implied in Article 135 and other

powers conferred by thesa Articles, and subject to the provisions of Sections 179 and 180 of the Act, that
may become applicable, it is hereby expressly declared that it shall be lawful for the Directors to carry out all
or any of the objects set forth in the Memorandum of Association and to the following things.

APPOINTMENT OF KEY MANAGERIAL PERSONNEL

152. Subject to the provisions of the Act,

a}) A Key Managerial Personnel may be appointed by the Board for such term at such remuneration and
upon such conditions as it may think fit and the Key Managerial Personnel so appeinted may be
removed by means of a resolution in the Board Meeting.

b} A Director may be appointed as chief executive officer, manager, company secretary or chief financial
officer

MANAGING DIRECTOR

Power to appoint Managing Directors

153, Subject to the provision of Sections 196, 203 cf the Act, the Board may from time to time, appoint one or

mote Directors to be Managing Director or Managing Directors of the Company, for fixed term not exceeding
five years and may, from time to time (subject to the provisions of any contract between him and the
Company) remove or dismiss him from office and appoint ancther in his place.
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154,

155.

156.

157.

158.

168.

160.

161.

Retirement by Rotation of Managing Directors! Whole Time Directors

The Managing Directors orfand Whole Time Directors of the Company shall be liable to retire by rotation to
comply provisions of the Companies Act 2013 (save as otherwise provided in a contract in terms of provisions
of the Act or Rules made there under or in a resolution passed by Board or Shareholders of the Company).
This shall not constitute a break in their offices as the Managing Director orfand Whole Time Director of the
Company. He shall, however, be subject to the same provisions as to resignation and removal as are
applicable to the other Directors. He shall ipso facto immediately. cease to be a Managing or Whole Time
Director it he ceases to hold the office of Director for any reason whatsoever save that if he shall vacate
office whether by, retirement by rotation or otherwise under the provisions of the Companies Act 2013 at any
Annual General Mesting and shaill be reappointed as a Director at the same meeting, he shall not, by reason
only of such vacation, cease to be a Managing or Whole Time Director.

Ramuneration of Managing Director

Subject to the provision of Sections 197 of the Act. a Managing Director shall, in addition to the remuneration
payable to him as a Director of the Company under these Articles, receive such additienal remuneration as
may from time to time be sanctioned by the Company.

Power to Managing Director

Subject to the provisions of the Act and in particular to the prohibitions and rastricticns containad in Section
180 thereof, the Board may, from time to time entrust to confer and confirm upon a Managing Director for
the time being such of the powers exercisable under these presents by the Board as it may think fit and may
confer such powers for such time and to be exercised for such objects and purposes, and upon such terms
and conditions, and with restrictions as it thinks fit, and the Board may such powers either collaterally with,
ar 1o the exclusion of, and in substitution for all or any of the powers of the Board in that bshalf and may,
from time to time, revoke, withdraw, alter on vary all or any such powers.

Chairman as well as Managing Director at the same time

Subject to the provisions of section 203 of the companies Act, 2013 an individual can be appeinted or re-
appointed as the Chairpersons of the company as well as the Managing Director or Chief Executive officer
of the company at the same time.

SECRETARY

The Chairman with the approval of the Board may appoint a Secretary and determine the period for which
he is to hold office, and may fix his remuneration and determine his powers and duties,

MANAGEMENT
Management of the Company

The Board of Directors may, in accordance with the provisions of Section 198 of the Act appoint a whole-
time Chairman, or Managing Director or whole-time Director or Prasident or Executive Director or Manager
to manage its affairs. A Director may be appointed as 2 Secretary or Manager. The terms and conditions
and the appointment of paid Directors shall be subject to the provisions of the Companies Act, 2013 and to
the consent of the General Meeting of the Company, wherever requlired

Local Management

The Board of Directors may, in accordance with the provisions of Section 196 of the Act appoint a whole-
time Chairman, or Managing Director or whole-time Director or President or Executive Director or Manager
to manage its affairs. A Director may be appointed as a Secretary or Manager. The terms and conditions
and the appointment of paid Directors shall be subject to the provisions of the Companies Act, 2013 and fo
the consent of the General Meeting of the Company, wherever required

Local Directorate Delegation

The Board, from time to time, and at any time, may establish any local Directorates or Agencies for managing
any of the affairs of the Company outside India, or in any specified locality in India, and may
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162.

163.

164,

165.

186.

appoint any persons to be members of any such local Directorate or any Managers or Agents and may fix
their remuneration and, save as provided in section 179 of the Act, the Board from time to time, and at any
time may delegate to any person so appointed any of the powers, authorities and discretions for the time
being of any such local Directorate or any of them to fill up any vacancies therein and to act notwithstanding
vacancies, and any such appointment or delegation may be made on such terms and subject to such
conditions as the Board may think fit and the Board may at any fime remove any person so appointed and
may annul or vary any such delegations.

Seal for use abroad

The Company may exercise the power conferred with regard to having an official seal for use abroad, and
such powers shall be vested in the Board, and the Company may cause to be kept in any State or country
outside India, as may be permitted by the Act, a Foreign Register of Members or Debenture holders residents
in any such States or Company and the Board may, from time to time, make such regulations not being
inconsistent with the provisions of sections 88 of the Act; and the Board may, from time to time, make such
provisions as it may think fil relating thereto and may comply with the requirements of any local law and shall
in any case comply with the provisions of sections 157 and 158 of the Act.

MINUTES
Minutes to be made

(a) The Board shall, in accordance with the provision of section 118 of the Act cause minutes 10 be kept of
every General Meeting of the Company and of every meeting of the Board or every cammittee of the
Board.

(b}. Any such minutes of any meeting of the Board or of any commitiee of the Board or of the Company in General
Meeting, if kept in accordance with the provisiens of section 118 of the Act, shall be evidence of the matters
stated in such minutes. The Minute Beooks of General Meetings of the Company shall be kept at the
registered office and shall be open to inspection by members during the hours of 10 am. and 4 p.m. on
such business days as the Act required them to be open for inspection.

AUTHENTICATION OF DOCUMENTS

Power to authenticate documents

Any Director or the Secretary or any officer appointed by the Board for the purposes shall have power to
authenticate any documents affecting the ¢onstitution of the Company and any books, records, documents
and accounts relating to the business of the Company, and to certify copies thereof or extracts there from as
true copies or extracts; and where any books, records, documents of or account are elsewhere than at the
office, the local manager or other officer of the Company having the custody thereof, shall be deemed tobe a
person appointed by the Board as aforesaid

Certifying copies as resolution of the Board

A document purporting to be a copy of resolution of the Board or an extract from the minutes of a meeting
of the Board which is certified as such in accordance with the provisions of the last preceding Article shall
be conclusive evidence in favour of all persons dealing with the Company upon the faith thereof that such
resolution has baen duly passed or, a8s the case may be, that such extract is a true and accurate record of
a duly censtituted meeting of the Directors.

THE SEAL

The company shall have a common seal and Directors shall provide for the safe custody thereof. The seal
shall not affixed to any instrument excapt.

a) By the authority of resolution of the Board of Directors or a committee of the Board authorized in the
behalf, and

b) In the presence of at least two Directors or one Directors and the secretary of the company or such
other person as the Board may appoint for the purpose who shall sign every instrument to which the
seal is so affixed. Such signatures shall be conclusive evidence of the fact that the seal has been
properly affixed.
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167.

168.

169,

170.

71

172,

173

174.

178.

ANNUAL RETURNS
The Company shall comply with the provisions of section 92 of the Act as to the making of Annual Returns
DIVIDENDS AND RESERVES
Righte to Dividend

The profits of the Company, subject to any special rights relating thereto created or authorised fo be created
by these presents and subject to the provisions of these presents as to the Reserve Fund, shall be divisible
among the equity shareholders.,

Declaration of Dividends

The Company in General Meeting may declare dividends but no dividend shall exceed the amount
recommended by the Board.

What to be deemed net profits
The declarations of the Directors as to the amount of the net profits of the Compary shall be conclusive.
Interim Dividend

The Board may from time to time pay to the members such intefim dividends as appear to it to be justified
by the profits of the Company.

Dividends to be paid out of profits only

No dividend shall be payable except out of the profits of the year or any other undistributed profits except as
providad by Section 123 of the Act.

Reserve Funds

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

(b) The Board may also carry forward any profits which it may think prudent not to divide without setting them
aside as Resenve.

Debt may be deducted

The Board may retain any dividends on which the Company has lien and may apply the same in or towards
satisfaction of the debts, liabilities or engagements in respect of which the fien exists

Method of payment of dividend

{a) Subject 1o the rights of persons, if any, entitled to share 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.

(b) No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes of
these regulations as paid on the share.

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

176. The Board may deduct from any dividend payable to any member all sums of money, if any, presently payable

177,

by him to the Company on account of calls in relation to the shares of the Company of otherwise.
Payment by cheque / Warrant/ Electronic mode

(a) Any dividend, interest or other moneys payable in cash in respect of shares may be paid by cheque
/Warrant/ Electronic mode sent through post directly to the registered address of the holder or, in the
case of joint holders, to the registered address of that one of the joint holders whao is first named in the
Register of Members or to such person and to such address of the holder as the joint holders may in
writing direct

(b) Every such cheque Mfarrant/ Electronic mode shall be made payable to the order of the person to
whom it is sent,

(c) Every dividend cheque / Warrant/ Electronic mode shall be posted within thity days from the date of
declaration of the dividends

Retention in certain cases

178. The Directors may retain the dividends payable upon shares in respect of which any person is under the

transmission clause entitled to become a member in respect thereof or shall duly transfer the same.

Where any instrument of {ransfer of shares has been delivered to the Company for registration on holders,
the Transfer of such shares and the same has not been registered by the Company, it shall, and
notwithstanding anything contained in any other provision of the Act:

a) fransfer the dividend in relation to such shares to the Special Account referred to in Sections 123 and
124 of the Act, unless the Company is authorised by the ragistered holder, of such shares in writing to
pay such dividend to the transferee specified in such instrument of transfer, and

b) Keepin abeyance in relation to such shares any offer of rights shares under Clause (a) of Subsection
(1) of Section 62 of the Act, and any issue of fully paid-up bonus shares in pursuance of Subsaction (3}
of Section 123 of the Act.

Dividend to joint-shareholiders

179. Any one of the several persons who are registered as the joint-holders of any share may give effectual receipt

for all dividends, bonuses of and ofher payments in respect of such share

Deduction of arrears

180. Any one of two of the joint holders of a share may give effectual receipt for any dividend, bonus, or other

money payable in respect of such share.
Notice of Dividends

181. Notice of any dividend that may have baen declared shall be given to the person entitled to share therein in

the manner mentioned in the Act.

Dividend not to bear interest

182. No dividend shall bear interest against the Company

183,

Unclaimed Dividend

No unclaimed dividends shall be forfeited. Unclaimed dividends shall be dealt with in accordance to the
provisions of Sections 123 and 124 of the Companies Act, 2013.

Transfer of share not to pass prior Dividend

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

transfer.
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CAPITALISATION OF PROFIT

Capitalization of Profit

185. (1) The Board may resolve:

()

3)

a) Thatitis desirable to capitalize any part of the amounis for the time being standing to the credit of
the Company's reserve accounts or to the credit of the profit and loss accounts or dividend
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 entitied thereto if distributed by way of such dividend and inthe
same proportion.

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

a) Paying up any amount for the time being unpaid on shares held by such members respactively,
or

b} Paying up in full unissued shares of the Company to the allotted and distributed credited as fully
paid up, to and amongst such members in the proportion aforesaid ; or

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

A share premium account and a capital redemption fund may be applied in the paying up of unissued
shares to be issued to members of the Company as fully paid bonus shares.

Powers of Directors for declaration of Bonus

186. 1) Whenever such a resolution as aforesaid shall have been passed by the Board shall ;

2)

3)

a) Make all appropriations and applications of the undistributed prefits to be capitalized thereby and
issue of fully paid shares or debentures, if any, and '

b) Generally do all acts and things required to give effect thereto.
The Board shall have full power:

a) to make such provision, by the issue of fractional certificates or by payments in cash or otherwise
as it thinks fit in the case of shares becoming distributabte in fraction ; and also.

b) to autharize any person to enter on behalf of all the members entitled thereto into an agreement
with the Company providing for the allotment to them respectively credited as fully paid up of any
further shares or debentures of which they may be entitted upon such capitalization or as the case
may require, for the payment of by the Company on their behalf, by the application thereto of their
respactive proportion of the profits resolved to be capitalized or the amounts or any part of the
amounts remaining unpaid on the shares.

Any agreement made under such authority shall be effective and binding on all such members.
BOOKS AND DOCUMENTS

Books of account to be kept

187. (a} The Board shall cause proper books of accounts to be kept in respect of all sums of money received and

{©

expanded by the Company and the matters in respect of which such receipts and expenditure take
place, of all sales and purchases of goods by the Company, and of the assets and liabilities of the
Company.

All the aforesaid books shall give a fair and true view of the affairs of the Company or of its branch as
the case may be, with respect to the matters aforesaid, and explain in transactions,

The books of accounts shall be open to inspection by any Director during business hours.
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188.

189.

190.

191.

192

193.

184.

195

186.

197,

Inspection by members

The Board shall, from time to time, determine whether and to what extent and at what time and under what
conditions or regulations the accounts and books and documents of the Company or any of them shall be
open to the inspection of the members and no member (not being a Directer) shall have any right of
inspaction any account or book or document of the Company except as conferred by statute or authorised
by the Board or by a resolution of the Company in General Meating. Faes for the inspection of documents
as provided by the Act.

ACCOUNTS
Statement of account to be furnished to General Meeting

The Board shall lay before such Annual General Meeting , financial statements made up as at the end of
the financial year which shall be a date which shall not precede the day of the meeting by more than six
months or such extension of time as shall have been granted by the Registrar under the provisiong of the
Act.

Financial Statements

Subject to the provisions of Sections 129, 133 of the Act, every financial statements of the Gompany shall
be in the forms set out in Parts | and |l respectively of Schedule Il of the Act, or as near thereto as
circumstances admit

Authentication of Financial Statements

a) Subject to Saction 134 of the Act, every financial statements of the Company shall be signed on behalf of
the Board by not lass than two Directors, CFO and the Company Secretary of the Company.

b) The financial statemenis shall be approved by the Board before they are signed on benalf of the
Board in accordance with the provisions of this Article and before they are submitted to the Auditors
for their report.

Auditors Report to be annexed
The Auditor's Report shall be attached to the financial statements.

Board's Report to be attached to Financial Statements

There shall be attached to evary Balance Sheet laid before the Company a report by the Board complying
with section 134 of the Act

Copies to be sent to membars and others

A copy of every Balance Sheet (including the Profit and Loss Account, the Auditors’ Report and every
decument required by law to be annexed or attached to the balance Sheet) shall, as provided by Section
136 of the Act, nat less than twenty one days before the mesting be sent to every such member, debenture-
holder, trustee and other person to whom the same is required to be sent by the said section.

Copies of Balance Sheet etc., to be filed

The Company shall comply with Section 137 of the Act as to filling copies of the Balance Sheet and Profit
and Loss Account and documents required to be annexed or attached thereto with the Registrar.

AUDITORS
Accounts to be audited annually

Once at least in every year the books of account of the Company shall be audited by one or more Auditor or
Auditors.

Appointment remuneration, right and duties of Auditors

The appointment, powers, rights, remuneration and duties of the Auditors shall be regulated by Sections 139
to 145 of the Act
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198.

199,

200.

201.

202.

203,

204.

Audit of Branch Offices

The Company shall camply with the provisions of Section 143 of the Act in relation to the audit of the accounts
of Branch Offices of the Company.

SERVICE OF NOTICE AND DOCUMENTS
How notices to be served on members

A notice or other documents may be given by the Company to its members in accordance with Sections 20
and 101 of the Act

Transfer etc. bound by prior notices

Every person who by operation of law, transfer or cther means whatsoever become entitied to any share
shall be bound by every notice in respect of such share which previously 1o his name and address being
entered on the Register shall have been duly given to the person from whom he derives his title to such
share,

Notice valld though member deceased

Subject to the provisions of Article 188 any notice or document delivered or sent by post to of left at the
registered Address of any member in pursuance of these Articles, shall, notwithstanding such member
be then deceased and whether or not the Company have notice of his demise, be deemed to have been
duly served in respect of any registered share, whether held solely or jointly with other persons by such
member until some other persons be registered in his stead as the holder or joint holders thereof and
such service shall for all purposes of these presents be deemed a sufficient service of such notice or
document on his heirs, executors or administrators and all persons, if any, jointly interested with him in
any such share

Service of process in winding up

Subject to the provisions of section 318 of the Act, in the event of a winding up the Company, every member
of the Company who is not for the time being in the place where the office of the Company is situated shall
be bound, within eight weeks after the passing of an effective resolution to wind up the Company voluntarily
or the making of an order for the winding up of the Company, to serve notice in writing on the Company
appointing some house-holder residing in the neighborhocd of the office upon whom all summons, notices,
processes, orders and judgments in relation to or under the winding-up of the Gompany may be served and
in default of such nomination, the liquidator of the Company shall be at liberty, on behalf of such member, to
appoint some such person and service upon any such appointed whether appointed by the member or the
liquidator shall be deemad to be good personal service on such member for all purposes and where the
liquidator makes any such appointment, he shall, with all convenient speed, give notice thereof to such
member by advertisement in some daily newspaper circulating in the neighborhood of the office or by a
registered letter sent by post and addressed to such member at his address as registered in the Register
and such notice shall be deemed to be served on the day on which the advertisement appears or the letter
would be delivered in the ordinary course of the post. The provisions of this Articlke do not prejudice the right
of the Liquidator of the Company to serve any notice or other document in any other manner prescribed by
these Adicles.

KEEPING OF REGISTERS AND INSPECTION
Ragisters etc. to be maintained By Company

The company shall duly keep and maintain at the Office Registers in accordance with Sections 187, 73, 85,
88, 189, 170, of the Act and Rule 7(2) of the Companies (Issue of Share Certificates) Rules 2014

Supply of copies of Registars

The company shall comply with the provisions of the Act as to the supplying of copies of the Registers,
deeds, documents, instruments, returns, certificates and books herein mentioned to the persons therein
specified when so required by such persons, on payment of the charges if any, prescribed by the said
sections
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205.

206.

207.

208.

209,

210.

Ingpaction of Registers etc.

Where under any provision of the Act, any person whether a member of the Company ar not is entitied to
inspect any register, return, certificate, dead, instrument or document required to be kept or maintained by
the Company the person so entitled to inspection shall be permitled to inspect the same during the hours of
10.00 a.m. to 4.00 p.m. on such business days as the Act requires them to be open for inspection.

When Registers of members and Debenture holders may be closed

The Company, after giving not less than seven days previous notice by advertisement in some newspaper
circulating in the district in which the office is situated close the Register of Members of the Register of
Debenture-holders, as the case may be, for any period or period not exceeding in the aggregate forty-five
days in each year, but not exceeding thirty days at any one time,

RECONSTRUCTION
Reconstruction

On any sale of the undertaking of the Company the Board or the liquidator on a winding up may, if authorised
by a Special Resolution, accept fully paid or partially paid up shares debentures or securities of any other
company whether incorporated in India or not either then existing or to be formed for the purchase in whole
or in part of the Company's property and the Board (if the profit of the Company pemmit) or the Liquidators
(in & winding up) may distribute such shares or securities or any other property of the Company amongst
members without realization or vest the same in trustees for them and any Special Resolution, may provide
for the distribution or appropriation of the cash, shares or other securities benefit or property, otherwise than
in accordance with the strict legal right of the members or contributories of the Company, and for the valuation
of any securities or property at such price and in such manner as the meeting may approve and all holder of
shares shall be bound to accept and shall be bound by any valuation or distribution so authorised, and waive
all rights in relation thereto save only in case the Company is proposed to be or in the course of being would
up such statutory rights (in any} under section 319 of the Act as are incapable of being varied or excluded
by these Articles

WINDING-UP
Distribution of assets

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 bome by the members in proportion to the capital paid up or which ought to
have been paid up at the commencement of the winding-up on the shares held by them respectively. And if
in a winding-up the assets available for distribution among the members is 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
the members in proportion to the capital at the commencement of the winding-up paid 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 holders of shares issued upon special terms and conditions and preference shareholders shall
have prior rights to repayment of capital and dividends due.

Distribution of assets n specie

If the company shall be wound up, whether voluntarily or otherwise, the liquidators may, with the sanction of
a Special Resolution, divide, among the contributories, in spetie or kind, any part of the assets of the
Company in Trustees upon such trusts for the benefits of the contributaries, or any of them as the liquidators
with the like sanction, shall think fit.

SECRECY
Secrecy clause

No member shall be entitled to visit or inspect the Company's works without the permission of the Directors
or Managing Director or to require discovery of or any information respecting any details of the Company's
trading or any matter which is or may be in the nature of a trade secret, mystery of trade or
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212,

213.

214,

215,

216

secret process or which may relate to the cenduct of the business of the Company and which, in the opinion
of the Directors, will be inexpedient in the interests of the Company to communicate to the public

Every Director, Managing Ditector, Manager, Secretary, Auditor, Trustee, Members of a Committee, Officers,
Servant, Agent, Accountant or other person employed in the business of the Company, shall, if 50 required
by the Directors before entering upon his duties, or at any time during his term of office sign a declaration
pledging himself to observe strict secrecy respecting all transactions of the Company and the state of
accounts and in matters relating thereto, and shall by such declaration pledge himself not to reveal any of
the matters which may come to his knowledge in the discharge of duties except when required so to do by
the Board or by any General Meeting or by a Court of Law or by the persons to whom such matiers relate
and except so far as may be necessary, in order to comply with any of the provisions contained in these
Articles.

INDEMNITY AND RESPONSIBILITY
Directors’ and others’ right to indemnity

Subject to the provisions of Section 197 of the Act every Director, Manager, Secretary and other officer or
employee of the Company shall be indemnified by the Company against, and it shall be the duty of the
Directors out of the funds of the Company to pay all costs, losses, and expenses (incuding travelling
expenses) which any such Director, officer or employee may incur or becomes liable to by reason of any
contract entered into or act or deed done by him or any other way in the discharge of his duties, as such
Director, officer or employee.

Subject as aforesaid, every Director, Manager, Secretary, or other officer’employee of the Company shall
be indemnified against any liability, incurred by them or him in defending any proceeding whether civil or
criminal in which judgment is given in their or his favour or in which he is acquitted or discharged or in
connection with any application under Section 463 of the Act in which relief is given to him by the Court and
without prejudice to the generality of the foregoing, it is hereby expressly declared that the Company shall
pay and bear all fees and other expenses incurred or incurable by or in respect of any Director for filing any
return, paper ar document with the Registrar of Companies, or complying with any of the provisions of the
Act in respect of or by reason of his office as a Director or other officer of the Company.

Not responsible for acts of others

Subject to the provisions of Section 197 of the Act, no Director or other officer of the Company shall be liable
for the acts, receipts, neglects or defaults of any other Director or officer, or for joining in any receipt or other
act for conformity for any loss or expenses happening to the Company through insufficiency or deficiency of
title to any property acquired by order of the Directors for and on behalf of the Company, or for the
insufficiency or deficiency of titlie to any property acquired by order of the Directors for and on behalf of the
Company or for the insufficiency or deficiency of any money invested, or for any loss or damages arising
from the bankruptcy, insolvency or tortuous act of any person, company or corporation with whom any
moneys, securitios or effects shall be entrusted or deposited or for any loss occasioned by any emor of
judgment or aversight on his part of for any loss or damage or misfortune whatever, which shall happen in
the execution of the duties of his office or in refation thereto unless the same happens through his own act
or default,

SECRETARIAL STANDARDS

The provisions of articles shall supersede the provisions of Secretarial Standards {5%) issued by The Institute
of company secretaries of India (ICSI) read with provisions of Sub-section 10 of section 118, of the
Companies Act, 2013 is/ or will be adopted by the company.

GENERAL AUTHORITY

Wherever in the applicable provisions under the Act, it has been provided that, any Company shall have any
right, authority or that such Company could cafry out any transaction only if the Company is authorised by
its Articles, this regulation hereby authorizes and empowers the Company to have such right, privilege or
authority and to carry out such transaction as have been permitted by the Act without there being any specific
regulation or clause in that behalf in this articles.
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Name, Address, Occupation and address of Signature of Signature of witness with Address
subscribers Subscribers and occupation
SHASHI BHUSHAN SHUGLA S/
$io Sh. Thaker Dass Shugla -
8-A/10, W.E.A, Karol Bagh, Now Delhl
Company Diractor,
{Business) | witness the signature of both
the subscribors
BRIJ MOHAN AGGARWAL sar
S/o Sh. Bho| Raj Aggawal B
2098, katra Khushal Rai. Kinavi Bazar, Sdf-
Delhl - 110006 (MOHINDER KUMAR RANGA)
Chartared Accountant

8io Sh. Jaswant Bal Banga
Kitri Nagar,
New Dalhi - 110 018

Place: NEW DELH| dated the 23" day of April, 1986









