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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies, Delhi
4th Floor, IFCI Tower, 61, Nehru Place, New Delhi, Dethi, INDIA, 110019

Corporate |dentity Number : U74999DL1987PLC029553.

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The share holders of M/s SANDHAR TECHNOLOQGIES LIMITED héving passed Special Resolution in the
Annual/Extra Ordinary General Meeting held on 08/08/2015 altered the provisions of its Memorandum of Association
with respect to its objects and complied with the Section 13(1) of the Companies Act, 2013.

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered
has this day been registered.

Given under my hand at Delhi this Seventh day of October Two Thousand Fifteen.

Valj
oty Gl 45
u;\i :
ANJALI POKHRIYAL
Assistant Registrar of Companies

_ Registrar of Companies
Delhi

e
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Mailing Address as per record available in Registrar of Companies office:

SANDHAR TECHNOLOGIES LIMITED \1&3,}
C-101 A, Ansal Plaza, HUDCO Place, Khelgaon Marg,

New Delhi - 110049,

Delhi, INDIA

Pursuant to listing of the Company on BSE Limited and
National Stock Exchange Limited on 02nd April, 2018
the CIN of the Company has been changed from
U74999DL1987PLC029553 to L74999DL1987PL.C029553






COMPANY NO.55-29553  CIN U34360DL1987PLC29553

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT UPON CHANGE OF NAME

in the Office of the Registrar of Companles, NCT of Delhl
& Haryana [under the Companies Act, 1956 (1 of 1956)]

In the mattor of M/s SANDHAR LOCKING DEVICES LTD.
| hereby certify that SANDHAR LOCKING DEVICES LTD.

Which was originally Incorporated on Nintesnth October of one thousand nine
hundred and eighty seven
under the Company Act, 1956 (Act 1 of 1956) under the name

SANDHAR LOCKING DEVICES PRIVATE LIMITED

having duly passed the necessary resolutlon in terms of Section 29
of the Companies Act, 1956 and the approval of the Central Government
signified in writing having been accorded thersto under Section 2%
read with Government of Indla, Departmet of Company Affairs, Notification
No. G.S.R. 507 (E) dated 24-06-1985 by Ragistrar of Companies,
NCT of Delhl & Haryana, New Delhl vide letter No. ROC/21/68-29553/1008
dated 26/10/2005 the name of the sald company Is this day changed to

SANDHAR TECHNOLOGIES LIMITED

and this Certificate Is Issued pursuant to Section 23 (1) of the said Act.

Given undor My hand at New Delhi this Eleventh November of Two Thousand and
Flve,

(ga-r. NI ém%}i

REGISTRAR OF COMPANIES
N.C.T. OF DELHI AND HARYANA

ant to listing of the Company on BSE Limited and
National Stock Exchange Limited on 02nd April, 2018
the CIN of the Company has been changed from
U74999DL1987PLC029553 to L74999DL1987PLC029553






FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME ON

CONVERSION TO PUBLIC LIMITED COMPANY
COMPANY NO. 55-29553

in the Office of the Registrar of Companies, Delhi & Haryana,
(Under the Companies Act, 1958 (1 of 1956)

IN THE MATTER OF M/s SANDHAR LOCKING DEVICES PRIVATE LIMITED

| hereby certify that SANDHAR LOCKING DEVICES PRIVATE LIMITED
Private Limted, which was originally incorporated on NINETEENTH day of OCTOBER
Nineteen Hundred and EIGHTY SEVEN under the Companies Act. 1956 (Act. 1 of 1956)

under the name SANDHAR LOCKING DEVICES PRIVATE LIMITED having duly passed

the necessary Special Resolution on 15.9.92 in terms of section 31/21
read with section 44 of the Companies Act, 1956 the name of the said Company is
this day changed to SANDHAR LOCKING DEVICES LIMITED and this Cerlificate

is issued pursuant to section 23 (1) of the said Act.

Given under my hand at NEW DELHI this 21st day of SEPTEMBER
{One Thousand Nine Hundred and Ninety TWO

Sid
(V.S. GALGALI)
'REGISTRAR OF COMPANIES
DELHI & HARYANA
dursuant to listing of the Company on BSE Limited and

National Stock Exchange Limited on 02nd April, 2018
f'.l Fl‘nm

NemoIN_of the Company has been change
U74999DL1987PLC029553 to L74999DL1987PLC029553
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(THE COMPANIES ACT, 1956)
(THE COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION
OF

SANDHARTECHNOLOGIES LIMITED

The Namse of the Company is “SANDHARTECHNOLOGIES LIMITED”
The Registered Office of the Company will be situated in the National Capital Territory of Delhi.

The objects for which the Company is established are:-

THE MAIN OBJECTSTO BE PURSUED BY THE COMPANY ONITS INCORPORATION ARE :-

To carry on the business of manufacturers, assembling of various Locking Devices, Electrical,
Electronics, Mechanical, Automobile and Industrial parts and dealers in, hirers repairers, cleaners,
storers and werehousers of all kinds of components, spare parts and accessories related to the
above.

To carry on the business of garage keepers, motor parts dealers and suppliers of and dealers in
petrol, oil, greases, lubricants, gas and to supply motive/electric and other power for motor and other
things connected therewith.

To carry on the business of automobile engineers, electrical engineers, mechanical engineers,
machinists, fitters, millwright's founders, assemblers, wire drawers, tube makers, metallurgists,
saddlers, galvanizers, japanners, annealers, enamellers, electroptaters and painters and all kinds of
components and other things required for the aloresaid business.

To carry on the business of manufacturing, buying, selling, reselling, subcontracting, exchanging,
hiring, altering importing, exporting, improving assembling, distributing, servicing, repairing and dealing
in as original equipment manufacturers as also on a jobbing industry basis and in any other capacity
alland very kind of machineries, component parts, replacement parts, spare parts, accessories,
fools, implements and fittings of all kinds inclusive of all types of axles, and all relevant axle
assembly, components, parts and accessories, propeller shaits and universal joints, ornamentation
and decorative parts for motors, vehicles, trucks, tractors, motor-lorries, motor-cycles, motors,
cycle-cars, cycles, scooters, buses, omnibuses, locomotives, ships engines, wagons, boats, barges,
launches and other vehicles and products of all descriptions whether propelled or used by means of
petrol, spirit, steam, oil vapour, gas, coal, electricity, petroleum, atoms or any other motive or
mechanical power, in India or elsewhere; and to carry on any other business manuifacturing or
otherwise, which is connected to the above,

To manufacture, construct, fabricate, assemble, sell, purchase, hire, let on hire, import, expon,
service, alter, repair, and deal in all kinds of vehicles including, but not limited to, motor cars, trucks,
lorries, tractors, rail wagons, and all other vehicles used for the transport or conveyance of
passengers, merchandise and goods of every description or used for any other purpose and whether
used on road, underground, in air, space or water as also in plant, machinery, equipment,

accessories, spare parts, component parts, appliances, tools and apparatus necessary or useful for
or in connection with all kinds of vehicles.
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i To carry on the business of Consulting, Design, Engineering, Instaliation, Commissioning,
Maintenance of Solar Power Plants. :

i) To carry on the business of manufacturing, selling, trading, importing, and exporting of
components for solar power plants and solar products.

i)  Tocarry on the business of design, development, production, marketing, sales, distribution,
trading, import, export of Renewable Energy products/ systems,

OBJECTS INVIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS:

To buy, sell, acquire and deal in all machinery, implements, utensils, appliances, apparatus,
cements, solutions, enamels and the things capable of being used for, in, or in connection with the
manufacture maintenance and working of motor and other things or in the construction of any track
or surface adoptad for the use thereof.

To purchase, take on lease or exchange, hire or otherwise acquire any real and personal property
and any rights or privileges which the Company may think necessary or convenient for the
purposes of its business or may enhance the value of any other property of the Company and in
particular any land, build ing, easements, machinery, plant, stock-in-trade, business concem,
options, contracts, claims, choses-in-action and other rights and privileges.

To build, construct, alter, maintain, enlarge, pull down, remove or replace, and to work manage and
control any buildings, offices, factories, mills, shops, machinery, engines, roads, ways, electric and
other works and conveniences which may seem calculated directly or indirectly to advance the
interests of the Company and to join with any person or Company in doing any of these things.

to apply for obtain, purchase or otherwise acquire and protect, prolong and renew any patents,
patent rights, brevets d'invention, processes, trade secrets, scientific, technical or other

assistance, manufacturing process, know-how and other information, designs, patterns, copyrights,
irademarks, licenses, concessions and like rights or the benefit or right of use thereof, which may
seem capable of being used for or in connection with any of the purposes of the Company on
payment of any fee, royalty or other consideration and to use, exercise or develop the same and
manufacture under or grant licenses in respect thereof or sell or otherwise deal with the same.

To purchase or otherwise acquire and undertake the whole or any part of the business, property,
rights, assets and liabilities of any person, firm or company carrying on any business which the
Company is authorized to carry on or possessed of property or rights suitable for any of the
purposes of the company, or which can be carried on in conjunction therewith or which is capable of
being conducted so as directly or indirectly to benefit the Company.

To establish, provide, maintain and conduct or otherwise subsidies research laboratories and
experimental workshops or scientific and technical research and experiments and to undertake and
carry on with all scientific and technical researches, experiments and tests of all kinds and to
promote studies and research, both scientific and technical investigation and invention by providing,
subsidising, endowing or assisting laboratories, workshops, librarigs, lectures mesetings and
conferences and generally to encourage, promote and reward studies, research, investigation,
experiments, tests and invention of any kind that may be considered likely to assist any of the
business which the Company is autharized to carry on and to spend money in experiment and test
and in improving or seeking to improve and giving publicity to and placing upon the market any
products of the Company or distribute any patents, inventions, processes, information or rights
which the Company may acquire or lease or propose to acquire.
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Subject to Section 391 to 394 to the Act, to amalgamate, enter into partnership or any arrangement
of agreement with any government or company or any of them for sharing profits, union of interests,
exchange of shares, joint adventure, reciprocal concession or co-operation and engage in any
business or transaction capable of being carried on by the Company, and to obtain from such
government, authority, person or Company, any rights privileges, charters, contracts, licenses and
concessions which the Company may think it desirable to obtain and to carry out, exercise and to
comply therewith.

To improve, mange, develop, grant rights or privileges in respect of or otherwise deal with all or any
part of the property and rights of the Company.

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

To invest in other than investment in Company’s own shares and deal with the money of the
Company not immediately required in such manner as may from time to time expedient or be
determined.

To lend and advocate money or give credit to such persons or companies and on such terms as
may seem expedient, and in particular to customers and other having dealing with the Company and
to guarantee the performance of any contract or obligation and the payment of money of or by any
such persons or companies, and generally to give guarantees and indemnities; provided that the
Company shall not carry on any business which may come within the preview of the Banking
Regulation Act 1949 or the Insurance Act.

To invest in other than investment in Company’s own shares money with or without security and
generally make advances of such sum or sums of money upon or in respect of or for the purchase
of raw materials, goods, machinery, stores, or any other property articles and things required for the
purpose of the Company with or without security and upon such terms and subject to such
conditions as the Company may deem expedient.

Subject to Sections 58A & 292 of the Act and Rules made there-under to receive money on deposit
or loan and borrow or raise money in such manner as the Company shall think fir, and in particular by
the issue of debenture stock {perpetual or otherwise) and to secure the repayment of any money
borrowed, raised or owing by mortgage or charge or lien upon all or any of the property or assets of
the company (both present and future), including its uncalled capital, and also by a similar mort
gage, charge or lien to secure and guarantee the performance by the Company or any other person
or Company of any obligation undertaken by the Company or any person or Company as the case
may be,

To mortgage, hypothecate, pledge all or any of the property whether movable orimmovabie of any
description and other valuable securities of the Company.

To draw, make, accept, endorse, discount, execute, issue, negotiate, assign cheque, drafts, prom
issory note, bills or eéxchange, hundies, debentures, bonds, bill of lading, railway receipt, warranties
and all other negotiable or transferable instruments.

To open and account or accounts with any individual, firm or company or with any Bank or Banks or
Bankers or shroffs and to pay into and to withdraw money from such account or accounts.
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To pay out of any funds of the Company all costs, charges and expenses of and incidental to the
formation and registration of the company; and Company promoted by the Company and the issue
of the capital of thecompany and any such other company and of any ingidental to the negotiations
between the promoters preliminary to the formation of the Company and other pre-incorporation of
preliminary and other expenses and also all costs, charges, impositions and expenses of and
incidental to the acquisition by the Company of any property or assets and incidental to the
accomplishment of all or any formalities which the Company may think necessary or proper in
connection with any of the aforesaid.

To pay for any property or rights acquired by, or for any services rendered to the Company either in
cash or fully or partly paid up shares with or without preferred rights in respect of dividend or
repayment of capital or by any securities and debentures, which the Company has power to issue or
by the grant of any rights, or options partly in one mode and partly in another and generally on suchi
terms as the Company may determine.

To promote, form and register, and 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 property, rights

and liabilities of the Company or for any other purpose which may seem directly or indirectly

calculated to benefit the Company, and to transfer to any such company any property of the

Company and to be interested in or take or otherwise acquire, hold sell or otherwise dispose of shares,
stocks, debentures and other securities in or of any such company as any other company for all or

any of the object mentioned in the Memorandum, and to subsidize or otherwise assist any such

company and to undertake the management and secretarial or other works, duties and business of

any such company on such terms as may be arranged.

To apply for, aid in promoting and obtain any act of Parliament, charter, privilege, concession,
license or authorization of any Government, state or municipality provisional order or license of any
authority for enabling the Company to carry any of its objects or for extending any of the powers or
for effecting any modifications of this constitution of the Company or for any other purpose which
may seem expedient and to oppose any proceeding or applications which may seem calculated
directly or indirectly to prejudice the interest of the Company.

To grant pensions, allowances, gratuities and bonuses to existing or former employees and officers
(including Directors) of the Company or their dependents or connections, and to make payments
towards insurance for any such purpose, and to establish, join and support trust, funds or schemes
(whether contributory or non contributory) with a view to provide pensions, or allowances for any
such persons or any other associations, institutions, trust, funds, schemes, ¢lubs and convenience
calculated to benefit such person.

To make donation to such person or persons gither of cash or any other assets as may be thought
directly or indirectly conducive to any of the Company’s objects or otherwise expedient and to
subscribe, contribute, or otherwise assist or guarantee money for charitable, scientific, religious
benevolent, national, public or other institutions or for any exhibition or for any public, general or
other object and to establish and support or aid in the establishment and support of associations,
institutions, funds, trusts and convenience for the benefit of the employees or of persons having
dealings with the company or the dependents, relatives or connections of such persons,
allowances, gratuities and bonuses either by way of annual payment or a lump sum and to make
payment towards insurance and to form and contribute to provident and benefit funds of or
for such persons.

To provide for the welifare of employees or ex-employees of the Company and the wives and
iamilies of the dependents or connections of such persons by building or contributing to the
pensions, allowances, honus or other payment or by creating, and from time, subscribing or
contributing towards places of instructions and recreation, hospitals and dispensaries, medical and
other attendance and other assistance as the Company shall think fit.
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To compensate for loss of office any Managing Director or Directors or other officers of the
Company within the limitations prescribed under the Companies Act or other statute or rule having
the forces of law and 1o make payment to any person whose office, employments or duties may be
determined by virtue of any transaction in which the Company is engaged.

To create any reserve funds sinking fund, insurance fund or any other special funds whether for
depreciation, for repairing, improving, extending or maintaining any of the property of the Company
or for any other purpose conducive to the interest of the Company or for any purpose.

Subject to the provisions contained in Section 205 of the Companies Act, 1956 to distribute as
dividend or bonus among the members or to place to reserve otherwise to apply as the Company
may from time to time think fit, any moneys received by way of premium on shares or debentures,
issued at a premium by the Company and any moneys received in respect of dividends accrued on
forfeited shares, any moneys arising from the sale by the Company of forfeited shares.

To distribute among the members, in specie any property of the Company, or any proceeds of sale
or disposal of any property of the Company, but, so that no distribution amounting to a reduction of
capital be made except with the sanction, if any, for the time being required by law.

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

To vest any real personal property, rights or interest acquired by or belonging to the Company in any
person or company on behalf of or for the benefit of the Company and with or without any declared
trusts in favour of the Company.

To do all any of the above things and such other things as are incidental or may be thought
conductive to the attainment of the above objects or any of them in any part of the world and as
principals, agents, contractors, trustees, or otherwise and by or through trustees, agents, or
otherwise; and either alone or in conjunction with others.

Subject to Section 391 1o 394 to the Companies Act 1956 to amalgamate with any other company in
any manner whatsoever (whether with or without liquidation of the Company).

OTHER OBJECTS

To acquire and hold shares, stocks, debentures, debenture stock, bonds obligations, securities
Issued or guaranteed by any company constituted or carrying on business in India or elsewhere and
debentures, debentures stock, bonds, obligations and securities issued or guaranteed by any
Government, municipality, public body or other local authority and such shares, debentures,
debenture stock, bonds, obligations or securities to acquire by original subscription, tender
purchase, exchange, or otherwise and to subscribe for the same sither conditionally or otherwise
andtoguarantee the subscription thereof any such shares, debentures, debentures stock,
bonds, obligations or securities to sell or otherwise dispose of.

To carry on the business of commission agents, contracts, subcontractors, factors, general
merchants and dealers in every description of goods, wares and merchandise, exporters and
importers, concessionaires, general storekeepers, whole-sale and retail traders carriers forwarding
contractors agents, and warshousemen, designers, brokers, representatives for any person, firm or
company and to undertake and perform subcontracts and to all or any of the above things in any
part of the world either alone or jointly with others and either by or through agents, sub-agents,
trustees or otherwise.

To carry on the business of developing and hosting dedicated portals on various subjects whether
interactive or otherwise in India and abroad and to develop and trade on electronic commerce,
multimedia, web page and designing, internet and to provide and seek platform for inter-linked and
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hyper-linked activities mutually beneficial to the web linked provider and to provide gamut of
electronic solutions, modules, support network, system support and development whether for
telecommunication or computer software and hardware and other related activities and to carry on
the said activities through telecom, cable, satellite network, wireless technology, digital technology
or through cellular, modems and to deal in products of related services including setting up of call
centers /stations, voice messaging, video conferencing, internet and computer telephony
integration and networking and to provide total business solutions whether integrated or on piece
meal basis or other-wise and to become an intemet service provider and provide consultancy
service, application solutions, technologies and communication products.

To carry on the business of advertisement, publication, print media or mass communication and
any other activitios or services relating thereto including entertainment in electronic and other forms
and manner commercially prevalent.

To carry on the business of assembly or manufacture of computers, peripherals, accessories,
components and also equipment and hardware relating to communications and
telecommunications, sateliite station and connectivity installations and also trading or commerce
therein.

Tofloat, create and/or set up subsidiary ventures and/or otherwise make investments in information
technology related ventures in India or abroad.

The liability of the members is limited.

The Authorised Share Capital of the Company is INR 80,00,00,000/- (Indian Rupess Eighty Crores
only) divided into 7,80,00,000 (Seven Crores and Eighty Lakhs only) Equity Shares of INR 10/~
(Indian Rupees Ten only) each and 2,00,000 (Two Lakhs only) Preference shares
of INR 100/-(Indian Rupees Hundred only) each.

Note;

1. The Authorised Share Capital of the Company has increased from iNR 70,00,00,000 /-
(indian Rupees Seventy Crores Only) divided into 6,80,00,000 (Six Crores and Eighty Lakhs
only) Equity Shares of iNR 10 /- each and 2,00,000 (Two Lakhs only) Preference Shares of
iNR 100/ (indian Rupees Hundred Only) each to iNR 80,00,00,000/- (indian Rupees Eighty
Crores only) divided into 7,80,00,000 (Seven Crores and Eighty Lakhs only) Equity Shares
of iNR 10/- (indian Rupees Ten Only) each and 2,00,000 (Two Lakhs only) Preference
Shares of INR 100 /- (indian Rupees Hundred Only) each at the Annual General Meeting of
the Company held on 19th September, 2025.
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We, the several persons, whose names and addresses are subscribed, are desirous of being formed into
a company in Pursuance of this Memorandum of Association and we respectively agree to take the
. number of share in the capital of the Company set opposite our respective names.

Names, addresses, occupations Number of Shares taken Slgnature Name, address
and description of subscribers by each subscriber and description of
witness

1. Mr. JAYANT DAVAR
S/o SHRI D. N. DAVAR Ten (10) Ehi
B-5/82, Safdarjung enclave | EQUITY SHARES | Jayant Davar |
New Delhi

(Business Executive)

258y

TS
oyl IR T IO | I [t
N i EQUITY SHARES | Yash Pal Vij L&
2/95, Roop Nagar v 3 g =
Delhi — 110 007 P ST
vg ~ o

(Chartered Accountant)

| hereby witness the Signatures of all the Subscribers
Sd/-

Total Shares taken : Twenty (20)

Dated: the 24th September, 1987
Place : New Delhi
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THE COMPANIES ACT, 1956 AND THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF
SANDHARTECHNOLOGIES LIMITED

The Articles of Association of Sandhar Technologies Limited (the “Company”) comprise of iwo parts, Part
| and Part Il, which parts shall, unless the context otherwise requires, co-exist with each other. In case of
inconsistency between Part 1 and Part I, the provisions of Part |l shall be applicable, however, Part Il shall
automatically terminate and cease to have any force and effect from the date of listing of shares of the
Company on a stock exchange in India subsequent to an initial public offering of the Equity Shares of the
Company without any further action by the Company or by the shareholders.

PART-|

CONSTITUTION OFTHE COMPANY

(@

(b

The Reguiations contained in Table ‘F’ of Schedule | to the Companies Act, 2013 shall apply only in
so far as the same are not inconsistent with these Articles.

The Regulations for the management of the Company and for the observance of the members
thereof and their representatives shall be such as are contained in these Articles subject however to
the exercise of the statutory powers of the Company in respect of repeal, additions, alterations,
substitution, modifications and variations thereto by Special Resolution as prescribed by the
Companies Act, 2013.

DEFINITIONS
In the interpretation of these Articles, the following words and expressions shall have the following

meanings unless repugnant to the subject or context.

(8  “Act” and any reference to any Section or provision thereof respectively means and includes
the Companies Act, 2013 including any statutory amendments thereto, and the Rules made
thereunder, and notified from time to time.

(o) “ADRs” shallmean American Depository Receipts representing ADSs.

¢} “Annual General Meeting” shall mean a General Mesting of the holders of Equity Shares
held in accordance with the applicable provisions of the Act;

(d “ADSs"” shallmean American Depository Shares, each of which represents a certain number
of Equity Shares.

(8) “Articles” shall mean these Articles of Association as adopted or as from time to time
altered in accordance with the provisions of these Articles and the Act.

(h  “Auditors” shall mean and include those persons appointed as such for the time being by
the Company.

{9) “Board” shall mean the Board of Directors of the Company, as constituted from time to time,
in accordance with Law and the provisions of these Articles.

)  “Board Meeting” shall mean any meeting of the Board, as convened from time to time and
any adjournment thereof, in accordance with Law and the provisions of thess Articles.

()  “Beneficial Owner” shall mean Beneficial Owner as defined in Clause (a) of Sub-Section (1}
of Section 2 of the Depositories Act.
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“Capltal” or “Share Capital” shall mean the share capital for the time being, raised or
authorised to be raised, for the purposes of the Company.

“Chairman” shall mean such person as is nominated or appointed in accordance with Article
30 herein below.

“Chief Executive Officer” means an ofticer of the Company, who has been designated as
such by it;

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

“Companies Act, 1956” means the Companies Act, 1956 (Act | of 1956), as may be in force
for the time being;

“Chief Operating Officer” means the chief operating officer of the Company providing timely
operational information and assistance to the CEO, or any Person of whatsoever designation
performing the functions of a chief operating officer;

“Company” or “this Company” shall mean SANDHARTECHNOLOGIES LIMITED.

“Debenture” shall include debenture stock, bonds and any other securities of the Company,
whether constituting & charge on the assets of the Company or not.

“Depositories Act” shall mean The Depositories Act, 1996 and shall include any statutory
modification or re-enactment thereof.

“Depository” shall mean a Depository as defined in Clause () of Sub-Section (1) of Section
2 of the Depositories Act.

“Director” shall mean any Director of the Company, including Altemate Directors,
Independent Directors and Nominee Directors appointed in accordance with Law and the
provisions of these Articles.

“Dividend” shall include Interim Dividends.

“Employees’ Stock Qption” means the option given to the Directors, officers or employees
of a company or of its holding company or subsidiary company or companies, if any, which
gives such directors, officers or employees, the benefit or right to purchass, or to subscribe
for, the shares of the company at a future date at apre-determined price.

“E-voting” shall mean voting by electronic means as laid out in Article 36 herein;

“Equity Share Capital” shall mean the total issued and paid-up equity share capital of the
Company, calculated on a Fully Diluted Basis. '

“Equity Shares” shall mean fully paid-up equity shares of the Company having a par value
of INR 10 (Rupees ten) per equity share, and 1 (one) vote per equity share or any other
issued Share Capital of the Company that is reclassified, reorganized, reconstituted or con
verted into Equity Shares.

“Executor” or “Administrator” shail mean a person who has obtained probate or letters of
administration, as the case may be, from a court of competent jurisdiction and shall include
the holder of a succession certificate authorizing the holder thereof to negotiate or transfer the
Equity Share or Equity Shares of the deceased Shareholder and shall also include the holder
of a certificate granted by the Administrator-General appointed under the Administrator
Generals Act, 1963,

“Extraordinary General Meeting” chall moan an Exiraordinary General Meeting of the
holders of Equity Shares duly called and constituted in accordance with the Act;
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“Financial Year” shall mean any fiscal year of the Company, beginning on April 1 of ach
calendar year and ending on March 31 of the following calendar year.

“Fully Diluted Basis” shall mean, in reference to any calculation, that the calculation should
be made in relation to the equity share capital of any Person, assuming that all outstand
ing convertible preference shares or debentures, options, warrants and other equity securities
convertible into or exercisable or exchangeable for equity shares of that Person (whether or
not by their terms then currently convertible, exercisable or exchangeable), have been so
converted, exercised or exchanged to the maximum number of equity shares possible under
the terms thereof.

«GDRs” shall mean the registered Global Depositary Receipts, representing GDSs.

«@DSs” shall mean the Global Depository Shares, each of which represents a certain number
of Equity Shares.

«General Meeting” shall mean a meeting of holders of Equity Shares and any adjourn
ment thereof.

“Independent Director” shall mean an Independent Director as defined under the Act and
under clause 49 of the equity listing agreement.

“india” shall mean the Republic of india.

“Law” shall mean all applicable provisions of all (i) constitutions, treaties, statutes, laws
(including the common law), codes, rules, regulations, circulars, ordinances or orders of any
governmental authority and SEBI, (ii) governmental approvals, (iii) orders, decisions,
injunctions, judgments, awards and decrees of or agreements with any governmental
authority, (iv) rules of any stock exchanges, (v) international treaties, conventions and protocols,
and (vi) Indian GAAP or any other generally accepted accounting principles.

“Managing Director” shall have the meaning assigned to it under the Act.
“MCA” shall mean the Ministry of Corporate Affairs, Govermnment of India;

“Memorandum” shall mean the Memorandum of Association of the Company, as amended
from time to time. '

«Office” shall mean the Registered Office for the time being of the Company.

«Officer” shall have the meaning assigned thereto by Section 2(59) of the Act.

“Ordinary Resolution” shallhave the meaning assigned thereto by Section 114 of the Act.
“paid up” shall include the amount credited as paid up.

“Person” shall mean any natural person, sole proprietorship, partnership, company, body
corporate, governmental authority, joint venture, frust, association or other entity (whether
registered or not and whether or not having separate legal personality).

“Register of Shareholders” shall mean the Register of Shareholders to be kept purstantto
Section 88 of the Act.

“Registrar” shall mean the Registrar of Companies, from time to time having jurisdiction
over the Company.

«Rules” shall mean the rules made under the Act and notified from time to time.
“Seal” shall mean the Common Seal(s) for the time being of the Company.

«gEBI” shall mean the Securities and Exchange Board of India, constituted under the
Securities and Exchange Board of India Act, 1992.
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fww) “Secretary” shall mean a Company Secretary within the meaning of clause (¢) of
sub-section (1) of Section 2 of the Company Secretaries Act, 1980 and includes any other
individual possessing the prescribed qualifications and appointed to perform the duties which
may be performed by a secretary under the Act and any other administrative duties.

(xx) “Securities” shall mean any Equity Shares or any other securities, debentures warrants or
options whether or not, directly or indirectly convertible into, or exarcisable or exchangeable
into or for Equity Shares.

(yy) “Share Equivalents”shall mean any Debentures, Preference Shares, Foreign Currency
Convertible Bonds, floating rate notes, options (including options to be approved by the Board
(whether or not issued) pursuant to an employee stock option plan) or warrants or other
Securities or rights which are by their terms convertible or exchangsable into Equity Shares.

(zz) “Shareholder” shall mean any shareholder of the Company, from time to time.

(aaa) “Shareholders' Meeting” shall mean any meeting of the Shareholders of the Company,
including Annual General Mestings as well as Extraordinary General Mestings of the
Shareholders of the Company, convened from time to time in accordance with Law and the
provisions of these Articles.

(bbb} “Special Resolution” shall have the meaning assigned to it under Section 114 of the Act.

fcce) “Transfer” shall mean (i) any, direct or indirect, transfer or other disposition of any shares,
securities {including convertible securities), or voting interests or any interest therein,
including, without limitation, by operation of Law, by court order, by judicial process, or by
foreclosure, levy or attachment; (ii) any, direct or indirect, sale, assignment, gift, donation,
redemption, conversion orother disposition of such shares, securities (including convertible
securities) or voting interests or any interest therein, pursuant to an agreement, arangement,
instrument or understanding by which legal title to or beneficial ownership of such shares,
securities (including convertible securities}) or voting interests or any interest therein passes
from one Person to another Person or to the same Person in a different legal capacity,
whether or not for value; {iii} the granting of any security interest or encum brance in, or
extending or attaching to, such shares, securities (including convertible securities) or
voting interests or any interest therein, and the word “Transferred” shall be construed
accordingly.

2. CONSTRUCTION
@  Inthese Articles (uniess the context requires otherwise):

0] References to a Party shall, where the context permits, include such Party’s
respective successors, legal heirs and permitted assigns.

(i)  The descriptive headings of Articles are inserted solely for convenience of reference
and are not intended as complete or accurate descriptions of content thereof and shall
not be used to interpret the provisions of these Aricles and shall not affect the
construction of these Articles.

(i)  References to articles and sub-articles are references to Articles and Sub-articles of
andtothese Articles unless otherwise stated and references to these Articles include
references to the articles and sub-articles herein.

(v} Words importing the singular include the plural and vice versa, pronouns importing a
gender include each of the masculine, feminine and neuter genders, and where a word
orphraseis defined, other parts of speech and grammatical forms of that word or
phrase shalthave the corresponding meanings

(v  Wherever the words “include,” “includes,” or “including” is used in these Articles, such
words shall be deemed to be followed by the words “without limitation”.,
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(vi) Theterms “nhereof”, “herein”, “hereto”, “hereunder” or similar expressions used in these
Articles mean and refer to these Articles and not to any particular Article of these
Articles, unless expressly stated otherwise.

(vi) Unless otherwise specified, time periods within or following which any payment is to be
made or act is to be done shall be calculated by excluding the day on which the period
commences and including the day on which the period ends and by extending the period
to the next business day following if the last day of such period is not a business day;
and whenever any payment is to be made or action to be taken under these Articles is
required to be made or takenon a day other than a business day, such payment shall be

made or action taken on the next business day following.

(vii) A reference to a Party being liable to another Party, or to liability, includes, but is not
limited to, any liability in equity, contract or tort (including negligence).

(ix) Reference to statutory provisions shall be construed as meaning and including
references also to any amendment or re-enactment for the time being inforce andto all
statutory instruments or orders made pursuant to such statutory provisions.

(x) Referencestoany particular number or percentage of securities of a Person (whether on
a Fully Diluted Basis or otherwise) shall be adjusted for any form of restructuring of the
share capital of that Person, including without limitation, consolidation or subdivision or
splitting of its shares, issue of bonus shares, issue of shares in a scheme of
arrangement (including amalgamation or de-merger) and reclassification of equity shares
or variation of rights into other kinds of securities.

(xij References made to any provision of the Act shall be construed as meaning and
including the references to the rules and regulations made in relation to the same by the
MCA. The applicable provisions of the Companies Act, 1956 shall cease to have effect

from the date on which the cotresponding provisions under the Act have been notified.

(i) Inthe eventany of the provisions of the Articles are contrary to the provisions of the Act
and the Rules, the provisions of the Act and Rules will prevail.

EXPRESSIONS INTHE ACT ANDTHESE ARTICLES
Save as aforesaid, any words or-expressions defined in the Act shall, if not inconsistent with the
subject or context, bear the same meaning in these Articles.

SHARE CAPITAL AND VARIATION OF RIGHTS

(@)

®)

©

h

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 Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such terms and
conditions and either ata premium or at par and at such time as they may from time to time
think fitand with the sanction of the Company in General Meeting to give to any person the
option to call for or be allotted shares of any class of the Company.

The authorised Share Capital of the Company shall be such amount and be divided

into such shares as may fromtimeto time, be provided in clause - V of Memorandum with
power to reclassify, subdivide, consolidate and increase and with power from time to time,
to issue any shares of the original capital orany new capital and upon the sub-division of
shares to apportion the right 1o participate in profits, in any manner as between the

shares resulting from sub-division.

The Share Capital of the Company may be classified into Shares with differential rights
as to dividend, voting or otherwise in accordance with the applicable provisions of the Act,
Rules, and Law, from time to time.

If at any timo tho Share capital is divided into ditferent classes of Shares, the rights attached
io any class (unless otherwise provided by the terms of issue of the Shares of Ul class)



6

may, subject to the provisions of the Sections 106 and 107 of the Companies Act,
1956 or the Act, as the case may be, and whether or not the Company is being wound
up, be varied with the consent in writing of the holders of three-fourth of the issued
Shares of that class, or with the sanction of a Special Resolution passed at a separate
meeting of the holders of the Shares of that class.

{(¢)  To every such separate meeting, the provisions of these articles relating to general
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at
least two persons holding at least one-third of the issued Shares of the class in
question.

Creation or issue of further Shares ranking parl passu

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

Issuance of Preference Shares

(@  Subject to the provisions of Section 55 of the Act, any Preference Shares may, with the
sanction of an Ordinary Resolution, be issued on the terms that they are to be redeemed
on such terms and in such manner as the. Company before the issue of such Preference
Shares may, by Special Resolution, determine.

COMMISSION

The Company may exercise the powers of paying commissions conferred by sub-Section (6) of
Section 40, provided that the rate percent or the amount of the commission paid or agreed to be paid
shall be disclosed in the manner required by that Section and rules made there under. The rate or
amount of the commission shall not exceed the rate or amount prescribed in rules made under
sub-Section (6) of Section 40.The commission may be satisfied by the paymant of cash or the
allotment of fully or parily paid shares or partly in the one way and partly in the other.

ADRS/GDRS

The Company shall, subject to the applicable provisions of the Act, compliance with all Laws and the
consent of the Board, have the power to issue ADRs or GDRs on such terms and in such manner as
the Board deems fit including their conversion and repayment. Such terms may include at the
discretion of the Board, limitations on voting by holders of ADRs or GDRs, including without
limitation, exercise of voting rights in accordance with the directions of the Board.

ALTERATION OF SHARE CAPITAL

@ The Company, subject to provisions of these Articles and Section 61 of the Act, in General
Meeting may from time to time, alter the conditions of its Memorandum as follows, that is to
say, it may: -

a. increase its Share Capital by such amount as it thinks expedient;

b.  Consolidate and divide all or any of its Share Capital into shares of larger amount than
its existing shares;

¢.  Sub-divide its existing shares of any of them into shares of smaller amount that is fixed
by the Memorandum 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 case of the share from which the reduced share is derived.

d. Cancel any shares, which at the date of the passing of the resolution have not been
taken or agreed to be taken by the person and diminish the amount of its Share Capital
by the amount of the shares so cancelled.
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(i)  Subject to the provisions of Sections 66 inclusive of the Act, Board may accept from any
| member the surrender on such terms and conditions as shall be agreed of all or any of his
shares.

(i) A cancellation of shares in pursuance of this Article shall not be deemed to be a reduction of
Share Capital within the meaning of the Act. :

REDUCTION OF SHARE CAPITAL

The Company may, subject to-the applicable provisions of the Act and the Companies Act, 1956,
from time to time, reduce its Capital, any capital redemption reserve account and the securities
premium account in any manner for the time being authorized by Law.

POWER OF COMPANY TO PURCHASE ITS OWN SECURITIES

Pursuant to a resolution of the Board, the Company may purchase its own Equity Shares or other
Securities, as may be specified by the MCA, by way of a buy-back arrangement, in accordance with
Sections 68, 69 and 70 of the Act, the Rules and subject to compliance with Law.

SHARE CERTIFICATES

a)  The Company shall issue, re-issue and issue duplicate share certificates in accordance with
the provisions of the Act and in the form and manner prescribed under the Companies (Share
Capital and Debentures) Rules, 2014.

b}  Every person whose nameis entered as a member in the register of members shall be entitled
to receive within two months after incorporation, in case of subscribers to the Memorandum or
after allotment or within one month after the application for the registration of transfer or
transmission or within such other period as the conditions of issue shall be provided,

@)  one cerificate for all his shares without payment of any charges; or

(i}  several certificates, each for one or more of his shares, upon payment of twenty rupses
for each certificate after the first.

Every certificate shall be under the seal and shall specify the shares to which it relates and
the amount paid-up thereon.

In respect of any share or shares held jointly by several persons, the Company shall not be
bound to issue more than one certificate, and delivery of a certificate for share to one of
several joint holders shall be sufficient delivery 1o all such holders.

¢)  The Company shall permit the shareholders for sub-division/consolidation of share certificates.

d  Ifany share certificate be womn out, defaced, mutilated or torn or if there be no further space on
the back for endorsement of transfer, then upon production and surrender thereof to the
Company, a new certificate may be issued in lieu thereof, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of the Company and on execution of
such indemnity as the Company deem adequate, a new certificate in lieu thereof shall be given.
Every certificate under this Article shall be issued on payment of Twenty Rupees for
each certificate.

@) Except as required by law, no person shall be recognized by the Company as holding any
share upon any trust, and the Company shall not be bound by, or be compelled in any way to
recognize (even when having notice thereof) any equitable, contingent, future or partial interest
in any share, or any interest in any fractional part of a share, or (except only as by these
regulations or by law otherwise provided) any other rights in respect of any share except an
absolute right to the entirety thereof in the registered holder.

f) in respect of any share or shares held jointly by several persons, the Company shall not be
bound to issue more than one certificate, and delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery to all such holders.The provisions of Articles
10(a) and 10(b) shall mutatis mutandis apply to debentures of the Company.
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Except as required by law, no person shall be recognized by the Company as holding any share
upon any trust, and the Company shall not be bound by, or be compelled in any way to
recognize {even when having notice thereof} any equitable, contingent,future or partial interest
in any share, or any interest in any fractional part of a share,or (except only as by these
regulations or by law otherwise provided} any other rights in respect of any share except an
absolute right to the entirety thereof in the registered holder.

SHARES ATTHE DISPOSAL OFTHE DIRECTORS

(@

(b)

(©

(d

Subject to the provisions of Section 62 and other applicable provisions of the Act, and these
Articles, the shares in the Capital of the Company for the time being (including any shares
forming part of any increased Capital of the Company) shall be under the control of the Board
who may issue, allot or otherwise dispose of the same or any of them to Persons in such
proportion and on such terms and conditions and either at a premium or at par.at such time as
they may, from time to time, think fit.

If, by the conditions of allotment of any share, the whole or part of the amount thereof shall be
payable by instaliments, every such installment shall, when due, be paid to the Company by
the person who, for the time baing, shall be the registered holder of the shares or by his
executor or administrator,

Every Shareholder, or his heirs, Executors, or Administrators shall pay to the Company, the
portion of the Capital represented by his share or shares which may for the time being remain
unpaid thereon in such amounts at such time or times and in such manner as the Board shall
from time to time in accordance with the Articles require or fix for the payment thereof.

In accordance with S_ecti'on 56 and other applicable provisions of the Act and the Rules:

()] Every Shareholder or allcttes of shares shall be entitled without payment, to receive one
or more cerlificates specifying the name of the Person in whose favour it is issued, the
shares to which it relates and the amount paid up thereon. Such certificates shall be
issued only in pursuance of a resolution passed by the Board and on surrender to the
Company of its letter of allotment or its fractional coupon of requisite value, save in
cases of issue of share certificates against letters of acceptance or of renunciation, orin
cases of issue of bonus shares. Such share certificates shall aiso be issued in the
event of consolidation or sub-division of shares of the Company. Every such
certificate shall be issued under the Seal of the Company which shall be affixed in the
presence of 2 (two) Directors or persons acting on behalf of the Board under a duly
registered power of attorney and the Secretary or some other person appointed by
the Board for the purpose and the 2 (two) Directors or their attorneys and the Secretary or
other person shall sign the shares certificate(s}, provided that if the composition of the
Board permits, at least 1 (one) of the aforesaid 2 (two) Directors shall be a person other
thana Managing Director(s) or an executive Director(s). Particulars of every share
certificate issued shail be entered in the Register of Shareholders against the name of
the Person, to whom it has been issued, indicating the date of issus. For any further
certificate, the Board shall be entitled, but shail not be bound to prescribe a charge not
exceeding Rupees Two,

{i)  Every Sharsholder shall be entitled, without payment, to one or more certificates, in
marketable lots, for all the shares of each class or denomination registered in his
name, or if the Directors so approve (upon paying such fee as the Directors may from
time to time determine) to several certificates, each for one or more of such shares and
the Company shall complete and have ready for delivery such certificates within 2 (two)
months from the date of allotment, or within 1 (one) month of the receipt of instrument of
transfer, transmission, sub-division, conscliclation or renewal of its shares as the case
may be. Every certificate of shares shall be in the form and manner as specified in
Article 10 above and in respect of a share or shares held jointly by several Persons, the
Company shail not be bound to issue more than one certificate and delivery of a




12,

13.

9

certificate of shares to the first named joint holders shall be sufficient delivery to all
such holders.

(i)  The Board may, at their absolute discretion, refuse any applications for the sub-division
of share certificates or Debenture cedificates, into denominations less than marketable
lots except where sub-division is required to be made to comply with any statutory
provision or an order of a competent court of law or at a request from a Shareholder or to
convert holding of odd lot into iransferable / marketable lot.

(iv) A Director may sign a share certificate by affixing his signature thereon by means of any
machine, equipment or other mechanical means, such as engraving in metal or
lithography, but not by means of a rubber stamp, provided that the Director shall be
responsible for the safe custody of such machine, equipment or other material used
for the purpose.

UNDERWRITING AND BROKERAGE

@

{)

Subject to the applicable provisions of the Act, the Company may at any tlme pay a
commission to any person in consideration of his subscribing or agresing to subscribe or
procuring or agreeing to procure subscription, (whether absolutely or conditionally), for any
shares or Debentures in the Company in accordance with the provisions of the Companies
(Prospectus and Allotment of Securities) Rules, 2014.

The Company may also, on any issue of shares or Debentures, pay such brokerage as may be
lawful.

CALLS ON SHARES

@

(b)

(c)

(d)

)

)

Subject to the provisions of Section 49 of the Act, the Board may, from time to time, make
such calls as it thinks fit upon the members in respect of all moneys unpaid on the Shares
{whether on account of the nominal value of the Shares or by way of premium) held by them
respectively 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 Difrectors.

A call shall be deemed to have been made at the time when the resolution of the Board
authorising such call was passed. The Board making a call may by resolution determine that
the call shall be deemed to be made on a date subsequent to the date of the resolution, and in
the absence of sucha provision, a call shall be deemed to have been made on the same date
as that of the resolution of the Board making such calls.

Not less than thirty day's 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.

If by the terms of issue of any share or otherwise, any amount is made payable at any fixed
times, or by installments at fixed time, whether on account of the nominal value of the 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, on which due notice had been given, and all the provisions contained
herein,or in the terms of such issue, in respect of calls shall relate and apply to such amount
or installments accordingly.

If the sum called in respect of a share is not paid on or before the day appointed for payment
thereof, the holider for the time being of the share in respect of which the call shall have been
made or the instaliments shall fall due, shall pay interest for the same at the rate of 10 percent
per annum, from the day appointed for the payment thereof 1o the time of the actual payment
or at such lower rate as the Directors may determine. The Board shall also be at liberty to
waive payment of that interest wholly or in part.

The provisions of these Articles as to payment of interest shall apply in the case of
non-payment of any such sum which by the terms of issue of a share, become payable ata
fixed time, whether on account of the amount of the share or by way of premium, as if the same
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had become payable by virtue of a call duly made and notified.

(9  The Board, may, if it thinks fit, receive from any member willing to advance all of or any part
of the moneys uncailed and unpaid upon any shares held by him and upon all or any part of the
moneys so advance, the Board may (until the same would, but for such advance become
presently payable) pay interest atsuch rate not exceeding, unless the Company in its General
Meeting shali otherwise direct, 12% per annum, as may be agreed upon between the Board
and the member paying the sum in advancebut shalt not in respect of such advances confer
a rightto the dividend or participate in profits. The Directors may at any time repay the amount
s0 advanced.

{(h)  The members shall not be entitled to any voling rights in respect of the moneys so paid bf
them until the same would, but for stich payment, become presently payable.

()  Neither a judgment nor a decree in favour of the Company for calls or other moneys due in
respect of any share nor any part payment or satisfaction thereunder, nor the receipt by the
Company of a portion of any money which shall from, time to time, be dus from any member in
respect of any share, either by way of principal or interest nor any indulgency granted by the
Company in respect of the payment of any such money shall preciude the Company from
thereafter proceeding to enforce a forfeiture of such shares as herein after provided.

()  The provisions of these Articles shall mutatis mutandis apply to the calls on debentures of the
Company.

COMPANY'’S LIEN
Fully paid Shares will be free from all liens.

{(a)  The fully paid Shares will be free from all liens, while in the case of partly paid Shares, the
Company's lien, if any, will be restricted to moneys called or payable at a fixed time in respect
of such Shares.

First and paramount lien
(b) The Company shall have a first and paramount lien—

M on every Share (not being a fully paid-up Share ), for all monies (whether presently
payable or not) called, or payable at a fixed time, in respect of that Share; and

(i)  onall Shares (not being fully paid Shares) standing registered in the name of a single
person, for all monies presently payable by him or his estate to the Company:
Provided that the Board of Directors may at any time declare any Share to be wholly or
in partexempt from the provisions of this Article.

{c) The Company's lien, if any, on a Share shall extend to all Dividends payable and
bonuses declared from time to time in respect of such Shares.

Powers of the Company to sell the Shares-under llen

{d The Company may sell, in such manner as the Board of Directors thinks fit, any Shares
on which the Company has a lien:

Provided that no sale shall be made —
0] unless a sum in respect of which the lien exists is presently payable; or

(i) until the expiration of 14 days after a notice in writing stating and demanding payment of
such part of the amount in respect of which the lien exists as is presently payable, has
been given to the registered hoider for the time being of the Share or the person entitled
thereto by reason of his death or insolvency.

(6) To give effect to any such sale, the Board of Directors may authorise some person to
transfer the Shares sold to the purchaser theraof.

0] The purchaser shall be registered as the holder of the Shares comprised in any such
transfer.
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(i)  The purchaser shall not be bound to see to the application of the purchase money, nor
shall his title to the Shares be affected by any irregularity or invalidity in the proceedings
inreference to the sale.

The proceeds of the sale shall be received by the Company and applied in payment of
such part of the amount in respect of which the lien exists as is presently payable.

The residue, i any, shall, subject to a like lien for sums not presently payable as existed
upon the Shares before the sale, be paid to the person entitled to the Shares at the date
of the sale.

FORFEITURE OF SHARES

@

{b)

(©)

@

(e)

o

(@

If a member fails to pay any call or installment of a call on the day appointed for the
payment not paid thereof, the Board may during such time as any part of such call or
installment remains unpald serve a notice on him requiring payment of so much of the
call or instaliment as is unpaid, together with any interest, which may have accrued. The
Board may acceptin the name and for the benefit of the Company and upon such
terms and conditions as may be agreed upon, the surrender of any share liable to forfei
ture and so far as the law permits of any other share.

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

The notice. shall name a further day (not earlier than the expiration of fourteen days from
the date of service of the notice), on or before which the payment required by the notice
is to be made, and shall state that, in the event of non-payment on or before the day
appointed, the shares in respect of which the call was made will be liable to be forfeited.

If the requirements 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.]

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

A forfeited or surrendered share may be sold or otherwise disposed off on such terms
and in such manner as the Board may think fit, and at any time before such a sale or
disposal, the forfeiture may be cancelled on such terms as the Board may think fit.

A person whose shares have been forfeited shall cease to be a member in respect of the
forfeitéd shares but shall, notwithstanding such forfeiture, remain liable to pay and shall
forthwith pay the Company all moneys, which at the date of forfeiture is payable by him
10 the Company in respect of the share, whether such claim be barred by limitation on
the date of the forfeiture or not, but his liability shall cease if and when the Company
received payment in full of all such moneys due in respect of the shares.
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()  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.

(i A duly verified declaration in writing that the declarant is a director, the manager or the
secretary, of the company, and that a share in the company has been duly forfeited on
a date stated in the declaration, shall be conclusive evidence of the facts therein stated
as against all persons claiming to be entitled to the share; (ii) The company may
receive the consideration, if any, glven for the share on any sale or disposal thereof and
may execute a transfer ofthe share in favour of the person to whom the share is sold or
disposed of; (iii} The transferee shall thereupon be registered as the holder of the share;
and (iv) The transferee shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the share be affected by any irregularity or invalidity
in the proceedings in reference to the forfeiture, sale or disposal of the share.

() The provisions of these regulations as to forfeiture 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 amount of the share or by way of premium or
otherwise as if the same had heen payable by virtue of a call duly made and notified.

(ki  Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers
herein before given, the Directors may cause the purchaser's name to be entered in the
register in respect of the shares sold and may issue fresh certificate in the name of
such a purchaser. The purchaser shall not be bound to see to the regularity of the
proceedings, nor to the application of the purchase money and after his name has been
entered in the register in respect of such shares, the validity of the sale shall not be
impeached by any personand the remedy of any person aggrieved by the sale shall
be in damages only and against the Company exclusively.

16. FURTHER ISSUE OF SHARE CAPITAL

(@ Where at any time, the Company proposes to increase its subscribed capital by the issue of
furthershares, such shares shall be offered—

(i to persons who, at the date of the offer, are holders of Equity Shares of the Company in
proportion, as nearly as circumstances admit, to the Paid up Share Capital on those
shares by sending a letter of offer subject to the following conditions, namely:-

. the offer shall be made by notice specifying the number of shares offered and
limiting a time not being less than 15 {fifteen) days and not exceeding 30 (thirty)
days from the date of the offer within which the offer, if not accepted, shall be
deemed to have been declined;

. the offer aforesaid shall be deemed to include a right exercisable by the Person
concerned to renounce the shares offered to him or any of them in favour of
any other Person; and the notice referred to in clause 1 above shall contain a
statement of this right;

° after the expiry of the time specified in the notice aforesaid, or on receipt of earlier
intimation from the Person to whom such notice is given that he declines to
accept the shares offered, the Board may dispose of them in such mannear which
is not dis-advantageous to the Shareholders and the Company;

(i) to employees under a scheme of Employees’ Stock Option, subject to Special
Resolution passed by the Company and subject to the Rules and such other
conditions, as may be prescribed under Law; or

(i) toany persons, if it is authorised by a Special Resolution, whether or not those Persons
include the Persons referred to in clause (i) or clause (i) above, either for cash or for a
consideration other than cash, if the price of such shares is determined by the
valuation report of a registered valuer subject to the Rules. '
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The notice referred to in sub-clause 1 of clause (a) of sub-article (i) shall be dispatched through
registered post or speed post or through electronic mede to all the existing Shareholders at
least 3 (three) days before the opening of the issue.

Nothing in this Article shall apply to the increase of the subscribed capital of the Company
caused by the exercise of an option as a term attached to the Debentures issued or loan raised
by the Company to convert such Debentures or loans into shares in the Company:

Provided that the terms of issue of such Debentures or loan containing such an option
have been approved before the issue of such Debentures or the raising of loan by a
Special Resolution passed by the Company in a General Meeting.

The provisibns contained in this Article shall be subject to the provisions of the Section 42
and Séction 62 of the Act, the Rules and the applicable provisions of the Companies Act,
1956.

TRANSFER AND TRANSMISSION OF SHARES
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The Company shall maintain a “Register of Transfers” and shall record therein fairly and
distinctly particulars of every transfer or transmission of any Share, Debenture or other
Security held in a material form.

In accordance with Section 56 of the Act, the Rules and such other conditions as may be
prescribed under Law, every instrument of transfer of shares held in physical form shall be in
writing. In case of transfer of shares where the Company has not issued any certificates and
where the shares are heldin dematerialized form, the provisions of the Depositories Act shall

apply. .
An application for the registration of a transfer of the shares in the Company may be made
either by the transferor or the transferee within the time frame prescribed under the Act.

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

Every such instrument of transfer shall be executed by both, the transferor and the transferee
and attested and the transferor shall be deemed to remain the holder of such share until the
name of the transferee shall have been entered in the Register of Shareholders in respect
thereof.

The Board shall have power on giving not less than 7 (seven) days previous notice by
advertisement in a newspaper circulating in the city, town or village in which the Office of the
Company is situated 1o close the transfer books, the Register of Shareholders and/or Register
of Debenture-holders at such time or times and for such period or periods, not exceeding 30
(thirty) days at a time and not exceeding in the aggregate 45 (forty-five) days in each year, as
it may desm expedient.

Subject to the provisions of Sections 58 and 59 of the Act, these Articles and other applicable
provisions of the Act or any other Law for the time being in force, the Board may, refuse to
register the transfer of, or the transmission by operation of law of the right 1o, any securities or
interestof a Shareholder in the Company. The Company shall, within 30 (thinty)days from the
date on which the instrument of transfer, or the intimation of such transmission, as the case
may be, was delivered to the Company, send a notice of refusal to the transferee and transferor
or 1o the person giving notice of such transmission, as the case may be, giving reasons for
such refusal.

Provided that, registration of a transfer shall not be refused on the ground of the transferor

being either alone or jointly with any other Person or Persons Indebted to the Company on any
account whatsoever except where the Company has a lien on shares.
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Subject to the applicable provisions of the Act and these Articles, the Directors shall have the
absolute and uncontrolled discretion to refuse to register a Person entitled by transmisslon to
any shares or his nominee as if he were the transferee named in any ordinary transfer
presented for registration, and shall not be bound to give any reason for such refusal and in
particular may also decline in respect of shares upon which the Company has a lien.

Subject to the provisions of these Articles, any transfer of shares in whatever lot should not be
refused, though there would be no objection to the Company refusing to split a share
centificate into several scripts of any small denominations or, to consider a proposal for
transfer of shares comprised in a share certificate to several Shareholders, involving such
splitting, if on the face of it such splitting / transfer appears to be unreasonable or without a
genuine need. The Company should not, therefore, refuse transfer of shares in violation of the
stock exchange listing requirements on the ground that the number of shares to be transferred
is less than any specified number,

{®  Onthe death of a Shareholder, the survivor or survivors where the Shareholder was a
joint holder, and his nominee or nominees or legal representatives where he was a sole
holder, shall be the only persons recognised by the company as having any title to his
interest in the shares,

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

The Executors or Administrators or holder of the succession certificate or the legal
representatives of a deceased Shareholder, (not being one of two or more joint-holders),
shall be the only Shareholders recognized by the Company as having any title to the shares
registered in the name of such Share holder, and the Company shall not be bound to recognize
such Executors or Administrators or holders of succession certificate or the legal
representatives unless such Executors or Administrators or legal representatives shall have
first obtained probate or letters of administration or succession certificate, as the case may be,
from a duly constituted court in India, provided that the Board may in its absolute discretion
dispense with production of probate or letters of administration or succession certificate,
upon such terms as to indemnity or otherwise as the Board may in its absolute discretion deem
fit and may register the name of any Person who claims to be absolutely entitled to the shares
standing in the name of a deceased Shareholder, as a Shareholder.

The Board shall not knowingly issue or register a transfer of any share to a minor or insolvent
or Person of unsound mind, except fully paid shares through a legal guardian.

Subject to the provisions of Articles, any pérsen becoming entitled to a share in consequence
of the death or insolvency of a Shareholder may, upon such evidence being produced as may
from time to time properly be required by the Board and subject as hereinafter provided, élect,
either: (a} to be registered himself as holder of the share; or (b) to make such transfer of the
share as the deceased or insolvent member could have made. The Board shall, in either case,
have the same right to decline or suspend registration as it would have had, if the deceased or
insolvent member had transferred the share before his death or insolvency.

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

" executing a transfer of the share. All the limitations, restrictions and provisions of these

regulations relating to the right to transfer and the registration of transfers of shares shall be
applicable to any such notice or transier as aforesaid as if the death or insolvency of the
Shareholder had not occurred and the notice or transfer were a transfer signed by that
Share holder.
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A Parson becoming entitled to a share by reason of the death or insolvency of a Shareholder
shall be entitled to the same Dividends and other advantages to which he would be entitled if
he were the registered holder of the shares, except that he shall not, before being registered as
a Shareholder in respect of the shares, be entitled to exercise any right conferred by member
ship in relation to meetings of the Company.

Provided that the Directors shall, at any time, give notice requiring any such Person to elect
either to be registered himself or to transfer the shares, and if such notice is not complied with
within 90 (ninety) days, the Directors may thereafier withhold payment of all Dividends,
bonuses or other monies payable in respect of the shares until the requirements of the notice
have been complied with.

Every instrument of transfer shall be presented to the Company duly stamped for registration
accompanied by the centificate of the Shares to which it relates, and such other evidence as
the Board may require to show the title of the transferor, his right to transfer the shares. Every
registered instrument of transfer shall remaln in the custody of the Company until destroyed by
order of the Board.

()  Where any instrument of transfer of shares has been received by the Company for
registration and the transfer of such shares has not been registered by the Company for
any reason whatsoever, the Company shall transfer the Dividends in relation to such
shares to a special account unless the Company is authorized by the registered holder
of such shares, in writing, to pay such Dividends to the transferee and will keep in
abeyance any offer oi right shares and/or bonus shares in relation to such shares.

(i)  Incase of transfer and transmission of shares or other marketable securities where the
Company has not issued any certificates and where such shares or Securities are being
held in any electronic and fungible form in a Depository, the provisions of the
Depositories Act shall apply.

Before the registration of a transfer, the certificate or certificates of the share or shares to be
transferred must be delivered to the Company along with a properly stamped and executed
instrument of transfer in accordance with the provisions of Section 56 of the Act.

No fee shall be payable to the Company, in respect of the registration of transfer or
transmission of shares, or for registration of any power of attorney, probate, letters of
administration and succession certificate, certificate of death or marriage or other similar
documents, sub division and/or consolidation of shares and debentures and sub-divisions of
letters of allotment, renounceable letters of right and split, consolidation, renewal and genuine
transfer receipts into denomination corresponding to the market unit of trading.

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

The provision of these Anticles shall subject to the applicable provisions of the Act, the Rules
and any requirements of Law. Such provisions shall mutatis mutandis apply to the transfer or
transmission by operation of Law to other Securities of the Company.
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18. CAPITALISATION OF PROFITS

@
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{i  The Company in general meeting may, upon the recommendation of the Board, resolve:
(a) that it is desirable to capitalise any part of the amount for the time being standing to
the credit of any of the company’s reserve accounts, or to the credit of the profit and
loss account, or otherwise available for distribution; and (b} that such sum be
accordingly set iree for distribution in the manner specified in clause (i) amongst the
Shareholders who would have been entitled thereto, if distributed by way of dividend
nd in the same proportions.

(i) The sum afcresaid shall not be paid in cash but shall be applied, subject to other
applicable provisions, either in or towards: (A) paying up any amounts for the time being
unpaid on any shares held by such Sharaholders respectively; (B) paying up in full,
unissued shares of the Company to be allotted and distributed, credited as fully paid-up,
to and amongst such Shareholders in the proportions aforesaid; (C) partly in the way
specified in sub-clause (A) and partly in that specified in sub-clause (B); (D) A securities
premium account and a capital redemption reserve account may, for the purposes of
this regulation, be applied in the paying up of unissued shares to be issued to Share
holders of the Company as fully paid bonus shares; (E) The Board shall give effectto
the resolution passed by the Company in pursuance of this Article.

(  Whenever such a resolution as aforesaid shall have been passed, the Board shall: (a)
make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid shares if any; and (b)
generally do all acts and things required to give effect thereto.

(i The Board shall have power: (a) to make such provisions, by the issue of
fractional certificates or by payment in cash or otherwise as it thinks fit, for the case of
shares becoming distributable in fractions; and (b) to authorise any person to enter, on
behalf of alt the members entitled thereto, into an agreement with the Company
providing for the allotment to them respectively, credited as fully paid-up, of any further
shares to which they may be entitied upon such capitalisation, or as the case may
require, for the payment by the company on their behalf, by the application thereto of
their respective proportions of profits resolved to be capitalized, of the amount
or any part of the amounts remaining unpaid on their existing shares;

(il  Any agreement made under such authority shall be effective and binding on such Share
holders.

19. DEMATERIALIZATION OF SECURITIES

(@)

(b)

(©)
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De-materialization: Notwithstanding anything contained in these Articles, the Company shall
be entitled to dematerialize o rematerialize its securities and to offer securities in a dematerialized
form pursuant to the Depositories Act and the rules framed thereunder, if any,

Subject to the applicable provisions of the Act, either the Company or the investor may
exercise an option to issue, dematerialize, hold the securities (including shares) with a
Depository in electronic form and the certificates in respect thereof shall be demate:ialized, in
which event the rights and obligations of the parties concerned and matters connected there
with or incidental thereto shall be governed by the provisions of the Depositories Act .

Notwithstanding anything contained in these Aricles to the contrary, in the event the
Securities of the Company are dematerialized, the Company shall issue appropriate
instructions to the Depository not to Transfer the Securities of any Shareholder except in
accordance with these Articles.

Options for investors

Every person subscribing to securities offered by the Company shall have the option to receive
security certificates, hold, or deal in the securities with a depository. Such a person, who is the
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beneficial owner of the securitles, 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 details of allotment of the security, and on receipt of the
information, the depository shall enter in its record the name of the allottee as the beneficial
owner of the security.

Securities in depositories to be in fungible form

All securities held by a depository shall be in electronic form and the certificates in respect
thereof shall be dematerialised and be in fungible form. Nothing contained in Sections 89 and
186 of the Act shail apply to a depository in respect of the securities held by it on behalf of the
beneficial owners.

Rights of depositories and beneficial owners:

(¥  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.

(i)  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 a depository.

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

Transfer of securities - Nothing containedin Section 56 of the Act or these Articles shall apply
to transfer of securities effected by a transferor and transferee both of whom are entered as
beneficial owners in the records of a depository.

Allotment of securities dealt 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 immediately on allotment of such securities.

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.

Register and Index of Beneficial owners - The Register and Index of Beneficial Owners,
maintained by a depository under the Depositories Act, shall be deemed to be the Register and
Index of Members and Security Holders for the purposes of these Articles with deiails of
shares held in physical and dematerialized forms in any medium as may be permitted by law
including in any form of electronic medium,

Company to recognise 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 entitled to treat the person whose
name appears on the register of members as the holder of any share, as also the bensficial
owner of the shares in records of the depository as the absolute owner thereof as regards
receipt of dividends or bonus or services of notices and all or any other matters connected with
the Company, and accordingly, the Company shall not, except as ordered by a Court of
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competent jurisdiction or as by law required, be bound to recognise any benami trust or equity
or equitable, contingent or other claim to or interest in such share on the part of any other
person, whether or not it shall have express or implied notice thereof,

NOMINATION BY SECURITIES HOLDERS

(a) Every holder of Securities of the Company may, at any time, nominate, in the manner
prescribed under the Companies (Share Capital and Debentures) Rules, 2014, a Person as his
nominee in whom the Securities of the Company held by him shall vest in the event of
his death.

(b} Where the Securities of the Company are held by more than one Person jointly, the joint
may together nominate, in the manner prescribed under the Companies (Share Capital and
Debentures) Rules, 2014, a Person as their nominee in whom all the rights in the Securities
Company shall vest in the event of death of all the joint holders.

(c) Notwithstanding anything contained in any other Law for the time being in force or in any
disposition, whether testamentary or otherwise, in respect of the Securities of the Company,
where a nominationmade in the manner prescribed under the Companies (Share Capital and
Debentures) Rules, 2014, purports to confer on any Person the right to vest the Securities of
the Company, the nominee shall, on the death of the holdet of Securities of the Company or, as
the case may be, on the death of the joint holders become entitled to all the rights in Securities
of the holder or, as the case may be, of all the joint holders, in relation to such Securities of the
Company to the exclusion of all other Persons, unless the nomination is varied or cancelled in
the prescribed manner under the Companies (Share Capitat and Debentures) Rules, 2014.

{d Where the nominee is a minor, the holder of the Securities concemed, can make the
nomination to appoint in prescribed manner under the Companies (Share Capital and
Debentures) Rules, 2014, any Person to become entitled to the Securities of the Company in
the event of his death, during the minority.

(e)  Thetransmission of Securities of the Company by the holders of such Securities and transfer
in case of nomination shali be subject to and in accordance with the provisions of the
Companies (Share Capital and Debentures) Rules, 2014.

NOMINATION IN CERTAIN OTHER CASES

Subject to the applicable provisions of the Act and these Articles, any person becoming entitled to
Securities in consequence of the death, lunacy, bankruptcy or insolvency of any holder of Securities,
or by any lawful means other than by a transfer in accordance with these Articles, may, with the
consent of the Board (which it shall not be under any obligation to give), upon producing such
evidence that he sustains the character in respect of which he proposes to act under this Article or

of such title as the Board thinks sufficient, either be registered himself as the holder of the

Securities or elect to have some Person nominated by him and approved by the Board registered as
such holder; provided nevertheless that, if such Person shall elect to have his nominee registered,
he shall testify the election by executing in favour of his nominee an instrument of transfer in
accordance with the provisions herein contained and until he does $o, he shallnotbe freed from any
liability in respect of the Securities,

COPIES OF MEMORANDUM AND ARTICLESTO BE SENTTO MEMBERS

Copies of the Memorandum and Articles of Association of the Company and other documents
referred to in Section 17 of the Act shall be sent by the Company to every Shareholder at his request
within 7 (seven) days of the request on payment of such sum as prescribed under the Companies
{Incorporation) Rules, 2014,

BORROWING POWERS

(8}  Subjectto the provisions of the Act and these Articles, the Board may from time to time at their
discretion raise or borrow or secure the payment of any such sum of money for the purpose of
the Company, in such manner and upon such terms and conditions in all respects as they think



24,

)

©)

(@)

19

fit, and in particular, by promissory notes or by receiving deposits and advances with or without
security or by the issue of bonds, debentures, perpetual or otherwise, including debentures
convertible into shares of this or any other Company or perpetual annuities and to secure any
such money so borrowed, raised or received, morigage, pledge or charge the whole or any part
of the property, assets or revenue 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 powers of sale and other powers as may be expedient and to
purchase, redeem or pay off any such securities; provided how ever, that the moneys to be
borrowed, together with the money already borrowed by the Company apart from temporary
loans obtained from the Company's bankers in the ordinary course of business shall
not, without the sanction of the Company by a Special Resolution at a General Meeting,
exceed the aggregate of the paid up capital of the Company and its free reserves. Provided
that every Special Resolution passed by the Company in General Meeting in relation to the
exercise of the power to borrow shall specify the total amount up to which moneys may be
borrowed by the Board of Directors,

The Directors may by resolution at a meeting of the Board delegate the above power to borrow
money otherwise than on debentures to a committee of Diractors or managing Director or to
any other person permitted by applicable law, if any, within the limits prescribed.

To the extent permitted under the applicable law and subject to compliance with the

requirements thereof, the Directors shall be empowered to grant loans to such entities at such
terms as they may deem to be appropriate and he same shall be in the interests of the
Company.

Any bonds, Debentures, debenture-stock or other Securities may if permissible in Law be
issued at a discount, premium or otherwise by the Company and shall with the consent of the
Board be issued upon such terms and conditions and in such manner and for such

consideration as the Board shall consider to be for the benefit of the Company, and on the
condition that they or any part of them may be convertible into Equity Shares of any
denomination, and with any privileges and conditions as to the redemption, surrender,
allotment of shares, appointment of Directors or otherwise. Provided that Debentures with
rights to aliotment of or conversion into Equity Shares shall not be issued except with,
the sanction of the Company in General Meeting accorded by a Spsecial Resolution.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION
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The Company may, by Ordinary Resolution, convert all or any fully paid share(s) of any
denomination into stock and vice versa.

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.

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 aross, but no
such privilege or advantage {except participation in the dividends and profits of the Company
and its assets on winding up) shali be conferred by an amount of stock which would not, if
existing in shares, have conferred that privilege or advantage.

Such of the regulations contained in these presents, other than those relating to share warrants

‘as areapplicable to paid-up shares shall apply to stock and the words shares and shareholder

in these presents shall include stock and stockholder respectively.



ANNUAL GENERAL MEETING

In accordance with the provisions of the Act, the Company shall in each year hold a General Meeting
specified as its Annual General Meeting and shall specify the meeting as such in the notices
convening such meetings. Further, not more than 15 (fifteen) months gap shal! exist between the date
of one Annual General Meeting and the date of the next. All General Meetings other than Annual
General Meetings shall be an Extraordinary General Mestings.

Nothing contained in the foregoing provisions shall be taken as affecting the right conferred upon the
Registrar under the provisions of Section 96(1) of the Act to extend the time within which any Annual
General Meeting may be held.

VENUE, DAY ANDTIME FOR HOLDING ANNUAL GENERAL MEETING

(a)  Every Annual General Meeting shall be called during business hours, that is, between 9 A.M.
and6 P.M. on a day that is not a national holiday, and shall be held at the Office of the
Company or at some other place within the city, fown or village in which the Office of the
Company is situate, as the Board may determine and the notices calling the Meeting shall
specify it as the Annual General Meeting.

() Every Shareholder of the Company shall be entitied to attend the Annual General Meeting
either in person or by proxy and the Auditor of the Company shall have the right to attend and
to be heard at any General Meeting which he attends on any part of the business which
concerns him as Auditor. At every Annual General Meeting of the Company there shall be laid
on the table, the Diractors’ Report and Audited Statement of Accounts, Auditors” Repott, (if not
already incorporated in the Audited Statement of Accounts), the proxy Register with proxies
and the Register of Directors’ shareholdings which latter Register shall remain open and
accessible during the continuance of the Meeting. The Board shall cause to be prepared the
Annual Return and forward the same to the concermed Registrar of Companies, in accordance
with Sections 92 and 137 of the Act. The Direclors are also entitled to attend the Annual
General Meeting.

NOTICE OF GENERAL MEETINGS

()  Number of days’ notice of General Meeting to be given: A General Meeting of the Company
may be called by giving not less than 21 (twenty one) days clear notice in writing or in
electronic mode. However, a General Meeting may be called after giving shorter notice if
consent is given in writing or by electronic mode by not less than 95 (ninety five) percent of the
Shareholders entitled to vote at that meeting.

The notice of every meeting shall ba given to:

() every Shareholder, legal representative of any deceased Shareholder or the assignee of
an insolvent member of the Company,

(i)  Auditor or Auditors of the Company, and
(i)  all Directors.

{b)  Notice of meeting to specify place, etc., and to contain statement of business: Notice of every
meeting of the Company shall specify the place, date, day and hour of the meeting, and shall
contain a statement of the business to be transacted thereat shall be given in the manner
prescribed under Section 102 of the Act.

(¢) Contents and manner of service of notice and Persons on whom it is to be served: Every
notice may be served by the Company on any Shareholder thereof either personally or by
sending it by post to their/its registered address in India and if there be no registered address
in India, to the address supplied by the Shareholder to the Company for giving the notice to the
Shareholder.
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Special business: Subject to the applicable provisions of the Act, where any items of
business to be transacted at the meeting are deemed to be special, there shall be annexed io
the notice of the meeting a statement setting out all material facts concerning each item of
business including any particular nature of the concern or interest if any therein of every
Director or manager (as defined under the provisions of the Act), if any or key managerial
personnel (as defined under the provisions of the Act) or the relatives of any of the aforesaid
and where any item of special business relates to or affects any other company, the extent of
shareholding interest in that other company of every Director or manager (as defined under the
provisions of the Act), if any or key managerial personnel {as defined under the provisions of
the Act) or the relatives of any of the aforesaid of the first mentioned company shall also
be set out in the statement if the extent of such interest is not less than 2 per cent of the paid
up share capital of that other company. All business transacted at any meeting of the
Company shall be deemed to be special and all business transacted at the Annual General
Meeting of the Company with the exception of the business specified in Section 102 of the Act
shalt be deemed to be special.

Resolution requiring Special Notice: With regard to resolutions in respect of which special
notice is required to be given by the Act, a'special notice shall be given as required by Section
115 of the Act.

Notice of Adjourned Meeting when necessary: When a meeting is adjouned for 30 (thirty) days
or mors, notice of the adjoumed meeting shall be given as in the case of an original meeting in
accordance with the applicable provisions of the Act.

Notice when not necessary: Save as aforesaid, and as provided in Section 103 of the Act, it
shall not be necessary to give any notice of an adjoumment or of the business to be transacted
at an adjourned meeting.

The notice of the General Meeting shall comply with the provisions of Companies (Manage
ment and Administration) Rules, 2014.

REQUISITION OF EXTRAORDINARY GENERAL MEETING

(@)

)

(©)

)

The Board may, whenever it thinks fit, call an Extraordinary General Meeting and it shall do so
upon a requisition received from such number of Shareholders who hold, on the date of receipt
of the requisition, not less than one-tenth of such of the Paid up Share Capital of the Company
as on that date carries the right of voling and such meeting shall be held at the Office or at
such place and at such time as the Board thinks fit.

If at any time directors capable of acting who are sufficient in number to form a quorum are not
within India, any director or any two members of the Company may call an Exiraordinary
Genaral Meeting in the same manner, as nearly as possible, as that in which such a meeting
may be called by the Board.

Any valid requisition so made by Shareholders must state the object or objects of the meeting
proposed to be called, and must be signed by the requisitionists and be deposited at the
Office; provided that such requisition may consist of several documents in like form each
signed by one or more requisitionists.

Upon the receipt of any such valid requisition, the Board shall forthwith call an Extraordinary
General Meeting and if they do not proceed within 21 (twenty-one) days irom the date of the
requisition being deposited at the Office to cause a meeting to be called on a day not later than
45 (forty-five) days from the date of deposit of the requisition, the requisitionists or such of their
number as represent either a majority in value of the Paid up Share Capital held by all of them
or not less than one-tenth of such of the Paid-up Share Capital of the Company as is referred
to in Section 100 of the Act, whichever is less, may themselves call the meeting, but in either
case any mesting so called shall be held within three months from the date of the delivery of

the requisition as aforesaid.
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{6)  Any meeting called under the foregoing sub-articles by the requisitionists, shall be called in the
same manner, as nearly as possible, as that in which a meeting is to be called by the Board,

{fy  The accidental omission to give any such notice as aforesaid to any of the Shareholders, or
the non-receipt thereof, shall not invalidate any resolution passed at any such meeting.

{g) No General Meeting, Annual or Extraordinary, shafl be competent to enter into, discuss or
transact any business which has not been mentioned in the notice or notices by which it was
convened.

(h) The Extraordinary General Meeting called under this article shall be subject to and in accord
ance with the provisions contained under the Companies (Management and Administration)
Rules, 2014. ]

NO BUSINESSTO BETRANSACTED IN GENERAL MEETING [F QUORUM IS NOT PRESENT

The quorum for the Shareholders’ Meeting shall be in accordance with Section 103 of the
Acl. Subject to the provisions of Section 103(2) of the Act, if such a quorum is not present within
half an hour from the time set for the Shareholders’ Meeting, the Shareholders’ Meseting shall be
adjourned to the same time and place or to such other date and such other time and place as the
Board may determine and the agenda for the adjourned Shareholders’ Meeting shall remain the
same. If at such adjoumed meeting also, a quorum is not present, at the expiration of haif an hour
from the time appointed for holding the meeting, the members present shall bea quorum, and may
transact the business for which the meeting was called.

CHAIRMAN OF THE GENERAL MEETING

The Chaimrnan of the Board shall be entitled to take the Chair at every General Meeting, whether
Annual or Extraordinary. If there be no such Chairman of the Board or if at any meeting he shall notbe
present within fifteen minutes of the time appointed for holding such meeting or if he is unable or
unwilling to take the Chair, then the Directors present shall elect one of them as Chairman. If no
Director be present or if all the Directors present decline to take the Chair, then the Sharsholders
present shall elect one of their number to be the Chairman of the meeting. No business shall be
discussed at any General Meeting except the election of a Chairman while the Chair is vacant,

CHAIRMAN CAN ADJOURN THE GENERAL MEETING

The Chairman may, with the consent given in the meeting at which a quorum is present (and if so
directed by the meeting) adjoum the General Meeting from time to time and from place to ptace within
the city, town or village in which the Office of the Company is situate but no business shall be
transacted at any adjourned meeting other than the business left unfinished at the meeting from
which the adjournment took place.

QUESTIONS AT GENERAL MEETING HOW DECIDED

(a)  Atany General Meeting, a resolution put to the vote of the General Meeting shall, unless a poll
is demanded, be decided by a show of hands. Before or on the declaration of the result of the
voting on any resolution by a show of hands, a poll may be carried out in accordance with the
applicable provisions of the Act or the voting is carried out electronically. Unless a poll is
demanded, a declaration by the Chairman that a resolution has, on a show of hands, been
carried or carried unanimously, or by a particular majority, or lost and an entry to that effect in
the Minute Book of the Company shall be conclusive evidence of the fact, of passing of such
resolution or otherwise.

(o)  Inthe case of equal votes, the Chairman shall both on a show of hands and ata poll, (if any},
have a casting vote in addition to the vole or votes to which he may be entitied as a Share
holder.

(¢) i apollis demanded as aforesaid, the same shall subject to anything stated in these Articles
be taken at such time, (not later than forty-eight hours from the time when the demand was
made), and place within the City, Town or Village in which the Office of the Company is situate
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and either by a show of hands or by ballot or by postal ballot, as the Chairman shall direct and
either at once or after an intervalor adjournment, or otherwise and the result of the poll shall be
deemed to be the decision of the mesting at which the poll was demanded. Any business other
than that upon which a poll has been demanded may be proceeded with, pending the taking of
the poll. The demand for a poll may be withdrawn at.any time by the Parson or Persons who
fmade the demand.

Where a poll is to be taken, the Chairman of the meeting shall appoint two scrutinizers to
scrutinize the votes given on the poll and to report thereon to him. One of the scrutinizers so
appointed shall always be a Shareholder, (not being an officer or employee of the Companyy),
present at the meeting provided such a Shareholder is available and willing to be appointed.
The Chairman shall have power at any time before the result of the poll is declared, to remove
a scrutinizer from office and fill vacancies in the office of scrutinizer arising from such removal
or from any other cause.

Any poll duly demanded on the election of a Chairman of a meeting or any question of adjourn
ment, shall be taken at the meeting forthwith. A poll demanded on any other question shall be
taken at such time not fater than 48 hours from the time of demand, as the Chairman of the
meeting directs.

The demand for a poll except on the question of the election of the Chairman and of an
adjournment shall not prevent the continuance of a meeting for the transaction of any business
other than the question on which the poll has been demanded. :

No report of the proceedings of any General Meeting of the Company shall be circulated or
advertised at the expense of the Company unless it includes the matters required by these
Articles or Section 118 of the Act to be contained in the Minutes of the proceedings of such
mesting.

The Shareholders will do nothing to prevent the taking of any action by the Company or act
contrary to or with the intent o evade or defeat the terms as contained in these Articles.

PASSING RESOLUTIONS BY POSTAL BALLOT

@)

Notwithstanding any of the provisions of these Articles, the Company may, and in the case of
resolutions relating to such business as notified under the Companies {Management and
Administra tion) Rules, 2014, as amended, or other Law required to be passed by postal ballot,

shall get anyresolution passed by means of a postal ballot,’ instead of transacting the

business in the General Meeting of the Corripany. Also, the Company may, in respect of any
item of business other than ordinary business and any business in respect of which Directors
or Auditors have aright 1o be heard at any meeting, transact the same by way of postal ballot.

() Where the Company decides to pass any resolution by resorting to postal ballot, it shall follow
the procedures as prescribed under Section 110 of the Act and the Companies (Management
and Administration) Rules, 2014, as amended from time.

VOTES OF MEMBERS

@)

Subject to any rights or restrictions for the time being attached to any class or classes
of shares,—

(i}  onashow of hands, every member present in person shall have one vote; and

(i) on a poll, the voling rights of members shall be in proportion to his share in the
paid-up equity Share Capital of the Company

{b) A member may exercise his vole ata meeting by electronic means in accordance with
Section 108 and shall vote only once.
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(c) Inthe 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. For
this purpose, seniority shall be determined by the order in which the names stand in the
register of members.

(d 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 oron a
poll, by his committee or other legal guardian, and any such committee orguardian may,
on a poll, vote by proxy.

(¢)  Anybusiness other than that upon which a poll has been demanded may be proceeded
with, pending the taking of the poll.

(i No member shall be entitled 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 paidor
in regard to hich the Company has exercised any right of lien.

(9 Noobjection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every vote
not disallowad at such meeting shall be valid for all purposes. Any such objection made
in due time shall be reierred to the Chairperson of the meeting,whose decision shall be
final and conclusive and every vote not disallowed at such mesting shall be valid for all

purposes.

PROXY

(@

()
(c)

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

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

A vote given in accordance with the terms of an instrument of proxy shall be valid, not
with standing the previous death or insanity of the principal or the revocation of the proxy or of
the authority under which the proxy was executed, or the transfer 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 bythe Company at its office before the

commencement of the meeting or adjourned meeting at which the proxy is used.

E-VOTING

The Company shall also provide e-voting facility to the Shareholders of the Company in terms of the
provisions of the Companies (Management and Administration) Rules, 2014 or any other Law, if
applicable to the Company.

Company will follow the following procedure namely:

(a)

the notices of the meeting shall be sent to all the members, auditors of the company, or
directors either

(" by registered post or speed post ; or
(i)  through electronic means like registered e-mail id;
{ii)  through courier service;
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the notice shall also be placed on the website of the company, if any and of the agency
forthwith after it is sent o the members.

the notice of the meeting shall clearly mention that the business may be transacted through
electronic voting system and the company is providing facility for voting by electronic means.

the notice shall clearly indicate the process and manner for voting by electronic means and the
time schedule including the time period during which the votes may be cast and shall also
provide the login ID and create a facility for generating password and for keeping security and
casting of vote in a secure manner.

the company shall cause an advertisement 1o be published, not less than five days before the
date of beginning of the voting period, at least once in a vernacular newspaper in the principal
vernacular language of the district in which the registered office of the company is situated,
and having a wide circulation in that district, and at least once in English language in an
English newspaper having a wide circulation in that district, about having sent the notice of the
meeting and specifying therein, inter alia, the following matters, namely:-

] statement that the business may be transacted by electronic voting;

(i) the date of completion of sending of notices;

(i} the date andtime of commencement of voting through electronic means;

{iv) the date and time of end of voting through slectronic means;

(v) the statement that voting shall not be allowed beyond the said date and time;

(vi) website address of the company and agency, if any, where notice of the meeting is
displayed; and

(vi) contact details of the person responsible to address the grievances connected with the
electronic voting

the e-voting shall remain open for not less than one day and not more than three days:

Provided that in all such cases, such voting period shall be completed three days prior to the
date of the general meeting,

the Board shall appoint one scrutinizer, who may be chartered Accountant in practice, Cost
Accountant in practice, or Company Secretary in practice or an advocate, but not in
employment of the company and is a person of repute who, in the opinion of the Board can
scrutinize the e-voting process in a fair and transparent manner.

the scrutinizer shall, within a period of not exceeding three working days from the date of
conclusion of e-voting period, unblock the votes in the presence of at least two witnesses not
in the employment of the company and make a scrutinizer’s report of the votes castin tavour
or against, if any, forthwith to the Chairman.

subject to receipt of sufficient votes, the resolution shall be deemed to be passed on the date
of the relevant general meeting of members.

BOARD OF DIRECTORS

(@)
(b}
©

Until otherwise determined by Special Resolution of the number of Directors of the Company
shall not be less than three or more than twelve.

The Company in General Meeting may from time to time increase or reduce the number of
Directors within the limits fixed by Article 37(a).

The foillowing persons shall be the First Directors of the Company.
() JAYANT DAVAR

(i) MONICADAVAR
(i) YASH PAL VIJ
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{d) The Company shall also comply with the provisions of the Companies (Appointment and
Qualification of Directors) Rules, 2014 and the provisions of the listing agreement.

ADDITIONAL DIRECTORS

The Board may appoint any person other than a person who fails to get appointed as a Director in a
General Meeting, as an Additional Director, who shall hold office only up to the earlier of the daie
of the next Annuat General Meeting or at the last date on which the Annual General Mesting should
have been held but shall be eligible for appointment by the Company as a Director at that meeting
subject to the applicable provisions of the Act.

ALTERNATE DIRECTORS

The Board may, appoint a person, not being a person holding any alternate directorship for any other
director in the Company, to act as an alternate director for a director during his absence for a
period of not less than three months from India.

INDEPENDENT DIRECTORS

The Company shall have such number of Independent Directors on the Board of the Company, as
may be required in terms of the provisions of Section 149 of the Act and the Companies (Appointment
and Qualification of Directors) Rules, 2014 or any other Law, as may be applicable. Further, such
appointment of such Independent Diractors shall be in terms of the aforesaid provisions of Law and
subject to the requirements prescribed under Clause 49 of the listing agreement.

NOMINEE DIRECTORS

Whenever the Board enter into a contract with any lenders for borrowing any money or for providing
any guarantee or security or for technical collaboration or assistance or enter into any other
arrangement, the Board shall have, subject to the provisions of Section 152 of the Act the power to
agree that such lenders shall have the right to appoint or nominate by a notice in writing addressed to
the Company one or more Directors on the Board for such period and upon such conditions as may
be mentioned in the common loan agreement/ facility agreement. The Nominee Director representing
lenders shall not be required to hold qualification shares and not be liable to retire by rotation. The
Directors may also agree that any such Director, or Directors may be removed from time to time by
the lenders entitled to appoint or nominate them and such lenders may appoint another or other or
others in his or their place and also fill in any vacancy which may occur as a result of any such
Director, or Directors ceasing to hold that office for any reason whatever. The Nominee Director shall
hold office only so long as any monies remain owed by the Company to such lenders.

The Nominee Dirsctor shall be entitled to all the rights and privileges of other Directors including the
sitting fees and expenses as payable to other Directors but, if any other fees, commission, monies
or remuneration in any form are payable to the Directors, the fees, commission, monies and
remuneration in relation 1o such Nominee Director shall accrue to the lenders and the same shall
accordingly be paid by the Company directly to the lenders.

Provided that if any such Nominee Director is an officer of any of the lenders, the sittings fees in
relation to such Nominee Director shall also accrue to the lenders concerned and the same shall
accordingly be paid by the Company directly to that lenders.

Any expenditure that may be incurred by the lenders or the Nominee Director in connection with the
appointment or Directorship shall be borne by the Company.

The Nominee Director so appointed shall be a member of the Project Management sub-committes,
Audit sub-committee and other sub-commiitees of the Board, if so desired by the lenders.

The Nominee Director shall be entitled to receive all notices, agenda, ete. and to attend all general
meetings and Board meetings and meetings of any committes(s) of the Board of which he is a
member and to receive all notices, agenda and minutes, etc. of the said meeting.
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If at any time, the nominee Direclor is not able to attend a meeting of Board or any of its committees,
of which he is a member, the lenders may depute an observer to attend the meeting. The expenses
incurred by the lenders in this connection shali be borne by the Company.

CASUALVACANCY

If the office of any Director appointed by the Company in General Meeting is vacated before his term
of office expires in the normal course, the resulting casual vacancy may, in default of and subject to
any regulations in the articles of the company, be filled by the Board at a meseting of the Board.

WOMAN DIRECTOR

The Company shall have such number of Woman Director or the Board of the Company, as may be
required in terms of the provisions of Section 149 of the Act and the Companies (Appointment and
Qualification of Directors) Rules, 2014 or any other Law, as may be applicable.

REMUNERATION OF DIRECTORS

a)  Subject to the applicable provisions of the Act, the Rules, Law including the provisions of the
listing agreement, a Managing Director or Managing Directors, and any other Director/s who is/
are in the whole time employment of the Company may be paid remuneration either by a way
of monthly payment or at a specified percentage of the net profits of the Company or partly by
one way and partly by the other, subject to the limits prescribed under the Act. The
remuneration of the diractors shall, in so far as it consists of a monthly payment, be deemed to
accrue from day-1o-day.

(b) 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: (a) in attending and
retuming from meetings of the Board or any committee thereof or General Meetings of the
Company; or {b) in connection with the business of the Company.

(c)  Subjectto the applicable provisions of the Act, a Director {(other than a Managing Director or an
executive Director) may receive a sitting fee not exceeding such sum as may be prescribed by
the Act or the central government from time to time for each meeting of the Board or any
Committee thereof attended by him.

{d}  The remuneration payable to each Director for every meeting of the Board or Committee of the
Board attended by them shall be such sum as may be determined by the Board from time to
time within the maximum limits prescribed from time to time by the Central Government
pursuant to the first proviso to Section 197 of the Act.

(e)  Allfees/compensation to be paid to Non-Executive Directors including Independent Directors
shall be as fixed by the Board and shall require the prior approval of the Shareholders in a
General Meeting. Such approval shall also specify the limits for the maximum number of
Employees’ Stock Options that can be granted to a Non-Executive Director, in any financial
year, and In aggregate. However, such prior approval of the Shareholders shall not be required
in relation io the payment of sitting fees to Non-Executive Directors if the same is made within
the prescribed limits under the Act for payment of sitting fees with approval of central
government. Not with standing anything contained in this article, the independent Directors
shall not be eligible to receive any Employees’ Stock Options.

POWERS OF THE BOARDTO KEEP A FOREIGN REGISTER

The Company may exercise the powers conferred on it by Section 88 of the Act with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of that section) make and
vary such regulations as it may thinks fit respecting the keeping of any such register.

SIGNING OF CHEQUES, HUNDIES, ETC.

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

Every Director present at any meeting of the Board or of a committee thereof shall sign his name
in a book to be kept for that purpose.

CONTINUING DIRECTORS

The continuing Directors may act notwithstanding any vacancy in their body, but if, and so long as
their number is reduced below the minimum number fixed by Article 37 hereof, the continuing
Directors not being less than two may act for the purpose of increasing the number of Directors to that
number, or for summoning a General Meeting, but for no other purpose.

VACATION OF OFFICE BY DIRECTOR

@  Subject to relevant provisions of Sections 167 of the Act, the office of a Director, shall ipso
facto be vacated if:

()  heis found to be of unsound mind by a court of competent jurisdiction; or
(i he applies to be adjudicated an insolvent; or
(i) heis adjudged an insolvent; or

(iv) he is convicted by a court of any offence involving moral turpitude and is sentenced
in respect thereof to imprisonment for not less than 6 (six) months; or

(v) hefails to pay any calls made on him in respact of shares of the Company held by him
whether alone or jointly with others, within & (six) months from the date fixed for the
payment of such call, unless the Central Government has by notification in the Official
Gazette removed the disqualification incurred by such failure; or

(vi) he absents himself from 3 (three) consacutive meetings of the Board or from all
Meetings of the Board for a continuous period of 3 {three) months, whichever is longer,
without obtaining leave of absence from the Board; or

(vii) he, (whether by himself or by any Person for his benefit or on his account), or any firm
in which he is a partner, or any private Company of which he is a Director, accepts a
loan, or any guarantee or security for a loan, from the Company, in contravention of
Section 185 of the Act; or

(vii) having been appointed a Director by virtue of his holding any office or other employment
in the Company, he ceases to hold such office or other employment in the Company; or

(ix) he acts in contravention of Section 184 of the Act; or

(@)  he becomes disqualified by an order of the court ;

(xi) heis removed in pursuance of Section 169 of the Act; or
(xit) he is disqualified under Section 164(2) of the Act.

Subject to the applicable provisions of the Act, a Director may resign his office at any time by notice
in writing addressed to the Board and such resignation shall become effective upon its acceptance by
the Board.

ONE-THIRD OF DIRECTORSTO RETIRE EVERYYEAR

At the Annual General Meeting of the Company to be held in every year, one third of such of the
Directors as are liable to retire by rotation for time being, or, if their number is not three or a multiple
of three then the number nearest to one third shall retire from office, and they will be eligible for
re-election. Provided nevertheless that the Managing Director or Whole-Time Director(s), appointed or
the Directors appointed as a Debenture Director under Articles hereto shall not retire by rotation under
this Article nor shall they be included in calculating the total number of Directors of whom one third
shall retire from office under this Article.
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(@)  Ithe piace of the retiring Director is not so filled up and the meeting has not expressly resoived
not to fill the vacancy, the mesting shall stand adjoumed till the same day in the next week, at
the same time and place, or if that day is a national holiday, till the next succeeding day which
is not a national holiday, at the same time and place.

(b} It at the adjoumed meeting also, the place of the retiring Director is not filled up and that
meeting also has not expressly resolved not to fill the vacancy, the retiring Director shall be
deemed to have been reappointed at the adjourned meeting, unléss:-

(] at that meeting or at the previous meeting a resolution for the reappointment of such Director
has been put to the meeting and lost;

(i) retiring Director has, by a notice in writing addressed to the Company or its Board , expressed
his unwillingness to be so reappointed;

@i}y  heis not qualified or is disqualified for appointment;

{iv} aresolution whether special or ordinary is required for the appointment or reappointment by
virtue of any applicable provisions of the Act.

COMPANY MAY INCREASE OR REDUCE THE NUMBER OF DIRECTORS.

Subject to Article 37 and Section 149 and 152 of the Act, the Company may, by Ordmary Resolution,
from time to time, increase or reduce the number of Directors, and may alter their qualifications and
the Company may, (subject to the provisions of Section 169 of the Act), remove any Director before
the expiration of his period of office and appoint another qualified in his stead. The person so ap
pointed shall hold office during such time as the Director in whose place he is appointed would
have heid the same if he had not been removed.

REGISTER OF DIRECTORS ETC.

(@ The Company shall keep at its Office, a Register containing the particulars of its Directors,
Managing Directors, Manager, Secretaries and other Persons mentioned in Section 170 of the
Act and shall other wise comply with the provisions of the said Section in all respects.

()  The Company shall in respect of each of its Directors also keep at its Office a Register, as
required by Section 170 of the Act, and shall atherwise duly comply with the provisions of the
said Section in all respects.

DISCLOSURE BY DIRECTOR OF APPOINTMENT TO ANY OTHER BODY CORPORATE.

Every Director shall in accordance with the provisions of Companies (Mesting of Board and its
Powers) Rules, 2014 shall disclose his concem or interest in any Company or companies or bodies
corporate (inctuding shareholding interest), firms or other association of individuals by giving a notice
in accordance with such rules.

MANAGING DIRECTOR(S) WHOLE TIME DIRECTOR(S) / EXECUTIVE DIRECTOR(S)Y MANAGER

Subject to the provisions of Section 203 of the Act and of these Articles, the Board shall have the
power to appoint from time to time any full time employee of the Company as Managing Director/
Whole time Director or Executive Director or Manager of the Company. The Managing Director(s) or
the Whole time Director(s) Manager or Executive Director(s), as the case may be, so appointed, shall
be responsible for and in charge of the day to day management and affairs of the Company and
subject to the applicable provisions of the Act and these Articles, the Board shall vest in such
Managing Director/s or the Whole Time Director(s) or Manager or Executive Director(s), as the case
may be, all the powers vested in the Board generally. The remuneration of a Managing Director/
Wholetime Director or Executive Director or Manager may be by way of monthly payment, fee for
each meeting or participation in profits, or by any or all those modes or any other mode not expressly
prohibited by the Act.
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PROVISIONS TO WHICH MANAGING DIRECTOR(SY WHOLE TIME DIRECTOR(S)/ EXECUTIVE
DIRECTOR(S) MANAGER ARE SUBJECT

Notwithstanding anything contained herein, a Managing Director(s) / Whole time Director(s) /
Executive Director(s) /Manager shall subject to the provisions of any contract between him and the
Company be subject to the same provisions as to resignation and removal as the other Directors of
the Company, and if he ceases to hold the office of a Director he shall ipso facto and immediately
cease to be a Managing Director(s) / whole time Director(s) / Executive Director(s) /Manager, and if
he ceases to hold the office of a Managing Director(s) / whole time Director(s) / executive Director(s)/
Manager he shall ipso facto and immediately cease to be a Director.

REMUNERATION OF MANAGING DIRECTOR(S) WHOLE TIME DIRECTOR(S) / EXECUTIVE
DIRECTOR(SY MANAGER

The remuneration of the Managing Director(s) / Whole time Director(s) / Executive Director(s) /
Manager shall (subject to Sections 196, 197 and 203 and other applicable provisions of the Act and of
these Articles and of any contract between him and the Company) be fixed by the Directors, from
time 1o time and may be by way of fixed salary and/or perquisites or commission or profits of the
Company or by participation in such profits, or by any or all these modes or any other mode not
expressly prohibited by the Act.

POWER AND DUTIES OF MANAGING DIRECTOR(SY WHOLETIME DIRECTOR(S)/ EXECUTIVE
DIRECTOR(SY MANAGER

Subject to the superintendence, control and direction of the Board, the day-to-cday management of the
Company shall be in the hands of the Managing Director(s)/ Whole time Director(s) / Executive Director(s)/
Manager s in the manner as deemed fit by the Board and subject to the applicable provisions of the
Act, and these Articles, the Board may by resolution vest any such Managing Director(s)/Whole time
Director(s} / Executive Director(s)/ Manager with such of the powers hereby vested in the Board
generally as it thinks fit and such powers may be made exercisable for such period or periods and
upon such conditions and subject to the applicable provisions of the Act, and these Asticles confer
such power either collaterally with or to the exclusion of or in substitution for all or any of the Directors
in that behalf and may from time to time revoke, withdraw, alter or vary all or any of such powers.

POWER TO BE EXERCISED BY THE BOARD ONLY BY MEETING

The Board shall exercise the following powers on behalf of the Company and the said powers shall be
exercised only by resolutions passed at the meeting of the Board: -

(@) 1o make calls on Shareholders in respect of money unpaid on their shares;

(b) to authorise buy-back of securities under Section 68 of the Act;

{c} toissue securities, including debentures, whether in or outside india;

(d toborrow money(ies);

(e} toinvest the funds of the Company;

(i  tograntloans or give guarantee or provide security in respect of loans;

(g) toapprove financial statements and the Board’s report;

(h) todiversify the business of the Company;

() toapprove amalgamation, merger or reconstruction;

() totake overa company or acquire a controlling or substantial stake in another company,;

(k) fees/compensation payable to Non-Executive Directors including Independent Directors of the
Company; and

()  any other matter which may be prescribed under the Companies (Mestings of Board and its
Powaers) Rules, 2014 and the listing agreement.
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The Board may, by a resolution passed at a meeting, delegate to any Committee of Directors, the
Managing Director, or to any person permitted by Law the powers specified in sub clauses (d) to {f)
above.

The aforesaid powers shall be exercised in accordance with the provisions of the Companies
(Meetings of Board and its Powers) Rules, 2014 and shall be subject to the provisions of Section 180
of the Act.

In terms of Section 180 of the Act, the Board may exercise the following powers subjeci to receipt
of consent by the Company by way of a Special Resolution:

(a) to sell, lease or otherwise dispose of tha whole or substantial part of the undertaking of the
. Company;

(b} to borrow money; and

{c) anysuch other matter as may be prescribed under the Act, the listing agreement and other
applicable provisions of Law.

PROCEEDINGS OF THE BOARD OF DIRECTORS

(a) Board Mesetings shall be held at least once in every 3 (three)} month period and there shall be at
least 4 (four) Board Meetings in any calendar year and there should not be a gap of more than
120 (one hundred twenty) days between two consecutive Board Mestings. Meetings shall be
held in Mumbal, or such a place as may be decided by the Board.

(b) The participation of Directors in a meeting of the Board may be either in person or through
video conferencing or other audio visual means, as may he prescribed, which are capable of
recording and recognising the participation of the Directors and of recording and storing the
proceedings of such meetings along with date and time. However, such matters as provided
under the Companies (Meetings of Board and its Powers) Rules, 2014 shall not be dealt with
in a meeting through video conferencing or other audio visual means. Any meeting of the Board
heid through video conferencing or other audio visual means shall only be held in accordance
with the Companies (Meetings of Board and its Powers) Rules, 2014,

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

() (i) The Board may elect a Chairperson of its meetings and determine the period for which he is
to hold office.(ii)lf no such Chairperson is elected, or if at any meeting the Chairperson is not
present within five minutes after the time appointed for holding the meeting, the Directors
present may choose one of their number to be Chairperson of the meeting.

(6) The Company Secretary shall, as and when directed by the Chairman convene a mesting of
the Board by giving a notice in writing to every Director in accordance with the provisions of the
Act and the Companies (Meetings of Board and its Powers) Rules, 2014.

(i  The Board may meet either at the Office of the Company, or at any other location in 'India or
outside India as the Chairman may determine.

(g  Atleast 7 (seven) days’ notice of every meeting of the Board shall be given in writing to every
Director for the time being at his address registered with the Company and such notice shall be
sent by hand delivery or by post or by electronic means. A meeting of the Board may be
convened in accordance with these Articles by a shorter notice in case of any emergency as
directed by the Chairman or the Managing Director or the Executive Director, as the case may
be, subject 1o the presence of 1 (one) Independent Director in the said meeting. .If an
Independent Director is not present in the said meeting, then decisions taken at the said
meeting shall be circulated to all the Diractors and shall be final only upon ratification by one
Independent Director. Such notice or shorter notice may be sent by post or by fax or e-mail
depending upon the circumstances.
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At any Board Meeting, each Director may exercise 1 (one) vote. In case of an equality of
votes, the Chaimperson of the Board, if any, shall have a second or casting vote. The adoption
of any resolution of the Board shall require the affirmative vote of a majority of the Directors
present at a duly constituted Board Meeting.

QUORUM FOR BOARD MEETING

(@)

Quorum for Board Meetings

Subject to the provisions of Section 174 of the Act, the quorum for each Board Meeting shalll
be at least three Directors the presence of Directors by video conferencing or by other audio
visual means shall also be counted for the purposes of calculating quorum.

If any duly convened Board Meeting cannot be held for want of a quorum, then such a meeting
shall automatically stand adjourned for 7 (seven) days after the original meeting at the same
time and place, or if that day is a national holiday, on the succeeding day which is not a public
holiday to the same time and place. Provided however, the adjourned meeting may be held on
such other date and such other place as may be unanimously agreed to by all the
Directors in accordance with the provisions of the Act.

(b) Iliin the event of a quorum once again not being available at such an adjourned meeting, the
Directors prasent shall constitute the quorum and may transact business for which the meeting
has been called.

POWERS OFTHE BOARD

Subject to the applicable provisions of the Act, these Articles and other applicable provisions of

Law: -

(a) The Board shall be entitled to exercise all such power and to do alt such acts and things as the
Company is authorised to exercise and do under the applicable provisions of the Act or by the
memorandum and articles of association of the Company.

() The Board is vested with the entire management and control of the Company, including as

regards any and all decisions and resolutions to be passed, for and on behalf of the Company.

COMMITTEES AND DELEGATION BY THE BOARD

@

)

()

The Company shall constitute such Committees as may be required under the Act, applicable
provisions of Law and the listing agreement. Without prejudice to the powers conferred by the
other Articles and so as not to in any way to limit or restrict those powers, the Board may,
subject to the provisions of Section 179 of the Act, delegate any of its powers to the Managing
Director(s), the Executive Director(s) or Manager or the Chief Executive Officer of the
Company. The Managing Director(s), the Executive Director(s) or the Manager or the Chief
Executive Officer(s) as aforesaid shall, in the exercise of the powers so delegated, conformto
any regulations that may from time to time be imposed on them by the Board and all acts done
by them in exercise of the powers so delegated and in conformity with such regulations shall
have the like force and effect as if done by the Board.

Subject to the applicable provisions of the Act, the requirements of Law and these Articles, the
Board may delegate any of its powers to Committees of the Board consisting of such member
or members of the Board as it thinks fit, and it may from time to time revoke and discharge any
such committee of the Board either wholly or in part and either as to persons or purposes.
Every Committee of the Board so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may from time to time be imposed on it by the Board. All acts
done by any such Committea of the Board in conformity with such regulations and in fulfillment
of the purposes of their appointment but not otherwise, shall have the like force and effect as
if done by the Board.

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

(d A committee may elect a Chairperson of its mestings. If no such Chairperson is elected, or if
at any meeting the Chairperson is not present within five minutes after the time appointed for
holding the meeting, the Shareholders present may choose one of their members to be
Chairperson of the meseting.

(e} A committee may meet and adjourn as it thinks fit. Questions arising at any meeting of a

committee shall be determined by a majority of votes of the members present, and in case of
an equality of votes, the Chairperson shall have a second or casting vote.

(h Al acts done in any meeting of the Board or of a committee thereof or by any person acting
as a Director, shall, notwithstanding that it may be afterwards discovered that there was some
defect in the appointment of any one or more of such Directors or of any person acting as
aforesaid, or that they or any of them were disqualified, be as valid as if every such director or
such person had been duly appointed and was qualified to be a Director.

(@ The Board of the Company shall in accordance with the provisions of the Companies
(Meetings of the Board and its Powers) Rules, 2014 or any other Law and the provisions of the
listing agreement, form such committees as may be required under such rules in the manner
specified therein, if the same are applicable to the Company.,

ACTS OF BOARD OR COMMITTEE VALID NOTWITHSTANDING INFORMAL APPOINTMENT

All acts undertaken at any meeting of the Board or of a Committee of the Board, or by any person
acting as a Director shall, notwithstanding that it may afterwards be discoverad that there was some
defect in the appointment of such Director or persons acting as aforesaid, or that they of any of them
were disqualified or had vacated office or that the appointment of any of them had been terminated by
virtue of any provisions contained in the Act or in these Articles, be as valid as if every such person
had been duly appointed, and was qualified to be a Director . Provided that nothing in this Article shall
be deemed to give validity to the acts undenaken by a Director after his appointment has been shown
to the Company to be invalid or to have been terminated.

PASSING OF RESOLUTION BY CIRCULATION

No resolution shall be deemed to have been duly passed by the Board or by a Committes thereof by
circulation, unless the resolution has been circulated in draft form, together with the necessary
papers, if any, to all the Directors, or members of the Committee, as the case may be, at their
addresses registered with the Company in India by hand delivery or by post or by courier, or through
such electronic means as may be provided under the Companies (Maetings of Board and its Powers)
Rules, 2014 and has been approved by majority of Directors or members, who are entitled to vote on
the resolution. However, in case one-third of the total number of Directors for the time being require
that any resolution under circulation must be decided at a meeting, the chairperson shall put the
resolution to be decided at a meeting of the Board.

A resolution mentioned above shall be noted at a subsequent meeting of the Board or the
Committee thereof, as the case may be, and made part of the minutes of such meeting.

OFFICERS

(@ The Company shall have its own professional management and such officers shall be
appointed from time to time as designated by its Board. The officers of the Company shall
serve at the discretion of the Board.

(b}  The officers of the Company shall be responsible for the implementation of the decisions ofthe
Board, subject to the authority and directions of the Board and shall conduct the day to day

business of the Company.
(¢)  Theofficers of the Company shall be the Persons in charge of and responsible to the Company

for the conduct of the business of the Company and shall be concemed and responsible to
ensure full and due compliance with all statutory laws, rules and regulations as are required to
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be complied with by the Company and/or by the Board of the Company.

(d Qualified experienced managerial and marketing executives and other officers shall be
appointed for the operation and conduct of the business of the Company.

(6) The Board shall appoint with the approval of the Chairmanand/or Chief Executive Officer and/
or Chief Operating Officer of the Company, as well as persons who will be appointed to the
posts of senior executive management.

CHARGE IN FAVOUR OF DIRECTOR FOR INDEMNITY

If the Director or any person, shall bacome personally liable for the payment of any sum primarily due
from the Company, the Board may execute or cause to be executed, any mortgage, charge or
security over or affecting the whole or part of the assets of the Company by way of indemnity to
secure the Directors or other persons so becoming liable as aforesaid from any loss in respect of
such liability,

THE SECRETARY

(@) The Board may, from time to time, appoint any individual as Secretary of the Company to
perform such functions, which by the Act or these Articles for the time being of the Company
are to be performed by the Secretary and to execute any other duties which may from time to
time be assigned to him by the Board. The Board may confer upon the Secretary so appoinied
any powers and duties as are not by the Act or by these Articles required to be exercised by
the Board and may from time to time revoke, withdraw, alter or vary all or any of them. The
Board may also at any time appoint some individual (who need not be the Secretary), to
maintain the Registers required to be kept by the Company.

(b) The Secretary shall be an individual responsible to ensure that there shall be no default,
non-compliance, failure, refusal or contravention of any of the applicable provisions of the Act,
or any rules, regulations or directions which the Company is required to conform to or which the
Board of the Company are required to conform to and shall be designated as such and be the
officer in default.

DIRECTORS’ & OFFICERS’ LIABILITY INSURANCE

Subject to the provisions of the Act and Law, the Company shall procure, at its own cost,
comprehensive Directors and officers liability insurance for each Director which shall not form a part
of the remuneration payable to the Directors in the circumstances described under Section 197 of the
Act: -

(a) onterms approved by the Board;

(b)  which includes each Director as a policyholder;

(c) isfrom an internationally recognised insurer approved by the Board; and
SEAL

shall sign every instrument to which the Seal of the Company is so affixed in their presence.

Notwithstanding anything contained in the clause, the use of the Seal of the Company

requirement for authenticating any instrument or documents by the Company.

70.

DIVIDENDS AND RESERVE

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

if required to be affixed, shall be affixed to any instrument(s}, in the presence
ef Financial Officer and/or Company Secretary and/or Compliance
d or aforesaid person may appoint for the purpose and who

shall not be a mandatory
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(b) Subject to the provisions of section 123, the Board may from time to time pay to the
Shareholders such interim dividends as appear to it to be justified by the profits of the
Company.

{¢) ()  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 reserves which shall, at the
discretion of the Board, be applicable for any purpose to which the profits of the
Company may he 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, thinks fit.

(i}  The Board may also carry forward any profits which it may consider necessary not to

. divide, without setting them aside as a reserve.

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

(i)  Noamountpaid or credited as paid on a share in advance of calls shall be treated for the
purposes of this regulation as paid on the share (jii) All dividends shall be apportioned
and paid proportionately to the amounts paid or credited as paid on the shares during
any portion or portions of the period in respect of which the dividend is paid; but if any
share is issued on terms providing that it shall rank for dividend as from a particular date
such share shall rank for dividend accordingly.

() The Board may deduct from any dividend payable to any Shareholder all surns of money, if
any, presently payable by him to the Gompany on account of calls or otherwise in relation to
the shares of the Company.

® @ Any dividend, interest or other monies payable in cash in respect of shares may
be paid by cheque or warrant sent through the post directed to the registered address of
the holder or, in the case of joint holders, to the registered address of that one of the joint

. holders who is first named on the register of Shareholders, of to such person and to
such address as the holder or joint holders may in writing direct.

(i)  Everysuch cheque or warrant shall be made payable to the order of the psrson to whom
it is sent.

(@)  Any one of two or more joint holders of a share may give effective receipts for any dividends,
bonuses or other monies payable in respect of such share.

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

i  Nodividend shall bear interest against the Company.

RELATED PARTY TRANSACTIONS

@)

Except with the consent of the Board or the Shareholders, as may be required in terms of the
provisions of Section 188 of the Act and the Companies (Meetings of Board and it Powers)
Rules, 2014, no Company shall enter into any contract or amangement with a ‘related party’
with respect to:

()] sale, purchase or supply of any goods or materials;
() selling or otherwise disposing of, or buying, property of any kind;
{ili) leasing of property of any kind;
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(iv)  availing or rendering of any services;
(v)  appointment of any agent for purchase or sale of goods, materials, services or propenty;

(viy such Director's or its relative’s appointment to any office or place of profit in the
Company, its subsidiary Company or associate Company; and

{(vii) underwriting the subscription of any securities or derivatives thereof, of the Company:
without the consent of the Shareholders by way of an Ordinary Resolution in accordance
with Section 188 of the Act.

No Shareholder of the Company shall vote on such Ordinary Resolution, to approve any
contract or arrangement which may be entered into by the Company, if such Shareholder is a
related party.

Nothing in this Article shall apply to any transactions entered into by the Company in its
ordinary course of business other than transactions which are not on an arm’s length basis or
to transactions entered into between the Company and its wholly owned subsidiaries whose
accounts are consolidated with the Company and placed before the Shareholders at a
Shareholders Meeting for approval.

The Director, so contracling or being so interested shall not be liable to the Company for any
profit reafised by any such contract or the fiduciary relation thereby established.

The audit committee of the Board may provide for an omnibus approval for related party
transactions proposed 1o be entered into by the Company subject to such conditions as may
be prescribed by applicable law.

The terms “office of profit” and “arm’s length basis” shall have the meaning ascribed to them
under Section 188 of the Act.

The term ‘related party’ shall have the same meaning as ascribed to it under the Act.
The compliance of the Companies (Meetings of Board and its Powers) Rules, 2014 shall be
made for the aforesaid contracts and arrangements.

Subject to the Provision of Section 188 of Act,Non-Executive Director of the Company will
eligible for fees with respect to the Consultancy and Advisory services provided by the
Non-Executive Directors to the Company.

ACCOUNTS

(@)
®)

©

@

()

The Company shall keep at the office or at such other place in India as the Board thinks fit,
proper books of Account in accordance with Section 128 the Act.

Where the Board decides to keep all or any of the Books of Accounts at any place other that
the office of the Company the Company shall within (seven days of the decision file with the
Register a notice in writing given the full address of that other place.

The Company shall preserve in good order the Books of Account relating or period of not less
elght year preceding the current year together with the vouchers relevant to any eniry in such
books of Account.

The Board shall from time to time determine whether and to what extent and at whattimes and
places and under what conditions or regulations the accounts and books of the Company or
any of them shall be open to the inspection of members not being Directors and no member
{not being a Director) shall have any right of inspecting any account or books or document of
the Company except as conferred by law or authorized by the Board.

The Directors shall from tims to time, in accordance with Sections 129,133 and 134 of the Act,
cause to be laid before the Company in General Meeting, such Balance Sheets, profits and
loss account and reports as are required by these Sections.
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i  ACopy of every Balance Sheet and profit and loss account (including the Auditors Report and
every other document required by law to be annexed or attached to the Balance Sheet) ora
Statement containing salient features of such documents in the prescribed form, as laid down
under Section 136 of the Act as the Company may deem fit, shall not less than twenty-one
days before the Meeting a which the Balance Sheet and the profit and loss Account are to be
laid before the Members, be sent to every person entitfed thereto pursuant to the provisions of
the Section 136 of the Act provided this Article shall not require a copy of the documents to be
sent to any person of whose address the Company is not aware of or to more than one of
the joint holders of any shares.

DOCUMENTS AND NOTICES

(a8} A document or notice may be given or served by the Company to or on any Shareholder
whether having his registered address within or outside India either personally or by sending it
by post to him 1o his registered address.

(by Where a document or notice is sent by post, service of the document or notice shall be deemed
10 be effected by properly addressing, prepaying and posting a letter containing the document
or notice, provided that where a Shareholder has intimated to the Company in advance that
documents or notices should be sent to him under a certificate of posting or by registered post
with or without acknowledgement due or by cable or telegram and has deposited with the
Company a sum sufficient to defray the expenses of doing so, service of the document or
notice shall be deemed to be effected unless it is sent in the manner intimated by the
Shareholder. Such service shall be deemed to have effected in the case of a notice of a
meeting, at the expiration of Forty Eight {48) hours after the letter containing the document or
notice is posted or after a telegram has been dispatched and in any case, at the time at which
the letter would be delivered in the ordinary course of post or the cable or telegram would be
transmitted in the ordinary course,

{c) A document or notice may be given or served by the Company to or on the joint-holders of a
Share by giving or serving the document or notice to or on the joint-holder named first in the
Register of Shareholders in respect of the Share.

{d Every person, who by operation of Law, transfer or other means whatsoever, shall become
entitled to any Share, shali be bound by every document or notice in respect of such Share,
which previous to his name and address being entered on the register of Shareholders, shall
have been duly served on or given to the Paerson from whom he derives his title io such Share.

(@  Anydocument or notice to be given or served by the Company may be signed by a Director or
the Secretary or some Person duly authorised by the Board for such purpose and the signature
there to may be written, printed or lithographed.

(H  Alldocuments or notices to be given or served by Shareholders on or to the Company or to any
officerthereof shall be served or given by sending the same to the Company or officer at the
Office by post under a certificate of posting or by registered post or by leaving it at the Office.

(9 Where a Document is sent by electronic mait, service thereof shall be deemed 10 be effected
properly, where a member has registered his electronic mail address with the Company and
has intimated the Company that documents should be sent to his registered email address,
without acknowledgement due. Provided that the Company, shall provide each member an
opportunity to register his email address and change therein from time to time with the
Company or the concemed depository. The Company shall fulfilt all conditions required by
Law, in this regard.

PERSONS ENTITLEDTO NOTICE OF GENERAL MEETINGS

Subject to the applicable provisions of the Act and these Aticles, notice of General Meeting shallbe
given:

(@ Tothe Shareholders of the Company as provided by these Articles.



{t) Tothe persons entitled to a share in consegquence of the death or insolvency of a Sharsholder.

(¢) To the Auditors for the time being of the Company; in the manner authorized by as in the
case of any Shareholder of the Company.

NOTICE BY ADVERTISEMENT

Subject to the applicable provisions of the-Act, any document required to ba served or sent by the
Company on or to the Shareholders, or any of them and not expressly provided for by these Articles,
shall be deemed to be duly served or sent if advertised in a newspaper circulating in the District in
which the Office Is situated.

UNPAID OR UNCLAIMED DIVIDEND

{a) Ifthe Company has declared a Dividend but which has not been paid or the Dividend warrant in
respact thereof has not been posted or sent within 30 (thirty) days from the date of declaration,
transterthe total amount of dividend, which remained unpaid or unclaimed within 7 (seven})
days from the date of expiry of the said period of 30 (thirty) days to a special account to be
opened by the Company in that behalf in any scheduled bank to be called the “Unpaid Dividend
of “SANDHAR TECHNOLOGIES LIMITED”.

{t)  Any money so transferred to the unpaid Dividend account of the Company which remains
unpaid or unclaimed for a period of 7 (seven) years from the date of such transfer, shall be
transferred by the Company to the Fund established under sub-Section (1) of Section 125 of
the Act, viz. “Investors Education and Protection Fund". :

(¢}  No unpaid or unclaimed Dividend shall be forfeited by the Board before the claim becomes
barred by Law. If any Shares stands in the name of two or more Persons, the Person first
named in the register shall, as regards payment of dividend or bonus or service of notice and
all or any other matters connected with the Company, except voting at meetings be treated as
the holders of the Shares but the joint holders of a Share shall be severally as well as jointly
liable for the payment of all installments and call due in respect of such Shares and for all the
other incidence thereof according to the Company's Regulations.

CAPITALIZATION OF PROFITS __
{8 The Company may in a General Meeting, upon recommendation of the Board, resolve:

()  Thatitis desirable to capitalise any part of the amounts 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 ; and

(i)  That such sum be accordingly set free for distribution in the manner specified in
clause (b) amongst the members who would have been entitted thereto if distributed by
way of dividend and in the same proportion.

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

()] Paying up any amount for the time being unpaid on shares held by such members
respectively ; or

{i)  Paying up in full unissued shares of the Company to be alloted and distributed, credited
as fully paid up, to and amongst such members in the proportion aforesaid ; or

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

¢ 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
{d Whenever such a resolution as aforesaid shall have been passed by the Board shall :



(e}

) make all appropriations and applications of the undistributed profits %0 be capitalised
thereby and issue of fully paid shares or debentures, ¥ any ; and

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

TheBoatdshallhaqulpowor:

@ tomake such provision, by the issue of fractional certificates or by payments in cash or
otherwise asit thinks fit in the case of shares becoming distributable In fraction;
and also

() to authorise any person to enter on behalf of all the members entitied thereto into an
agreement with the Company providing for the aliociment to them respectively credited
as fully paid up of any further shares or debentures of which they may be entitied upon
such capitalisation or as the case may requice, for the payment of by the Company on
their behalf, by the application thereto of thele respective proportion of the profits
resolved to be capitalised or the amounts or any past of the amounts remaining unpaid
on the shares.

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

78. DISTRIBUTION OF ASSLTS IN SPECIE OR KIND UPON WINDING UP
Subject to the provisions of Chapter XX of the Act and rules made thereunder:

()

b)

if the Company shall be wound up, the Liquidator may, with the sanction of a Special Resolu
tion of the Company and any other sanction required by the Act, divide amongst the
Shareholders, in specie or kind the whole or any part of the assets of the Company, whether
thoy shall consist of property of the same kind or not.

For the purpose aforesaid, the Liquidator may set such value as he deems fair upon any
property to be divided as aforesaid and may detarmine how such division shall be carried out
as between the Share holdars or different classes of Shareholders.

DIRECTORS' AND OTHERS' RIGHYS TO INDEMNITY

@

Subject to the provisions of Section 197 of the Act every Director, Manager, Secretary and
other officer or employee of the Company shafl be indemnified by the Company against, and it
shall be the duty of the Diractors owt of the asssts of the Company o pay all costs, losses, and
expenses (including 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 dead done by him or
any other way in the discharge of his duties, as such Director, officer or empioyee.

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 483 of the Act
in which relief is given to him by the Court and without prejudice fo the generality of the
foragoing, it is hereby expressly declared that the Company shall pay and bear all fees and
other expenses incurred or incurrable by or in respect of any Director for filing any retum, paper
or decument with the Reglstrar of Companles, 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.

DIRECTORS ETC., NOT LIABLE FOR CERTAIN ACTS

Subject to the provisions of Section 197 of the Act, no Director, Manager, Officer or employee of the
Company shall be liable for the acts, defauits, receipts and negiects of any other Direcior, Manager,
officer or employee or for joining in any receipts or other act for the sake of conformity or for any loss
wmmhwmmm-mmumw,wmwdmmm
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or upon which any of the monies of the Company shall be invested or for any loss or damage arising
from the bank ruptey, insolvency or tortuous act of any Person with whom any money(ies),

Securities or effects shall be deposited or for any loss occasioned by an error of judgment or
oversight on his part, or for any other loss, damage or misfortune whatsoever which shall happen in
the execution thereof uniess the same shall happen through his own negligence, default, misteasance,
breach of duty or breach of trust.

Without prejudice to the generality foregoing it is hereby expressly declared that any filing fee payable
or any document required to be filed with Registrar of Companies in respect of any act done or
required to be done by any Director or other Officer by reason of his holding the said office, shall be
paid and bome by the Company.

INSPECTION BY SHAREHOLDERS

1'"59 register of charges, register of investments, register of Shareholders, books of accounts and the
minutes of the mestings of the Board and Shareholders shall be kept at the Office of the Company

. and shall be open, during Business hours, for such periods not being less in the aggregate than two

hours in each day as the Board determines, for the inspection of any Shareholder without charge. In
the event such Shareholder conducting inspection of the abovementioned documents requires
extracts of the same, the Company may charge a fee which shall not exceed Rupees Ten (10) per
page or such other limit as may be prescribed under the Act or other applicable provisions of Law.

SECRECY

(@ Nomember shall bs entitied 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 secret process or which may relate to the conduct 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 Director, Manager, Secretary, Auditor, trustee, Members of a
Committee, Officers, Servant, Agent, Accountant or other person employed in the business of
the Company, shall, if so 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
thersto, and shall by such declaration pledge himsself not to reveal any of the matters which
may come to his knowledge in the discharge of duties except whien required so to do by the
Board or by any Gieneral Meeting or by a Court of Law or by the persons to whom such matters
relate and except so far as may be necessary, in order to comply with any of the provisions
contained in thess Articles.

DUTIES OF OFFICERS TO OBSERVE SECRECY

Every Director, Managing Director, Manager, Secretary, Auditor, trustee, members of committee,
Officer, servant, agent, accountant or other persons employed in the business of the Company shall,

it so required by the Director before entering upon his duties, or any time during his term of office,
sign a declaration pledging himself to observe sacrecy relating to 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 such matters which may come to his knowledge in the discharge of his official
duties except which are required so to do by the Directors or the Auditors or by a resolution of the
Company in a General Meeting or by a court of law and except so far as may be necessary in order
to comply with any of the provision of these Articles or Law. Nothing herain contained shall affect the
powers of the Central Government or any officer appointed by the Govemment to require or to hotd an
investigation into the Company’s affairs,
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Part-ll

The provisions of the Shareholders Agreement dated the 30th March, 2012 (the "Agreement”) by and
amongst Sandhar Technologies Limited (“the Company”) Baby Nova Capital Pte. Limited (the Inves
tors™) and the person set out in Schedule-| (“the Promoters”) as named therein shall form part of these
Articles and are deemed to be incorporated herein by reference and notwithstanding anything
contained herein; in the event of any conflict between the provisions of the Agreement incorporated
by reference and the provisions of these Articles, the provisions of the Agreement incorporated by
reference shall prevail. -



Names, addresses, occupations and description of Signature Name, address and
subscribers description of witness
1. Mr. JAYANT DAVAR
S/o SHRI D. N. DAVAR Sd/-
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Dated: the 24th September, 1987
Place : New Delhi




TN THE HIGH COURT OF DELHI AT NEW DELH1

(ORIGINAL JURISDICTION)

N THE MATTER OF THE COMPANIES ACT, 1956
AND

TN THE MATTER OF SCHEME OF ARRANGEMENT
BETWEEN

OOMPANY PETITION NO. 437/2002
CONNECTED WITH

COMPANY APPLICATION NO. (M) 17372002

N THE MATTER OF Sandhar Locking Devicies Ltd.

having its Regd. Office at

B-6/1 Commercial Centre,
Safdarjung Enclave
New Delhi - 110 029
e Petitioner
_ Transferor Company
(within the Jurisdiction of this Court)
AND
COMPANY-PETITION NO. 438/2002
CONNECTED WITH
COMPANY APPLICATION NO. (M) 17222002
“INTHE MATTER OF Sandhar Auto Components Ltd.
X having its Regd. Office at
B-6/1 Commercial Center,
Safdarjung Enclave,
New Delhi - 110 029
....... Petitioner
‘Transferee Company
{within the Jurisdiction of this Court)

The sbove petitions coming up for hearing on 27/2/2003 for sanction of the scheme of
arangement proposed to be made between M/s Sandhar Locking Devices Lud. (hercinafier referved to as
the transferor company) and M/s Sandhar Auto Components Ltd. (hereinafter referred to as the transferee
company), upon reading the said petition, the order dated 3/12/2002 whereby the requirement to convene 8
meeting of their creditors/sharcholders/cquity shareholders of the applicant companics for the purpose of
considering, and if thought fit, spproving, with or without modification, the scheme of arangement
annexed to the affidavits of Sh. Jayant Davar authorized signatories of the Transferor Company and Sh.
Gur Prasad Chopra authorized signatories of the Transferee Company filed on the 7* day of October 2002
was dispensed with and the publication in the newspapers namely (1) The Statesman (English) (2) Veer
Asjun (Hindi) both dated 13/02/2003 cach containing the sdvertisement of the said petitions and upon
hearing Sh. D.K. Malhotra with Mr. Rajesh Mslhotra, advocatcs for the petitioner companics and Mr.
Dinesh Chand, Deputy Registrar of Companies for the Regional Director, Kanpur and upon reading the
affidavit dated 20/02/2003 of Sh. D.C. Nahata Regional Director, Northern Region, Department of
Company Affairs, Kanpur on behalf of Central Government, and the objection raised by Regional Director
with regard to non-fumishing of no objection cenificate from M/s Honda Lock Manufacturing Co. L1d.,
Japan, having been rejected by this Court, and these being no investigation procecdings pending in relation
to Petitioner companies under Section 235 to 251; of the Compahnies Act, 1956.



THIS COURT DOTH HEREBY SANCTION THE SCHEME OF ARRANGEMENT setforth in
Schedule-I annexed hereto and DOTH HEREBY DECLARE the same 10 be binding om all the shareholders
and creditors of the Transferor Company and Transfeses Company and doth approve the Scheme of
Arrangement with effect from the appointed date i.e. 1/4/2002,

AND THIS COURT DOTH FURTHER ORDER

1. That all the property, rights and power of the Transféror Company comprised in the die-casting
and plastic moulding parts business situated at Plot No. 24, Sector 3, IMT Manesar, Gurgaon - 122015,
Haryana as specified in Schedule I of the Transferred undertakings of the Transferor Company specified in
the First, Second and Third part of the Schedule of Properties hereto and all other property, rights and
powers of the die-casting and plastic moulding Part business of the Transferor company be transferred
without further act or deed to the transferes company and accordingly the same shsll purduant to Section
SN(!)ofﬂuCompmyAct,l956bcmfmedmmdvmindwmfaumymbjmmmbﬂm
to:llohuwmwaﬁocﬁngthoum

2 'l‘lutalltheltabulitiumddutiuofﬂwdw—mun;mdplaﬁcmmumnmmoflh
Transferor Company be transferred without further act or deed to the Transferes Company and accordingly
and same shall pursuant to: Section 394(2) of the Companies Act, lmumrmwmmm
liabilities and duties of the Transferec Company; and.

3 That al] proceedings now pending by or against the die-casting and plastic moulding part division
of the Transferor Company be continued by.or against the Transferee Company; and

4, MMTunm@ﬂMbﬁmmwﬂuﬁmdmmmmdmm

casting and plastic moulding part of the Transferor Company as have not given such notice of dissent s is
required by clausc given in Part IT the scheme of arrangement herein the shares in the Transferee Company
" to which the are entitled under the said arrangement; and

5 MtthumfﬂeeCompmydomdunSOdlyuMﬂndﬂooﬁhkmmumﬁedww
of this onder 10 be delivered to the Régistear of Companies for registration.

6. Muypmminmﬂulhlﬁwwmwmm&ﬂnlhw:m@rm
directions that msy be nocessary.
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SCREMT, OF ARRANGEMENT

.......... smseseassers IRANSPEREE COMPANY

Defaidoes
Ceglid

Tressfer Of Trsasforred Undertaking Of
Teanséeror Compaay
fssue Of Shares

Gonses] Terms And Couditions

Tussrative {And Noi M}WuﬂﬂhWWﬂ
The Trassferor Company

Transferos Company

Dhotetive (s Nt Exkative) Descriptive Liot Of Ststutory Licenses, Authoricaions, Sahtery
Rights, Permiszions, Approvals, Registrations, No-Objection Contificates Ot Coasets Yo Carry Ou The
Operations la Tha Transforrad Undertaking Of Tramsfaror Company.

Thusivstive (Bot Mol Exhaustive) Descriptive List Of Solst Sstutory Licensss, Authorizsiices, Stabtory
Righs, Permissions, Approvaks, Registrations, No-Objection Catificates Or Consesis Te Carry On The
Opeealices b The Transferred Undertaking As Well As Neow Troasferred Usdertaking Of Teamsteror,

Miastestive (bt ol xhaustive) descoiptive Jiat Motor Vehicies of amy raturs whatsosver comprised im o
MthmeM



Defiulilens

I this Scheme, unless rpUENant 10 the meaning or conieu dayeo!, tha following expressions shall howe the mesning ae gives 1 thees below:

W

i}

(v}

")

i)

(vida}

“Aet™ means the Comrpanies Act, 1956 end sy emendment sadior recascimont Sareof For the tizs buing is fores.

“Trassferar Company” or “SLDL" means Ssadiar Locking Diviess Lissited, o Company incorpozaiod uader the Compaaies Act, 1954,
snd having its Registered Office at B-6/1, Commercial Center, Ssfurjusg Eaclave, Mow Dolli - 110920,

“Transferes Company™ or “SACL” meam Sakiar Aule Cowponeats Limitsd, 8 Company iscorporated uader the Companics Act, 19%
snd having s Registered Oficn af B-&/1, Commercial Cemes, Safdurjung Eaclive, Noor Dbl = 110 029,

“Appoiated Detc™ meons |* April, 2002

“Effactive Date™ means the day aa which the last of e senctions/ permissions spocified Ia the Scheas shall have beew obtained and o
cenified copy of e order of the Hon'Ma High Court of Delhi ot New Delb) mads under Section 391 (2) of the Companies Aet, 1956 hes
boen (iad with the Registrar of Compsnies, NCT of Delbi & Haryans

“The Scheme™ means this scheme of arvengement as ipproved by s Boasd of Direciors subjsci &0 such modification &3 e Hoa'bls High
Coun of Delbi ot Now Delhi sy ismpose o the Transferor Company sad Trassferss Conspanty may pealer end the Hou'bla High Cawetof
Defls) may approve.

“Transferred Undertaking of che Tranalaver Company o Transforved Undartaldng” mesns and inshides ol of the underiakiog of te
Transferor Company a8 illustratively lated emd and marked Schoduls | hereio end shall mesn ead inchude:-

) ofl the assets inchuding feetinldl andfor lzaschold ssets snd movabis assets together with &l inveatments, all prasent and futm
liabilities, dedag, clsiny and/cr recsivables sud underaking of the Transferred Undertaking off the Teanslcror Company ot pir
the vécords of e Trassfecar Company.

b) ol licenses, approvals, permissioas, consenis, registrations, benefits sad cartifications, cighs, catitierents, spreements aadol
other rights and facilitics of every kind, asturs end duscription whalsoover of the Traasferred Undestakiag of the Traasion
Company.

€) oll spplication mosics, advance manies of the Transfisred Usdestaling of the Tomaforor Company.

') ol} the deba, labilities, duties, respomsibifities, goarsntess e ebligations of @ Transforred Undertaking of the Trasslow
Company ssonihe Appoiated Date

1) ﬂmmm‘mm&w*ﬁhhﬂlﬂhhﬂbﬂk“dﬁ
rmumaumwspumaumm
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Tramsfemed Undertaking of the Transferor Company inchiding thoss usimtively lisied out and marked as Schodule B, j



freamble

Sudiar Locking Devices Limiited the Transferor Company, Was incerporsiad in 1957. M. Jayamt Davaw, & Sechnocrat, promoted the Company. The
Company sried iss. operations by nunufacturing Awomotive Locky/Switches (For Two Wheeler Scgment) and supplying them 0 various Two
Wheelen Manufacturers 88 an Ociginsl Equipoent Manufoctrer (OEM). The Autometive Locka/Switches Divisions i situaied at 3, HSIDC
Industriat Area, Delhi = Gurgaon Road, Gurgaoa - 122 0135 Haryma,

in the year 1992 the Comypsny divessified im0 menufecturing of Automobile Rear View Minor. The Mimor Divicien Is located &t Vilnge
Dhwemapur, P.0, Badshspur, Qurgeos, Haryuna - 122101,

M.hhmmlhmmmhmﬁmhldwhuﬂ;md%mmm&
custing division b locsted 8t Plot Ne, 24, Scctor 3, DT Maserr, Gurgaon = 122 015, Haryima,

ARl e dvisions of the Compeay are situated st separis lcetions,
The Tramaferor Coapany has 8lsa entsred into 8 Techaical Knowhow Agreemeat with Mis Hods Lock Manufecturing Comparry Limited of Jagan.
Sandber Anto Compaaeats Limited, the Transferee Company, kit oot started its operations yet.

The dis-casting and plastic soulding parts division of Transforor Company i & beckwand ingration sud the componeats/moulds sanufacturod by
s divislon ars supplisd W various oher divisions of the Company i eddition 1 sale 1.outsids parties.

The menagement of the Transferor Company fogls that e resiructuring of e dic-casting snd plastic moulding purts division iato » acpareie
mmm.mgwmmmmmum

umumummmummbmwummaummnmn
mb%pumuuvmm.ummmu&nmmummu
businsss dovelopment. I 6o tap vicrious busiocss oppostusities weiide e cxisting divisions of the Traneleror Company.
mwmuﬂ—umwmumhmweﬂm;mmwmm
Ziné sad alumioums costings and-injestion moulding plastio parts of vackows speciBications. The asid plans can bo implemmtad afler e proposed
Desaerger with s focused ped indepeodiet enginesaing and dasign developmeat e

Tha busiaess of the Transfirrod Undestaking shull bocoms more focuzsod aad less depondant ou the Tranaferor Company.

Bantll

The presesi capital structurg of the Trensfros sad the Trenaferes Companies is as followss

N

Tromlsrer Company
The prestat capital struchire of the Trasafror Company us s 31° July, 2002 is w3 follows:-
GHARE CAPTTAL ASAT 317 JULY. 2002
(AMOUNT IN RS)
AUTHORIZED CAPMTAL .
412,350,000 Equiity Shaten 67 R2.10/% Esch 4,75,00000

25,000 Pruferenco Sharms of Ra.100/ Exch 2500000



ISSUED SUBSCRIBED & PAID UP CAPITAL

19,017,640 Equity Shares of Ri 10/ Each 1,91,76,400

20000 Preforence Shares of Re. 100/ Bach 20,00,000
Tronsleree Company
The presest capital strucrere of the Transferee Company a3 117 July, 2002 ts as follows:-

SHARE CARITAL ASAT I JULY, 2002
(AMOUNT INRS)

AUTHORIZED CAPITAL

10,00,000 Equity Shacas of Ra.10/ Each 1,00,00,000
ISSUED SUBSCRIPED & PAID UP CAPITAL

12,000 Equity Shares of Ra.10/- Ench 2,20,000

IN CONSIDERATION OF THE RECIPROCAL PROMISES AND THE ARRANGEMENT, THE TRANSFEROR OOMPANY AND
TRANSFEREE COMPANY AND THEIR RESPECTIVE SHAREHOLDERS HAVE PROPOSED THE SCHEME OF ARRANGEMENT AS SET
OUT IN PARTS HI TO V BELOW.

TRANSFER ovmﬂsmnu'mmnucor
TRANSFEROR COMPANY

()

{b)

®

)

Wi effoct from e Appoinied Dute the Traslorred Undertaking of the Traseforor Compiny shall pursuant w Section 394 (2) of the Act

oo withowt mwy Rarthes act or Ged be transferred 10 and vesied is or deomed #e have been transforred 0 and visted in & Transferes

cmyulphhmuqdﬁmﬁﬂwpa@ym%mﬂtnﬂm_dhmmwym;
WClse 7 of Part V.

llmdﬂdkmdhﬂuﬁndumdbmm:mwhmwwM
of are otherwise chpable umuwm«umum«mumammmm
Scheme, the samw shall siand transfeared apd vemed by the Transferor Company with efect muwmwmmm
propesty and an integral part of the Transferos Covpany.

Upor: the coming imto effect of this scheme and subject 10 the provisions of fhis Schense, All contrncts, deeds, bands, agrecmenss, schemi,
acrengsments and other instruments of whalsoever aaturs in relation i the Transferred Undartaking of the Traasfaror Zompeny to whick
the Transferor Company s o party of (0 the benefit of which the Transferor Compeay sy be eligible and which are subsisting or Liring
offoct immcdistely bufare the Effective Dats, shall be in full foree and effect ed or sgainet of i favor of e Trensfores Company and mey
be enforcad oe fully snd offectunfly a3 if] insicad of the Transferor Company, the Transferse Company bad bees a party or beaeficiary o

obliges thereta,

Upon the comsing imto effect of this Schome wnd subject 30 (he provisions of s Scheme, sl pormits, quotas, rights, sakilemes, liotwa,
benels iachuding Ghees relating W Trademarks, tensncles, pstents, copyrights, privileges, powers, fciliies of every Lied and descriptos
of whaisoxver nears ia relation 1 the Traneferred Usderiaking of the Trasferor Company ta which the Trassferor Compeay i s party
10 the benclt of which to Transfcror Conpuny may be ebgible sad which are subsiatng or haviag #fibet asaadiiel befors ¢ Elacta



©

le.Mlnlldm‘linMfomuuleﬂmhhm«mahﬁwdhtmmuumuthnyu
aaforced se Killy and effectually es KMM&TMMMMMMM;mwMMu
sbliges therelo,

Any sistsiory Boenses, muthotizations, staulory vights, privileges, permissions, spprovals, vegistrations raleting (o Sakes Tux {Local and
c-mmmumnmn.mrmmwmm.mwrr.n&wwmmsa
Permizsion, Permiiasion for siorage of O & Dieacl, lmporter Exportor Code No., [EM registcred with Socretist for tndustrial Asisance,
Misistry of ndustry, Income Tax Registration {PAN, TDS Ragisiration elc.) or other registrations, so-chjection certificales of consents o
camy on e operstions s the Transberred Undesteking of the Tranaferor Conpany as illustretivedy lisiod ot in Schidule I, shall stend
vesied in of rsoefermed 10 thé Trensfines Conpany without day Burther act of deed 5nd aball be spproprisicly matsied by the stabuory
mioriies concemed tarcwith without levyiag asy chasge, duly ot fees is favour of the Teansfores Compeny upon the vesting and
wanafir of the Tranafirred Undertaking of Teamsror Ouagieny pursiant 6 this schame. Any etsasiory licsnses, autbarizsions, staaory
slghis, permissions, approvals, Sales Tas, Sales Tax Deferment Banefi regisiration of other registrations, 8o-cbjeciioas, certificates o
consents as are bl by Traasfror Compay jointly for the Transleared Undertaking s the Non Transfoed Undartaking b camry oa (e
mauWumaummwumwmumwmmuw
umwaummmmmmwmmwﬂunﬁwm»
mm-munmummmummuwmmw
mﬂhmﬂﬁmﬁnwﬁbﬂ%ﬁ(w“ﬁyuhmhﬂud“uﬁmﬂﬁm
suthorities aad Bosmsons eto., m applicable afker (o sums beosmen affective, 00 a5 to wupower and facilitate e continustion of oporations
autmumxwmwwumwwhumww
mmw-wuqmnumuwwm

mrmmuqmwhmumauﬂmhmmmwumuu
roquired nadee amy Jew o otberwise, will axocute doods of confirmation os-other weitloq of arranigeeats with sy pasty 0 say conract or
amngement s relation  the Trunired Usdestaking of the Trasudawor Company (o which the Transforor Corpany is 8 purty in order 1o
give farmal eifect ® sbove provisions, Trussfiror Conpmary wil, f mocessary, €o be # party o the shove, Tranaferes Compaoy shall be
doemed 10 be authodized i sxecule axy sk writiage on bebalf of Triaterar Company ad W cany cut or parform ol euch formaBiles of
compliances referred o above os e part of Traasferoc Compasy. '

Upan ihe coming inko i of this Schéme, tho debl, liabiltcs and obligations of Yraafueor Compeny, including thoss arising out of puarasices
MUMMMD&TMWthMMWmeUMhM

;,mwummuumumamwmatmwmam»

awed, dlachasge hod suialy,

0

s

mmmuuwurmwum«mmmwmmmum
whether pooding on e Appoistod Dels or which may be imttuted ia fatupe, i seepoct of acy matter wrsing befers the Elfactive Date
dhall be contimed and enforced by or agslost the Traasferes Company efier e Etfoctive Date. L any procecdings sre iskisied agains e
Transforoe Company i respect of the Traasfeved Undertaking sbes tho Appoiaied Da, theo Tranaferor Compeny shall defiad e same
ia socondsnce with the edvioe of Traasferse Conpany sad ot e cost of Tramsferes Compeuty and the fuster shull seimburss md indermily
Trasferor Conpany agaiast a isbilitios and obligasions locereed by Transfetor Conmasy is reapect tharcof.

MhMMMnfMMMbMﬂMuMWWWUWN
Trsasforor Company rafatved 0 i s s (4) sbove iraaafsrroc s s e 184 40 Bsve s e coutioued, provecsied, snforved by of
agaiast Traasharee Compasy 1 s exchusion of Trumaderos Conpany. Transferos Compasy sho waderukes 1 dasl with o3 logal or odes
mmqumwumrﬁmwummmummmwuu
wwamwmmuuwmummummmwmuuu
achusion of Teaasferor Company ead fiurther underiakes 6 pay o smounts includiog intercat, pesaliics, damages, eic, viich e



Transferor Company may ba ealled upon 40 pay of seours Ja respect of sy Bability or obligation relating 0 the Transfarrod Underuking of
Teanaferor Company for e period upks Effective Dete and asy rossossblo casts incurred by Traasieror Company ia espect of such
procoedings started by e¢ sgainet il reletable to the period wpto the Effactive Delo upon submiztion of necessery evidence by Transfleror
Company to Traasferee Company fior sakiag such pryment. )

Wih efflec frona the Appolnied Dete and upio ad inchding the Effectiva Deleze

®

Tranaforor Compeny ghall be deemed © have besw camying om ll oparasions asd actvises relating b0 @6 Trasaferred Undortking of

Tranaferor Corapany ea behalf of tho Tranafcres Company and stand possessed of e properties 20t b trnaferred fr sad ow scoousd of
and i trust for the Trazafores Company; sod

..o}l profits aceruing 0 Gy Transferor Company (lacksding tauss, if any, Biesaca) or losses arising or facumed by it slating 10 the

Trasferred Undertaking of e Trasforor Conpay shall for all purposes, be treated av the profits, tsxss er losses 45 e caso may be of
Trensferos Company.

Trensheoy Company bereby undevtskes from (ha Appoinied Dais upto aad iscluding the Effective Dals & carvy oo #8 operations relating o
Trassihered Underuking of Transferor Conpany with proper prodence and agress, wichout the prior writss conssnt of Traasftros Compasy ot

.MM’M@ﬂqM&“MMMM(“H‘W(@E&M:

courss of business) or undertake substsntial expanalon af its existing cperations parteiaing W Transferred Uadestaking of Transferor Company.

()

All exployoes of Transhizor Company cagaged fa the Transfiered Usdertaking 80 on the Effective Dets ehall 2 and from euch dass
mwamm-ﬂgmdmdmu-—mﬂm-maqmn
imterruption of services. I regard 1o Provident Pund, or any other special flnd credied with Reglonal Providant Comsmilasianss or existing
for the bencfit of Much employess of Transferor Company wpon s Scheme bocomiag effoctive. Transferes Compesy shall stead
smubstituied for G Transferor Company foe sl purposes whalsoover relating 10 the obligation to maks comiributions 10 such schemes of
funds. The exiating Providest Pusd crested by Trasaferor Company for its employoes ncluding employees of Transferred Undertaking
ghall be continued for the benefit of such eployees and employees of Noa Transferred Undertaking of 2 Trazaferor Company on the
cams terms 2ad conditions with Regioaal Frovident find Copamissionar, With effect from Bffective Deto Transfeses Company shall male
meosssary contributions far such dresstesmed employeos of Transterred Undertakiog of Transforor Company and deposit e same s
Provident Pusd.with Regional Provident Pusd Commissioner of Transferor Compaity ustil Transferoe Company o iis trustoss for sech
fnds, frezsfor such portions of Provideat Pad with Regional Provident fasd Conssissioass releting 10 e employess of the Truaskerred
Usdsrtaking of the Tranaforor Compaoy ko the Pravidest Pund or the trusises of wuch fuads sst up by the Trsasferss Company, 6 ey

_ be applicsble. i I the sim snd intent of the Scheme €ut oll the righ, dutics, powers, lisbilities, cbligations of e Trassfemed

maumm&wﬁmhﬁmguuwmﬂmmuwu
o0 services of all transfrsed exvployecs of Transferor Company to Transferve Company il bo resied a¢ baviag bsea contisuous fof e .

. purposea of the aforesaid echemes or funds,

‘.mrmmmmnnmupq&qummmmqmm

ty the Transforor Company e relstion ® s Transferrod Undartaking. The Treauferso Conpsay agress it for the purposs of paymest of
any retrenchment compensation, grassity ead ofhes tormins] benafits, the past ssvics of such exployess with Tronuforor Compasy shal
oo be akes lio scoount eind agress and undestalias to pay the same i end when peyable.

Vi trassfor aad vesting of propertics aad lsbilities of the Trensferred Usdertaking of the Trenasaror Companty 0 the Traasfores Compeny sad te
coatisutnce of o proosedings by of agalnst the Transfhres Company under Clause 4 hersof shall ot affoet smy dransection or procsediags shedy
completad by Traasfhsor Coupany on sad fram the Appolaied Dsis 1 the end tad ntent Ghat the Trsasfirss Cosmpany acoapts oll 65k, doods
things doss sad cxecuind by endior o behalfof Trazaferor Compasy a0 e, doacs sad things oms aad exscuied by aad om bebalf of the Tesaslorw

Coaspany.
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Subjeri © other provisions in this scheme, all contrects, busines/asers purehase agreemsnts, memorandur of vadsostandiog, memorandives of
agreements, memarendum of agreed poiats, letiery of agroed peiaty, arranpoment or underiakings whether writien or otharwise, contraces, lease rights,
dasds, bonds, oler agroements sad instrumentz of whataocwes sture tolaing & the Teansftrmd Usdertaking of Transferor Compay o which the
Transferor Cospany is 8 gurty or having affect immodistely before the Blfective Doz, shall semain in, full foros and i effect agaiast end in fovor of
s Transfioves Coupany and may be enforced Aully snd ofscaially aa i, instsed of e Transforor Congany, the Treasforce Company kas et 9
party thereo. .

Upon the coming indo #ffect of the scheme, sl Mator Vehickes of sy nahars, whalkosver comprised in of veleied 10 e Transleroed Undertaking of
the Tressferor Compony inchadiog thoss iletratively lissed out in Schedule V howso, shall voet i e Traarfaree Copenry s0d te spproprisis
Goveramet sad Regisiration Avthorities shall mutais and rogisier the Jaid veicles in tha aasze of the Tranaerce Compamy o6 if the vehicles hod
originaly boen registercd in the names of Tranederes Company vt lovying nmy fees, chaz:, dutles, (axes o bevies whatsory,

o scctedance with the Modval/Cenvat framed under the Coatrad Excise Act, 1944 53 e prevalont st the eno of the sasciion of e Scheme, e
omutiizad coodits selsiog 10 B dutes paid. on input/capics) goods lying 1o the scoouat of Trenstarred Undertaking of Yrasaferor Company is the
RG 234 a8 WG 23C Rogistars shall Vo perasiiod b0 be transfervod bo the coodit of the Transfesoe Compsay, a8 i origlaaly; ol ek ModvavCosat
Crdios were lying in e RG 234 and RG 23C Registers of Transtaroe Conpany. The Transferos Company shall be eatitied 1 aet off o8 suck
usuifized ModvatCeavat Cradits 85 aforeasid, ngaiast o Exciss Duty paysble by i

The Trssfarve Compeny shall be entitled 10 yse afl the mslerial relating o e Translerced Undertaking of the Transferor Company and lying wausel
ﬂﬁ-@wtmhﬁbdhmuwwm

The Transforss Company i vuthorized & adviso asy Stbsiory or Repeladary Aulhoritics, Bodies, Offices of the saaction of scheme sve peioe 40 it
Decsmsing sfSactive for cnsbiing the thanged 18 be madcinotod with elfect o the Efective Dude.

The Tronaferred Undertaking of the Tranafiror Company is ewtidled fo various benefits and locemtive Schemes and Policies snd pursast & s
Scharss, it is declarod that beae6its wnder off such Incentive Schemes ind Policies shall e trasafioved 0 and veited i the Transferee Compuny.

© The Trasafesor Company i etithed to varions benefits weder Vendor Agreziuzal fraee visious customers enabling U Tranaferot Comopany 1 do
 business with peth customens pursusst 10 such Vendor Agrecment sad pursusat 90 this Schoaw il in declared that dve benefits undor vesdor sppeovel

frome varions customers exsbling ihe Treasboror Company b &o busisess with such cusiomers, thall stand and be transferred © aad vestod i tho
Troauferes Cormpassy as if a3 sk Vendor Approval were in fikct issued/gives (o the Trameferes Company instead of Tramaferor Company by such
cusioment. b

BARIIY
ISSUE OF SHARES
(o Upon coming 84 effiect of the Scheme and upon the vasting and transfer of the Tranaferred Undertakings of te Transioror Compeny islo
e Transferoe Company beveia, the Transfcres Company shall fix 8 record dats for completion of all aliotwents 10 the sharcholders of the
Teunaferor Company with effact from e Effective Daln, ue oy be applicable, existing 25 o the record date as provided hestin and
without any further net of dewd, issue and allol; 19 cquity shares of the face vahse of Rupees HY: each st par eradited sa folly puid up s ca
e Effoctive Dale for evecy 42 fally paid shares held by the sharcholders of Transfeeor Company,

®) Al aquity shares ienued and allosied in terrme heseol sha rank pari paseu in o respects fiom the daie of their allotment in terms of the
Scheme with the existing equity shares of the Transferec Company. i




{e)

Upan this Schems beooming elfective and subject o the ebove provisions, the Sherehalders of the Tranafares Company shall receive new
sham ceriifieates of the Transfares Company, reflociisg the share capiial of the Tremsferee Conpany e on the Effective Date of the
Schowae upon receiving intinmtion of the Record Date for allotments.

W

(iv}

(vi)

The Tranaferee Company shall, wpon this Schemo becoming effoctive, secord the assets and lishiliies comprised in the
Tranaferred Undestaking of the Tranaferor Couipeny of theie sespective book values thaveol &5 appearing in the books of the
Trenaforor Company st the clase of tha husiness of the day immodistely preceding the Appointed Date.

Upom this Scheme becoming affestive, the Transferes Company shall eredit to Share Caplial accouat im itw booka of sccoun,
Ove sgpregate faos value of the pew shares issued by it te the mesbers of e Tranzferor Compaay pursusat 1o this Schare.

The exeass, if any, of the valos of e eects over the valus of tha Kabillies of the Traasfarred Undertakings of the Transferor
Cowpany vesied indho‘lil:nﬁutc(Ju-puqywquul1hn:S:iuluntnn:u|i|||ulheﬂvl|lllaeunlnlinWhntuntletaeeuwunscllhc
Tmcmmmmuwmnhdummmwumwyum
mesmbers of G Transferor Compusy (pursusnt to tis Scheme) W0’ crodited W o' Reserve- Account is the books of the
‘Transfuree Company. However, if thers i amy deficit in O velue of the ssets over the valuo of labilities, the sams shall bo
w»mmwhamdurmmummuqmumuwm
in the books of Traneferes Company,

Surplus, i the value of the assets over G Bsbikies of he Transforor Company, tranafesrod 1o Transforee Cowpany, pureuant

"t this Scheme shall be rocorded in the Yranaltror Company by way of debiting 1 te Rescrve Account of the Trasferor

Company and belsnce, If sy, shall e cilb trested us 8 goodwil in the beoks of the Transferor Compesy, of, aliernately the
iemued snd peid-up share capital of the Transferor Company shall stand reduced Jo the exiemt of such balaace by canceliation of
Poch nawmber of shares wisting 10 the smount.of such balance, &3 te Traasfesoe Compeny may chioose/determine upan this
Scheme becoming effactive.

Ia Ghe event of sny redwction of issuod end peid-up akace capilal by cencallstion of shases on ¢ pro-reta Basis, in kerms &
pwaviﬁuiiuuuiqahove.dua11:nsﬁ=urlaul;|ugulslp’ﬁnnlis:IIHIlﬂtlu:ﬂn'ﬂltlitldﬂﬁalnlhlivuudl'lldtuductdflipln
of the corpormic wame pursusat 1o ths sanction of this Schems by the Hon'ble High Court of Dol and this Scheme becoming
effective,

Provided hay, im the event of any seduction of issued sad peithup share capital by cancallstion of shares 0n 8 pro-ests besia, is -
terms a3 provided herelmabove, such cancellation of hares ehall be dons enly pio the valus scpresonting the fics valse of ibe
shares of the Transferor Companry. Any values being less than ®e face value of Ghe shares of the Trarsferor Company i
faction] values, shall bo debiterd %0 the Goneral Raserve of the Transferor Company, 23 applicable.

Provided further that, sotwichstaading nyibing provided elscwhors i thia Schesme, b e event of wiy goodwill being created
in the books of the Traneferur Compeny, bt ts1ws 80 provided hevein, the sccounts of the Transferor Company berein, 3 on the
Agpoinied Date, s reconstrucied shall be i accordance with and a3 conlsined in Reference Balancs Sheet of the Toansleror

thln'luurlnnunnullllulnlndlnlltulllIllllﬂt-l\,ﬂlontholhnpuﬁntilhllt

1 Is clasificd and declared that asy reduction of éaplisl in Weme ss provided hessinabove shall sob comstitute distribution of
W«mwM»mmmm ‘

Notwithstending the shove, the Trunsforce and Toansferor Congpuay, in consullation with the Auditors, ars suthorised 1o eccoun
any of these belances in any muoncy whalsosver &4 mey be doomed 5t by them.



EARLY
GENERAL TERMS AND CONDITIONS

The Trascleres Cosgasy shall be entitled 10 wse any irade samzs ond irademerks owned by the Tranaferor Company in soccedance with the tesess sad
eendiions asmey be agreed o batwica the pastics from tims 10 time,

Thmdmld&miuhmhumhwmgumMkhm@hndk&hﬂu
containsd ie Referonce Balsace Sheets of the Trausferor Company sod the Transferce Company, respectively, saneatd beveto and mavked 25 Ehibis
= A & B, rapestively, 80 08 the Appointed Deas tothis Schems,

@) The Troaafosor Company ad the Trasafirss Congaay aee expressly pesuiiol © revise foeis fncomse Tax retums aad sled TOS
carificates ond the vight 10 chaim 1525, deductions, setells, edvancs MK credit, ¢4, upas his Sclbomc becorming effostive inchuding e
right of e Trossferee Conpany 1o ke say covdit/ dodiictioaslsstoffs erising out of sy cared forwasd losses aadfor sussd
depeociation compriscd in the Tmasferred Undzrtakiags. of the Tesasferor Compay 3 reflectsd in the sefarsnce Balince Shest of Gs

 Trunsieroe Conspany and heve axpressly reserved th sight 1o make such rovisions, ai noceszasy, is the Income Tex. retums sad ek
TOS curificate nad e right 10 chaisa eflnde, dacuiilons, sst-of, advesss i cavdits o pustecis 0 G isictis ot proszat Schame
o Arrengement by the Hoa'bls High Court of Dkl esd such schemns tcoming effactive.

™ The Transkeor Conpany and tho Tranaleres Conpany sew expressly permitied to rovise their Salos Tax rvtems (both CST & Stale ST) 20
" claka refimd, credits ic, for bet-olT of any sales x puld on' saletramefer of amy goods betwoen either of the Transtesred Undertaking &
Noa Transforred Undzrtaling of the Tracsforor Compasy & the Transferes Company (iater-usit aleshransfrs), ae sgpliceble with efiect
fiom the Appolated Dsis and have eapressly resceved e ight 1o make such revisions s the Sales Tax reauses sad e sight 1 chsin
vold, sot-off, crodiés ote, purusnt 0 tha saaction of the present Schema of Arrngsment by the Hoa'ble High Count of Delil end the
mmuummmmuummuﬁmuwu-
provided forfn this Schoms wpon tais Scherae bocoming effective.

) Wecoondsnce widh the Horyens Geomna] Seles Tax Act, 1973 end the Rubes framucd thercundar, €2 ave peevalent of e tims of the sancica
of Ge Schems, the uauiized erodits relatig %0 Purchass Tax paid on the purchascs of goods by B¢ Trassleror Company ling 8 the
sccount of e Trensfereed Uodcitakings ehal be perasitied 0 be trsasferred 0 the Crudit of the Transferes Company, o3 i, o8 such
Purchess Ton Crodis wers lying in the books of the Tespsferee Compsny. The Transfervs Company shall be catided 6 sut olf ol tach

wmmmummummmm-ﬁummmmumuu
Riles frumed hevs ader,

Since ench of e purmiscicns, spprovals, couseuts, sanckions, remissions, spocial ressevations, backward ares wles ax remmissions, helideye,
intontives, besafi, concessions sad efher authorizatins shall stand vested Ly the anler of sanction of this Hon'bla Cowst, e Treasfarer Cosasy

tad the Transfess Company, o3 applicsbla, shall Ble the relavent intimation, for the rvcord of e sistwiery authoritics who shall ke thesm oa Bz,
eresnt 05 e vestiag orders of ths seacsioning oouat, Viz the Mon'Sle Bigh Cowt of Db,

Ths lasus and slotussnt F shares wnder tho provicions of Gis Scheme will be made subject © the approval of such steiutory ond governseaisl
suhoritios as pequined.

The Tisasdivor Company and the Transforee Canpasy sholl suke necessary applications befve the Hoa'bls High Coust of Delhi for the sancsios of
this Schome wnder e provisions of Section 39) 0 394 of the Act. Al diepues ad differeaces arising 0ut of this Schezms shall b sulject i the
Juclsdiction of the High Covit of DaZil only.




Tais Scheme is conditions) wpas the following ayprovals’ yvents and the Scheme shall be desmed 10 be eifsctive on chisining e st of i followiag

aporovels and the occumence of Ghe Inat of the following events: -

i e spproval of the Scheme by the requisie maority of e members and crodiors of the Transleror Company and the Transiceee .
Company, s the caes may be, 85 requined under Section 391 o the AcL

i. The canction of the Schems by the High Court of Delui under Scction 391 and 354 of the Act and aher sgplicable pravisions of the Act,
Foules snd Regulstioas, os the case maybe.

i, Corified copies of the arders being fled with he Regisirar of Campanics, NCT of Deli & Haryesa.

SCHEDULEL
icustrativg (o0d Net exhoussive) dsscriptiv lt of
The Traasfesred Usdertakiag of tho Translerer Compasy

Al of the undertakings of ths Transferor Company comprised in e die-casting and plastic moulding pasts businesscs of S Trmsleror Company
tleuaizd etistandiag upem, PIod Ne. 24, Sector 3, IMT Manessr, Gurgaon ~ 122 013, Haryana sloagwith sl rights, tites sad intorest s 30) movable,
izmwovable and Incorporeal asssts whether froe hold, lease hold o Newrisen snd alee all rights tnd entitiemeats comprised in the 6id uaikNadertsking
of the Transforor Company  including ol ststistory Bessas, approvals and registrations (0 may be eecessary 10 operute the unithedetaliag) ond o
rights in say Beenses / permissions ssucd by asy governimeat suthority te 54t p snsd cperste the 20id unittundertaking of the Transferor Compasy
cither directly or indirectly through any cther parson or entily and £hso vights of ownership whethier own o licsase in relztion W way wadeseme,
Wading styls and ny olber intelioctial propecty of sy nskure whatsosver excepl the Noa-Transfested Undestakiags of the Traasferor Company o8
provided im lhis Scheme,

' The imovable peoperty situsted ot Plot No. 24, Seckor 3, IMT Manesar, Gurgaca — §22015, inchuding of) its rights aad eatitlomeats, on the uid
MMMMMMMhhMMMHhﬂmUMﬂhtem.uirknidplud
lsnd wus originully sflotied to the Trensforer Compeny. Further the isusiria) eatste development ageacy ie. Haryans State lodwitrinl Exan
Development Corporation shall, immediately on the schem becoming effective, tranafer the sbovemantioned (mumovable proparty in Ghe aame of
Trantfeses Company without levy of sy foss, duty or charge inclsding eranefer foes aad alee ihe Registrar of Sub-Assurance, Dist. Gwgacn shal,
immadinialy 9o 08 scheme becoming effective, effect the registration of such transfer and mutation of immovable property In the asms of Teanslerse

: Company without bevy of emy foss, duty or charge including wausfir foes, sasmp duty, registration foes, etc.

SCHEDULE-D

1Bustrative (snd met exhaustive) descriptive Hat of
ibe Now-Translerred Undertaking of the Traasferer Company -

AN of the underaking of the Transforor Company comprised in e business seluting to the Auoniotive Locks/Switches Divisions a3 situsied ot ), HSIOC

Industried Ares, Deli = Gurgnon Road, Gusgeoa - 122 0I5 muMhmmmmamm.m
Bedshepus, Gorgaon, Harysns - 122 101 slongwith off rights, tides and interast b al iumovable, moveble and incorporesl asssts, whather fiue bold, lease hold

and Boeoce and alee ) rights and entiticments comprised in the aid busineitss of Transfonos Conpeay including il staff, semtory Gcensss, beaslits, spprowd

and registretions {an may be nacessary 0 operats the seld businesses of oherwise) s0d ol vights in sy iceass, permaission issusd by ey govememental authany

© oet up 2nd eperate say of Whe sid businzases either diseculy or through any ether pereow or endity and also ol righis of oumanthip whether owaed or licensedis |

relation b any wedename, trading wyle and any other intelioctual property of any mature whatsosver relating o the busingsses of Automotive Locky'Swichi | |
Divisions & Autorobile Rear View Mirrors Division. : \




Butrative (but et cxhanstive) descriptive st of stntuiory Heenses, suthorikzations, statutory rights, parmissions, approvals, reghtrelisas, se-chjection
cortificaes or consents 49 carry oa the eperations b the Trasslerred Usdertaidag of Trassferor Compauy.

————

[Basizaiive (bat ot exhanstive) descriptive list of jolst statutory Besuses, authorisations, statutory rights, permisslens, poprovals, voglstrations, as
objoction cartificates o7 conseats b caery on the eperntions b the Transferred Usdertaking es well as nes Transforved Usdertakiag of Troasferer

Natara Acthorites Fag Ne. Dete ol
Reghtratica
L3 "Negional Provident Fuad Commissionar, HRAZTT
Haryam
Bhavichys Nidhl Bhawss, Sector-)$ A,
Faridabad
[ CovelBalos Tax | Exciew & Taxation Offioes Assassing 7770 08.04.2001
Autbority, Gurgaca
Bacs Sopriaicndedent, Central Exciso Range IV-B, | AANCSOSIZ7 XM 903; 05.13.2000
District Gurgaon Location Ceds 518304
AkPoltion | Haryems Siaie Pobution Costol Dowd | HSPCHALR, 16043002
consent200043
[Wisr Pollction | Flarysas State Pobution Cootrol Board TSPACR/WATER 16082008 |
consenl/2001 543
PactryLioemse | Ol Inapeciar of Faciaries Appled For “NA
DGR Exscutive Eagincer, Eleolrical Inspeciorsia, Meso Ne. 7115 of
Permlion Harysaa Faridabed 107201 & Messo No. 10092001
2007 of LOAVN0Y
SCHEDULEIV

Compazy

Towrs Antherities Reg. Ne. T
Registration
Tmporier Exporier | owL of ndie, Miistry of Commmerce; 0591020549 Az

Code Direcior Geaeesd of Forcign Trade
PAN Tncome Tax Officer AAACSOSID 19.12.1995
Disectoreis of Income Tax
BCHEDULE-V
Wusirative ot wat cxhasstive) descriptive st Mober Vehicies of say naturs whatsoaver comprised 38 or relatabl te the Tranaforred Usdartakings of
Traasherer Company
R0, RARTICULARS
L Sweraj Masde HR-35A-8296

3

Marvdl Vos HR-35-9302




SCHEDULE-!

Sandhar Locking Devices Limited
Part-l

(Short description of the Fraehold Property comprised In the Transferred
Undertaking of the Transferor Company)

Al properties/premises standing upon Plot No. 24, Sector - 3, IMT
Manesar, Gurgaon - 122 015 (Haryana) ;j |

Part-ll

(Short description on the leasehold Property comprised in the Transferred
Undertaking of the Transferor Company)

NIL
Part- il

(Short description of all stocks, shares, debentures and other charges in action
comprised In the Transferred Undertaking of the Transferor Company)

NiL

Dated this 27th Day of February, 2003,
{By order of Court)

il Sdl-
Registrar (Admn. JUAD) |



W THE MATTER OF M/s, Adeep Roloforms Ltd.,

IN THE HIGH COURT OF DELHI AT NEW DELHI
{ORIGINAL JURISDIZTION) :
IN THE MATIER OF THE COMPANIES ACT, 1956

AND
TN THE MATTER OF SCHEME OF AMALGAMATION

or
COMPANY PETITION NO. 98/2006 ; 8 ¢ '
CONNECTED WITH , Fot Privet
COMBANY APPLZCATION (M) NO. €6/200€ Sy,
IN THE MATTER OF M/s. Sandhar Auto Components LtdSMRMLet sl 1oy
having its Regd. Office at , COUMGED sl
. 8-6/1, Commercisl Cénter,
catdarjung Enclzve, New Delhi-110029
Fetitioner/Transferpr Company Mo. 1

IN THE MATTER OF M/s. SLD Auco Ltd.,

having its Regd. Office at

B-5,/82, -Safdarjung Enclave,

New Delhi-110029 _ :
Petitioner/Transforos Conpany No. 2

TN THE MATTER OF M/3. Sandhar Engineering Indugtries Pve. ltd.,

having its Regd. Offica at
B-5/92, Safdarjung Enclave,
New Delhi=-110029
pPetitioner/Transferor Company No. 3

DN THE MATTER OF N/s. Adeep .locks ltd.,

baving its Regd. Office at

B-6/1, Commercial Center,. :

Safdarjung Enclave, New Delhi-130029 _
Patitioner/Transferor Company Mo. 4

having its Regd. Office at

B-6/1, Commercial Center, ,

Safdarjung Enclave, New Delhi-110029 '
petitioner/Transferor Company ¥Wo. S

IN THE MATTER OF M/s. Agrim Autcmach Pve. Ltd.,

having its Regd. Office at
B-6/1, Commercial Center, ;
Satdprijung Enclave, New Pelhi=110029
Petitioner/Transferor Company Wo. 6
WIYTH

":r_t__u THE MATTER OF M/¢. Sandhar Technologies Ltd..

having its Regd. Office at

B-6/1, Commercial Center,

safdarjung Enclave, New Delhirll002% '
Petitioner/Transferee Company

 BEFORE HON'BLE MR. JUSTICE SANJLV KHANNA
. DATED THIS 26TH DAY OF MAY, 2006

The above petition coming up for hearihg on 26/5/06 and

- the otder modified on 31/5/06 and 17/7/06 for sanction of scheme
" ‘of amalgemation proposed to be made of M/s. Sandhar -Auto
Componente Ltd., M/e. SLD Auto Ltd., M/c. Sandhar BEnginsering
" Industriec Pvt. Ltd., M/s. Adeep Lockz Ltd., M/c. Adesp Roloforms

I\

e



- Qe

Ltd. and M/s. Agrim Automach Pvt. ILtd, (hereinafter. réferred =o
az the Transferor Companies) with M/s. Sandhar Technologies It 9.
{hereinatter refcrred te as the Trancferes Company), upon reading
the caid petition, the order dt. 5/4/06 whereby the reguiremant
of convening and holding the meetings of the shareholders and
crediters of Transferor and Trancferee Companies was dispenced
with for the purpose of coneidering, ana if tholght h:ut,
approving, with or without modification, the Schems of
amalgamatiot; annexed to the affidavi: of Sh. Jayant Davar,
Directer of the Tranaferor Companiec end Dr. G.B. m,' Vice
President-Corporate F:I.nan_cd and Company Secretary of 'tli:e_
Transferee Company filed on the 31 day of Macrch, 2006 and the
publlication in the newspapers namely (1) Statesman (English) (2)
Jangatta’ (Hindl) both dt. . 11/5/2006 each containing the
adverticement of the gaid petition and qapar_rl hurti;g Mr. Deapak
Dewan with Mr. fankaj Jair, Advecates for the petitionex, Mr,
Mayank Geel, Advocate for the Official Liquidator and Mr. R.D.
Kaghyap, Dy. Registrar of Compmniez in person and upon reading
the affidavit dated 22/5/2006 of Sh. Rakesh Chandra, Regional
Director, Nerthern Region, Cepartmant of Company Affaire, Noida
on behal? of Central Governmint wheredy he raieed an ebjessien
that the ccheme of amalgamation ence implemented wiil Taquive
increage in authoriged chare capital of the Trinoferee Company.
#e further stated that the Transieres Compsny should be asked to
comply with the relevant provisienc of Act and pay requisite
court fee to Ragistrar of Companies and gtany duty to the State
Government before the said scheme of amalgamation is sanctioned.
The Court did not find any merit in the saild objection and
:ejcé\:ed the same; and the report of Sh. A.K. Chaturvedi
official Liquidator filed on 19/3/2006 stating therein that the
affaires of the Trangferor Companiee have not heen conducted in a
manner prejudicial tc the interest of ity members, crediters o
public interest; and there being no invectigation proceedinge
pending in velation te the petitioner companies under Section 235
to 251 of the Companies Act, 1958. :

THIS GOURT DOTH HEREBY. SANCTION THE SCHEME OF AMALGAMATION
setforth in Schedule~I annexed hereto and DOTR HEREBY DECLARE the
game to be binding on all the sharsholders and creditors of the
Trangferor snd Transferee Companies and all concerried and ' doth
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appi.-ovc the said scheme of amalgamation  with effect from the
appointed date i.e. 29.12.2008.

AND THIS COURT DOTH FURYHER ORDER!
1. That .all the property, ‘riqm:n and powers of the
Transferor Companies specified in the First, Second and Third
parts ¢f the Schedule-II hereto and all other property, righte
and powers of the Transferor (Companiez be trannferred without
further act or deed t¢ the Trausferee Company dnd accordingly the
game thall pursuant to Sectien 394 (2) of the Companieg Act, 1958
be trancferred to and vest in the Transferea Company for all the
estate and interest of the Transferoxr Companies therein but
subject navertheless to all chargeec now affecting the came; and
2. That all the liabilities and duties of the Transferor
Companies be trangferred without further asct or deed to the
Trancteree Company and accordingly the same cghall pursuant to
Section 394 (2) of the Companies Act, 1956 Dbe transferred t& and
bacome the liabllities and duties of the Transferee Company; and
3. That all the proceedingz now pandiug by or against the
Transfaror Companies bhe continued by or against the Transferee
cmny: and '
4. That the Trancferee Company do without  further
appliecation allot to zuch mambare of the Trancferer Conpanies aes
have not given guch notice of dissent as is required by Clausa 7
given in the scheme of amalgamation herein. the shates in the
Trancferae Company to which they are entitled under the szaid
amalgamation; and '
s, That the Trausferor Companies do within 30 days after
the date of thig eorder cauge a cartified copy’ ef thio eorder to be
delivered te the Registrar of Companies for registration and on
- tuch certitied copy being t£> delivered, the Tranafercr Companies
chall be dissolved without the process of winding up and the
Registrar of Companies .shall piace all dscuments relatihg to the
Transferor Companies and regictered with him'on the file kept by
nm in relation -te the Transcferce Company and the lilag relating:
to  the said Trunsferor and Transferee <Companies shall be -
conzdlidated aceordingly; and
6. That any person interested shall be at liberty to apply
to the Court im the above matter for any directions. that may be

necessary. %/-
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DEFINITIONS:

1.1 In this Scheme, unless sepugnant to the contexi:

(M ‘The Act’ means The Companies Act, 1956 and any statitory amendmen (3)
thereof or additions thereto for the time being in force.

@) “Court” means The Hon'ble High Court of Delhi.

(ii3)*The Transfor Date® or the ‘Appointed Date® means start of business hours
on 29® Decembsr, 2008 (or such other date a3 the Court may direct) from
which date the undertaking(s) of the Transferor Companies shall stand
mc;h:dbuvuledhmdemdbbo&na&udtowvmd-inh
Tranaferes Company without eny fusther act, deed or thing.

(1v)*The Effective Date’ means the date on which the transfer and vesting of the
undertaking of the Transferor Companies shall take effect, Le. the last,of the
dates on which the certified coples of the ordess of the Court axe filed with the
Registrar of Companies, NCT of Delhi & Haryana by ‘tbe Tramaferor
Compaedes and the Transferee Compeny as required under the. peovisions of
the Act,

(v} ‘The Tremsteree Company’ mesns ‘SANDHAR TECHNOLOGEIS
LIMITED' a Company incorporated under The Companies Act, 1956 and
having its Registered Office ot B-6/1, Commercial Center, Safdaung
Enclave, New Delhi - 110029,

(vi)*The TRANSFEROR COMPANY No. *)* means SANDHAR AUTO
COMPONENTS LIMITED, a Company ircorporated under The Companies
Act, 1956 and having its Registered Office st B-6/1, Commercial Conter,
Safdarjung Enclave, New Deibi - 110 029.

(vil) *The TRANSFEROR COMPANY N, ‘2* momus SLD AUTO LIMITED,
& Compeny incorporated under The Companies Act, 1956 and having its
Registersd Cifico &1 B-5/82, Safdatjung Enclave, New Delli = 110 029,

(viliyThe: TRANSFEROR COMPANY No. ‘3 means SANDHAR
ENGINEERING INDUSTRIES PRIVATE LIMITED, a Company
incorporated under The Companies Act, 1956 and having its Registered
Office at B-5/82, Safdarj ve, New Delhi - 110 029.

¢ Par AdetpRalafazmelled,  Por Acrion Auromack fre Lis
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(x)‘The TRANSFEROR COMPANY No. ‘4’ means ADEEP LOCKS
LIMITED, s Company incorporated under The Companies Act, 1956 and
having its Regisiered Office at B-6/1, Commercial Center, Safdarjung
Enclave, New Dulhi — 110 029, a whlly owned subsidiary of the Transferce
Company.

(x) ‘The TRANSFEROR COMPANY No, 5’ means ADEEP ROLOFORMS
LIMITED, a Company incorporated under The Companles Act, 1956 and
having its Registered Office at B-6/1, Commercial Center, Safdarjung
Enclave, New Dethi — 110 029, a wholly owned subsidiary of the Transforce
Company.

@0)*The TRANSFEROR COMPANY No. ‘6’ means AGRIM AUTOMACH
PRIVATE LIMITED, a Company incorporated under The Companies Act,
1956 and having its Regisiored Offico at B-6/1, Commercial Center,
Safdagjung Enclave, New Delhi - 110 029, s wholly ownpd subsidiary of the
Transferee Company,

ot Aceim Asirrmack Per £2d,
m'ﬁi#

(xif) *“The Transforor Companies’ Means:
Sandhar Auto Components Limited, Transferor Company No. *1°;
SLD Auto Limited, Transferor Compeny No, ‘2%
Sandhar Engincering Industries Private Limited, Transferor Cormpeny No.'3
Adeep Locks Limited, Transferor Company No. ‘4%
Adsep Roloforms Limited, Transferor Company No. *5";
Agrim Automach Private Limited, Transferor Company No. *6",

Por Adeen Ratlafrom: Led,
Yo
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(xiif) *The Scheme of Amalgamation or The Scheme” means this Schems for
the Trans{er of the Undertaking(s) of the Transferor Companies to the
Transferee Company by way of Amalgamation, resulting in the dissolution
of the Transferor Companies without windinj up.

S5

For Arft»op §

(xiv) “Undertaking/(s)* means

(a) The entire business underteking of the Transferor Companies
Including all the assets and properties of the Transferor Companics as
on the Appointed Date (hereinafter referred to as “the said assets™);

(b) All the debts, lisbilities, dutics, charges and obligations of the
Teansfzror Companies as on the Appointed Dute (hereinafier refesred
to aa “the said Jisbilities”).

(c) Without prejudice to the genesality of the sub-clause (a) above, the

o Un he i
oo Banshios Fochovivgs Limed [ y: Trmf:::nﬁogn&amu M&de gll the
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Transferor Companies reserves and the authorised share capital,
application money (s), convertible warrants, movable and immovabls
properties including land and bufldings, plant and machinery, capital
work in progress, goods in transit, stocks, investments, cash and bank
mmammmmwmqm
receivables, credits, deposits, claims, powers, wuthorities, allotments,
Jeasehold rights, tenancy rights, entry and occupation rights, spprovals,
oconsents, registrations, contracts, IS/BIS mwks, ecngagements,
arrangements, rights, titles, intevests, bemefits, club memberships,
advantages, other intengibles, industrial and other licenses, permits,
suthorizations, quots tights, tredemarks, patents and other industrial
Mmmmﬁmmduﬁuwnmw&dm
copyrights, designs, engincering and process information, technology,
mmmmmummmmﬂum
oihier communication facilities and equipments, rights and benefits of
oll agresments and all other intorests, rights and powers of every kind,
nature and description whatsoever, privileges, liberties, easements,
advantages, benefits and spprovals of whatsocver nature and
wheresoever situste, available under any rule, regulstions, sistute
including direct taxes, benefit and exemption under the Income Tax
Act, 1961, eloctricity duty henefit, central excise registration and
mnpdmemmdwbmauudcuwpﬁmmdwmﬂt
and exomptions, awnrds, cltstions or any other benefit/exempiion
glmbyCenm!ormewelmmmmbwhlha
ownership, power or posscssion or controt of the Transferor
Coinpanies as on the Appointed Dste and thoreafier.

Por-finetm Avvanssh Put Lad,

Fur Am ‘q\hi‘ gz 'd.

3.  SHARE CAPITAL

21  The Autborised Share Capital of Sandher Technologies Limited the Transferee
Compeny s Rs. 50000000 (Rupces Five Crors Only) divided into
2,37,50,000 (Fwo Crores thisty seven lacs Bfty thousand) Equiky Shares of Rs. 2/-
MM}MN%MMﬁWWMMMofM
100/~ (Rupees Hundred) each and the issued, subscribed and paid up share capital
s 1,91,76,400/- (Rupees Oue Crore Ninety Onc Lacs Seventy Six Thousand Four
Hundred Only) divided into 95,$8,200 (Ninty five Lac Eighty Eight Thousand
A ; Edquity Shaves of Rs. 2/-Rupees Two) each fully paid up.

For Ad-ep Locks ad.

G~ bt d 1 %
RN R, Shase Capitsl of the Sandhar Auto Components Limited

(Transfecor Company No. °1°) ia Rs. 5.00,00,000/- (Rupees Five Crores only)

o Sandlar Tpctomng-adividod bnto 32.50,000 (Thirty Two Lacs Fifty Thousand Only) Equity Shases of
p Foz Sandbar Auto Components Ltd, For Bondiar Eagaseiag tpuenie + son wov

for SLD AUTO LIMITED
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2.6

2.7

—_——

Re.10/-. (Rupees Ten) euch and 1,75,000 (One Lac Seventy Plve thousand)
Preference Share of Rs. 100/- (Rupees Hundrod) cach. The issved, subscribied and

'uuwmwnmn.w.ss.ww-(wcmmwswm

moumd&mihndudmtymly)mﬁdedmlo.aﬁﬁ%auwmﬁx
thousand five hundred seventy six) Equity Shares of Rs.10/- (Rupees Ten) each
fully peid up,

The Authorised Share Capital of SLD Auto Limited (Transferor Company No.
‘2') is Re. $,00,00,000/- (Five Crare Only) divided into $0,00,000 (Fifty Lac
Only) Equity Shares of Rs.10/~ (Rupees Ten) sach. The issued, subscribed and
paid up share capital is Re. 1,05,00,000/- (One Croro Five Lac Ouly) divided into
10,50,000 (Ten Lac Fifty Thousand Only) Equity Shares of Rs.10/- (Rupees Ten)

¢ach fully paid up.

The Authorised Share Capital of Sandher Engineering Industries Private Limited
(Transferoe Company No. *3*) is Rs. 8,50,00,000/- (Eight Crore Fifty Lac Only)
divided Into §5,00,000 (Bigity Five Lacs Only) Equity Shares of Ra.{0/ (Rupoes
Ten) each. The issued, subscribed and paid up share capital is Rs. £,31,96,200-
(Bight Crore Thiirty One Lac Ninty Six Thousand Two lamdred Only) divided into
83,19.620 (Bighty Three Lac Nintcen Thousand Six Hundred Tweaty Oaly)
Equity Shares of Rs.10/- (Rupees Ten) cach fully paid up.

The Authorised Share Capital of Adeep Locks Limited (Transferor Company No.
‘4") is Ra. 65,00,000/- (Sixty Five Lac Only) divided into 6,50,000 (Six Lao Pifty
Thousund Ouly) Equity Shares of Rs.10/- (Rupess Ten) each. Tho issued,
subscribed and paid up share capital is Rs. 48,00,000- (Forty Eight Lao Only)
divided in% 4,80,000 (Four Lac Eighty Thousand Only) Equity Shares of Rs.10%-
(Rupecs Ten) cach fully paid up,

mmmmamamwummmcm
No, '5") s Rs. 50,00,000+- (Fifty Lac Only) divided into 5,00,000 (Five Las Only)
Equity Shares of Rs.10/- (Rupees Ten) each. The Issed, subscribed and paid up
share capital is Rs. 26,00,000- (Twenty Six Lac Only) divided into 2,60,000 (Two
Lac Sixty Thousand Only) Equity Shares of Rs. 10/ (Rupees Ten) each fully paid

up‘

The Authoiised Share Capital of the Agrim Automach Private Limited
(Transferor Company No. *6") is Rs. 50,00,000/- (Fifty Lac Only) divided into
5,00,000 (Five Lac Omly) Equity Shares of Rs.10/- (Rupees Ten) cach. The
hsued,lubluibedmdpddupshmcapitalhh 48,00,000- (Forty Eight Lac

For Arviv Awtamnet, Per Lid,
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Only) divided intc 2,33, Gut oy veg Bighiy Thensied 007 Haeily Bhures of
Rs.10/- (Rupees Ten) cach fuily paid ap.

TRANSFER OF UM GEITA BN

Ui effect from the Appriniey Tute, the w0 et a0 puemunnd o the
provisions contaived in seuiinns 351 1 394 Lon silis gpod ol maodisions of the
Act, siand transferred to and vist in or be Aommed 20 he hansfnsed to wad vest in
the Transferee Company on & poing concera Lesis withews iy further gqt, deed
matter or thing (save a5 provided in Clause 3.7 below) 50 £2 0 becomé on the
Appointed Date, the asseis {snbieet tg semndisnocs st sbarges, If ey existing
thereon) or Mabllities of the Trencfecce Tosmany. Proviiocd sivevs thpl e
Sdm‘chlll not operate to enlarge the scops of seswiity Yoo (ny joan, deposit.ar
ﬁdllylﬂlhd of by the Transferor Companies and the Transfcrec Compuiy sttt
mbcoﬂisedtpuw”rprovidewﬁnﬁmoraddidawwtngﬂn
the Effective Date or otherwise.

In respect of such of the assets of the Transferor Companies a3 are movabdle in
nadure.or are olherwise capable of transfer by manual delivery o by endorsement
and delivery, the same may be so trensferred by the Transferor Companics
withoul requiring any decd or instrument of conveyanve for transfer of the same,
wd shail bocome the propetty of the Transferee Company as an integral pert of
the Undertaking.

In respect of such of the assets belonging to the Transferor Companies other than
those reforred to in sub-clanse 3.2 tha same shall, as more particularty peovided in
sub-clause 3.1, without any furthee act, instrumnent or deed, stand transferved to
and vested {n the Transferce Company oi the Appointed Date pursuant to the
provisions of Section 394 of the Act.

Each of the movesble asaets (other than those specified in sub-clause 3.2),
including ‘sundry debtors, outstanding loans and advances recoverable in cash or
Ia kind o for value to be recelved and deposits with govermment,
semi-government, Jocal and other authorities and bodies, forming part of the
Undertaking, shall, without any further act, instrument or deed be transferred 16
aad vested in and/or be deemed to be transferred to and vested in the Tranaferes
Mwwmmamwwm‘mﬁmmmu
made ln the books of accounts of the Trensferee Company to recerd the aforesaid

. 6
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3.5  The Transferes Company may inform in such manner as it may diem fit and
« proper to each debtor or deposilee (as the case may be) of the Transferor
Companies, that pursuant to the High Court having sanctloned this Scheme under
Sections 391 to 39+ of the Act, the said debits, loans and’or advances specified in -
sub-clavss 3.4 be paid or made good or held on account of, ad the case mey be,
sub-clzuse 3.4 be paid or made good or held on socount of, af the case may be,
the Transferec Compuny as the person eitled thereto to tv end and intent that
the right of the :ransferor Companics to recover or realise the same do stand
tramaferred to the Transferee Company and that eppropriste entry should be
passed In thelr respective books to record the aforessid change.

kX3 Aﬂd&mmﬂﬁhduﬁnswnﬁwmmmuﬂowwmof
every kind, nature and desceiption foriing part of the Undertaking whether
recarded or vnrecorded, disclosed or undisclosed shall also under the provisions
of Sections 391 1o 394 of the Aet, without any further act, deed or instrumant bo
and stand transferred_or deemed 10 bo tranaferred 10, and vested with, the
MsferuCompmysoutobmmtbedebu.Wﬂﬂ.duﬁaudobﬂpﬂm
of the Transferee Company on a going concemn basis and further, it shall not be
nocessary to obtain the consent of any third party or other person who Is a party to
any contract or arrangement by virtue of which such debes, disbilities, duties and
oumﬁouaﬂninmﬂwwdwmwlhepwﬂdmoﬁﬂam

For Atrdin Astrmach Por Lad,

37  Onand from the Appolnted Dete und subject to any corrections and edjustments
es may, in the opinien of the Board of Direotors of the Transferes Company, be
required the reserves and the balances in the Balance Sheet and in the Profit and
Loss Account of the Transferor Companies will be merged with those of the
Transferee Company in the seme form as they appesr in the financial siatements
of the Transferor Companies.

Por Adorn Robvrrne Led,
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38 Uponthhschmbwominaeﬁeoﬁve.mylouuoroﬂmobnpﬁondmm
or amongst the Transferor Companies and the Tranaferee Company, if any, shall
stand discharged and there shall be no linbility in that behalf,

RN - )

-

For

15  All cheques and other negotinble instroments, payment orders received in the
name of the Transferor Companies after tha Effective Date shall be accepled by
the Bankers of the Transferee Company and credited o the account. of the

Transferee Company.

3.10 The Transferor Compenies have inspected, exumined -and seen the Directors’
Report, Audited Balance Shest and Profit & Loss Account of the Transferee
wmmwmammms.mmmmmm

have satistied themselves anouuhecommww
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No stamp duty shall be payable for the transfer or vesting of the undertakings of
the Transferor Compandes to the Transferee Company pursuant to this Scheme a3
ao stamp duty is payable on Orders passed under section 394 of the Companies
Act, 1956 on a Scherie of Amalgamation.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject 1o the other provisions of the Scheme, all contracts, deeds, agracments,
bonds and other instruments of whalsoever Jature 10 which the Transferor
Companies are a party, subsisting or baving offect immediately before o after the
Effective date, shall remain in full force and effect against or in favour.of the
Trasferee Company and shall be binding on and be enforceable by and against
the Transferee Company as fully and effectually a if it had st all materis) times
been a party thereto.

The secured creditors of the Transferor Companies who hold charges on the assets
of the Transferor Companics shall cuntinue 10 hold in the same manner against
the same asscts being transferved 10 the Transferee Company without the need to
create any fresh documentation,

It is expreasly clarified -thet upon the Scheme becoming gi. .ve all taxes
payablo and any and ali rofunds of claims receivable by the Transferor Companies
from the Appointed Dae onwards shall be treated as the tax Habikity or refunds of
claims a the case may be of the Trensferce Company; similarly all credits for tax
deduction et source on incomes of the Trensferor Companies; or obligation for
deduction of tax st source on any payment mude by or td bo made by the
Transferor Companies shall be made or decaned to have been made and duly
complied with if so made by the Transferor Companies or the Transferee
Company. Similnrly any payment required to be made for by specified due dates
ind:emhmohaumbedemwdwhwbommdecombﬂyifmmw
the Transferor Compenies,

All taxes of any uature, duties, cesses or any other like payment or deductions
made by Transferor Companies to any statutory authorities such as Income
Sales tax, excise duty, service tax ets. etg. or sny tax deduction /

8t source, relating to the period sfter the Appointed Date up to the
i ‘amwludemdwhwbeenmmdgrpﬁdbyﬂn
Transfores Company and the relevant authorities shall be boynd to transfer fo
the acoount of and give credit for the same to Transferee Combany upon the

(®
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4.5

5.1

6.1

S
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passing of the orders on this Scheme by the High Court upon relevant proof
and documents being peovided to ths said anthorities.”

Any inter s conirscts, agreements of arrangements, approvals, consents, licenses,
permissions of whatsoever nature inchuding Governments, State Industrial
Development Coporations, RBI ete. between the Transferor Companies with the
upon th sanction of the Scheme and upon the Scheme becoming effective.

DATE WHEN SCHEME COMES INTO OPERATION

The Scheme, though operative from the Appointed Dete, shall be effective from
the Effective date. |

CONDUCT OF BUSINESS OF THE TRANSFEROR COMPANTES UNTIL
THE EFFECTIVE DATE

.meﬁoﬂﬁomthaAppohudDmuduphandWhg&oMeM.
. the Transferor Companies shall:
T (w) unymandhdemadhmym‘dlwbmmﬂnﬁﬂﬁuqﬂ

stand possessed of ther propertics and assets for and on account of and in
trust for the Transferes Company and all the profits accruing to the
‘Transferoe Companies or losses arising or incurred by them shall for all
purposes be treated & the profits or losses of the Transferes Company, a3
: ﬂimsmlm

®) mymﬁ&hﬁm%nmﬁhdﬂmnﬂohﬂmmm
pelor writton consent of the Transferes -Company allenats, ohasge of
maum«mamums)uhmw
except n the ordinary cotirse of business;

(c)  resolve with reasonsble diligence, pending cases/issues in respect of thelr *

employees;

{d)  not, without the prior writtea tondeat of the Trmnsferee Cbmpany,

undertake any new business or substantial expansion, of thelr existing
business,

The borrowing limits of the Transforee Company in terms of Sextion 293 (IXd)of

the Act, shall without further act, instruments, permission, consent; spproval or
MMM&WMWNWWWM&M

For ’;“m Q.&l«f Y Ltd.
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" 1"beisting limits of the Transferee Company.
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63  The transfer and vesting of the properties and liabilities and the continuance of the
proceedings by the Transferee Company and/or the contracts, etc. shall not affect
any transaction or proceedings already concluded by the Trensferor Companies in
the ordinary course of business on and after the Appointed Date to the and and
intent that the Transferee Company accepts on behalf of itself all sots, deads and
intent that the Transferee Company accepts an bebalf of jtself all acts, doods and
things done lawfully and executed by Transferor Companies in the ordinary

course of buainess,

g SHARE CAPITAL OF THE TRANSFEREE COMPANY AFTER GIVING
EFFECT TO THE SCHEME OF AMALGAMATION

7.1 All the equity sharcholders whose names appear in the records of the Transferor
Companies on such date (Record Date) to be fixed by the Board of Directorg of
the Transfereo Company Inunediately afier the Effective Dute shall be entitled to
shares in the Transferee Company a3 follows:

“ P by,

—ar BT e

p« AR

7.1.1  For every 100 equity shqres of Rs, 10/ cech fully paid up in Sandhar Auto
Cemponents Limited, the sharcholders of Sandhar Auto Components
Limited will be entitled to 234 equity shares of Ra. 2/- esch:fully paid up
in Tranzferce Company.

7.1.2  Fot every 1768 equity shares of Rs. 10/~ each fully paid up in SLD Auto
Limited, the shareholders of SLD Auto Limited will be eatitled to 100

cquity shares of Rs. 2/~ each fully paid up in Trangferee Company.

For £ l»e R s iy Led

7.1.3 For every 402 equity shares of Ra. 10/~ each fully paid up in Sandbar
Engineering Industries Private Limited, thé sharcholders of Sandhar
Enginecring Industries Private Limited will be emtitled to 100 equity
shares of Rs. 2/- each fully paid up in Transferee Complany.

-

"

for -~

7.14 The Transferor Companies No. *4', *5* and *6" i.e, Adeep Locks Limited,
Aduop Roloforms Limited and Agrim Automach Private Limited are
wholly owned subsidiarics of the Transferes Company as such entire
Meholdingof&mmmpmiumﬁddbymeTm&tuComy
along with its pominces. Hence entire shareholding of Tmnaferee

pa_nyd:allthndclmelledmdmnewshmwﬂl'qeimedlpiml'

shares héld by the Transferee Company in the Trensferor Companies.

For SLD AUTO LIMITED
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7.1.5 Share Application money pending allotment in the books of Transferor
Companies heldb:_rdu‘l‘nm&m Company will stand cancslied against

this smount appearing tn the books of the Transferee Comspany.

It is horeby clarified that the shareholders of Transferor Companies shall not be
mmhdwmy&udmdmdﬂmuin-thsmmmbohmmh
Transferee Comipany, and all factional entitlements shall stand cancelled.

72 Upondﬁ:SdmbecomﬁmﬁullyeMw.mdnpmﬂnmeqﬁth
the Transfereo Company being issucd by it o the equity sharebolders in the
Transferor Companies whose names appear on the Register of Members of the
Thni&mCompmiuonthoMMﬁxeduMﬂthﬂu
Tmmmpmimwmwwmmmwymum
extinguished and be of no effect on-and from the Record Date. Wherever
abplhﬂameTmndmCommyshleofnquiﬁngmemmdaof
share certificates of the Transferor Companics, directly issuo and despstch the
new share Certificates of the Transferee Company in lieu thereof t0. the
shareholders of the Transferor Companies No. 1, 2 and 3 entitled thereto,

'" é‘ Faliy Nt gt e Lad,

73 Upon the Scheme being effective-the 95,220,000 compulsorily convertible
debeatures of Re, 100/~ cach in the Transferee Compeny shall stand converted
w.o, the appointed dae Into 41,93,496 equity shares of Rs. 2/> sach fully pald up
at 3 conversion price of. Rs. 227.02 per share (which includes a premium of
Rs. 225.02 per share) and these shares shall be issued to the debenture holdecs in
propoxﬂoutodnelrdebmeholdinuhtheTmﬂneCompw The, equity
mmmmnmmmmwmwmfw
dividend which is covered in para 9.2 herzafter,

2% Raleformg Led,

For ~

Taats "o
V,

74  The issve of shares/conversion of compulsorily convertible debentures in the &
Transferee Coropany as provided in this Scheme a9 an integrs) part thecof shall
be deemed to have been canried out as if the procedure 1aid' down under section
$1(1A) and any ather spplicable provisions of the Act or sny other law, Siatute,
Rules, Regulations for the time being ‘in force were duly complied with end
wiﬂmeulﬂngthepaymmtofwnddiﬁomlmmrdmyorwmd&

any law for the time being in force.

ks

ffor

o
-
For SLD AUTO LIMITED

S el H the Scheme being effective the authorised share capital of the all the
¢ of Lifishsferor Companies would add to the authorised share capital of the Transferee

Coamymdthsamhoﬂaedshmeaphaloﬁhehmsfcmc«npmwwld
Foe M" TFocanyines héwitady 1o that extent without any further act or dced

For Sandbar Auvts Componentr Lta, Vo Bondher Caglasaring todustsiss Pl o4,
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On the Scheme being effective the merged balance sheet of the Transferee
Cmyaﬁuﬁ“oﬁeﬁhﬁe&dmeof&mﬂgmmhuw
Schedule I and sanction to the Scheme by the Hon'ble Court shall be desmed that
all requirements of the Act have been complied with,

LEGAL PROCEEDINGS

Aﬂfnﬁ&cﬁmaﬁmﬁm@uﬂhmbywlaﬂmﬂumm
mwwmmwmwﬁmwwmmw
maﬁlmwuhm&emmﬁdlhmﬂmedmdhm
byulyimt&ermmmmueﬁ’ewnnyuhmhﬁm
mwummmwwmw.

DIVIDEND, PROFITS, RIGHTS/ BONUS SHARES

Diwdud(imuimorﬁuql)hmpmofthepﬁodwmm&e
Wmmumumwumum«m
mwmmmwmmwmam

Teanaferee Compeny.

numwumwmmm»m«
compulsory convertible debeotures will be entitied % proportionate tate of
Muhmmawmmsmummuw
peciod fiom the appolnted date (date of investment agreement) ) 31" March,
2006.

uuwmmuwmmﬁmhmwma
Whnmmmwmmumhmwmﬁrwﬁm
uqm«mmmmmmwwmmm
mmumuumammum«m
mmummwmmwum
of the Act

[,Elpn'wm OF THE TRANSFEROR COMPANIES

5 m:::omofﬁcmmmﬂwbmh@mmu

m«rmsamsuuummmmmw
of the Transferee Cocupany on the basis that their services have not been

| [ R N ——y or L,

ns.'.,l'
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Foe SLD AUTO LIRITED
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interrupted by the vesting of (he undertaking(s) of the Transferor Companies in

dnTmmcomwﬂﬁl&hmuﬂMﬂnmmdmdlmmof
services applicabls to them on the Effective date will not in any way be less
favoursbie to them than thoss applicuble o them Immediately before the Bffective
Deto a8 afocesaid. The transfer of employment ehall be on the basis of continuity
of Scheme.

Mhmmmpﬂuﬁrmmwhmmw
ﬂteldm!niwiﬂouoropmﬁmoforhulmwhowmnm
wuﬂhﬁmbﬁe?mﬂdmmomﬁwmm?mﬂmmfw

* Superannuation Fund or any other Special Fund crested or existing for the benefit -

12,

121

13,

13.1

LTTRe

Vos Baadhor Tecotivupus Liwgen !“’s“ o

of itaff, workmen aud other amployoes (including former employsss) of the
Transforor Companies In accordance with the provisions of such Punds or Trusts
as provided In the respestive Trust Doods or other documents. it is the aim and
inteut of the Scheme that all the vights and duties and powers aiid cbiigatiods of
the Transfecor Companies in relation t sach Punds or Trasts shall becoms those
of the Transferee Company.

DISSOLUTION WITHOUT WINDING UP

On the Scheme becoming effective the Transferor Companies shall be dissolved
without being wound vp.

APPLICATION TO THE COURT
The 'l"nnlfuw Companics and the Transferee Company ﬁll make joim

@Wmmmmaslwmwwmmdw
mmwmmmm«mmwm&nhumdu

rnmcmummmm

MODWICATIONS/AMENDMENTS 70 THE SCHEME

“The Transferor Companies and the Transferce Company duoygh their respective

mwmmmmllmmmmmwm

m«wwummmmmwu
Transferor Cotmpanies and/or Transferce Company and/or any other competent

may deem fit to epprove/impose and effect any other miodification or

amendment which the Board of Directors of the respective company in the best

Interests of the Transferor Companies or Transferce Company may consider
nmqofdcdnbhmd;hamchd;mnu consider desirable or

Toe £ avtva lm Y Poe Lod.

Foz- 7 **=p Feyts fed Por Aty Robifarmg Led,

For LD AUTO LIMITED
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necessary for settling any question, doubt o¢ difficulty arising under the Scheme
or in regard to its implementation or any other matter connected therewith
(including any question, doubt or difficulty erising in connection with any
decessed or insolvent sharcholder of the Teansferor Companies’oer the Transferce
Cow)owwhmmmwmmumbgm.ddme&
expedient for carrying the Scheme into effect. In the event that sny modification
of amendment to the Schene Is unacceptable to the Transferor Companics and/or
the Transferce Compeny for any reason whatsoever the Transferor Companies
and/or Transferee Company shall be ot liberty to withdraw from the Scheme at
any tims.

For the purpose of giving effect to the Scheme or to carry out any moditication or
amendmént thereto the Board of Directars of (e Transferor Companies and the
Trinsfercs Company or any committee thereof is -authorised to give such
directions snd/or to take such sieps a3 may be necessary or desirable including
sny directions for settling any question, doubt or difficulty whatsosver that may
arise.

SCHEME CONDITIONAL ON APPROVAL/SANCTION

The Schemé is conditional upon and subject to:
{8)  The sanction or appruval of afl persons or suthoritics concemed, being

obtained and granted in respect of any of the metiers provided fog or

releting o the Scheme for which such ssnctian or spproval is required.

()  The sanction of ihe Scheme by Cout under section 391 and 394 of the
sald Act and necessary order or orders under section 394 of the said Act
being obtained;

ZFFECT OF NON RECEIPT OF APPROVAL/SANCTIONS

The Board of Directors of the Transferor Companies and the Transfeves Company
shall be at liberty to withdraw from this Scheme of Amalgamation in case any
condition or alterstion imposed by any Authority is unacceptable to any of them.

In ciso the Scheme ia not sanctioned by the Court, for any reason whatsoever of
for iny other reasons, the Scheme ¢annot be implemented, the Scheme will
become moll and void and of 1o effect and in that event o rights and/or labilities

(&

e

For £ ¢ Sop Antermast Pyr Lad,

finl

For fv’:."gl'-:\?. RN

sap Qo' O

fer °°

o=

For ALV ALITO LIMITED

-

& to or be incurred intersb by the Transferor Companies mnd the
e ({0 Company snd the parties shall bear and pay their respective costs and
Voo foodliae Tatmvivgms Lovin, 5 oo Ted,  for Sondier Tagncarmg Bdastngs Pui. i,
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expenses incurred in connection with or relating to the Scheme or pursuant
thereto. '

Since each of the permissions, lppwvds. consents, sanctions, remissions, special
reservations, developmental rights, -licenses, sales tax deferment, incentives,
concessions.and suthorizations, shall stand vested and permitted ‘or continued by
the order of sanction of the Hon'ble High Court of Delhi'in the Transferee
Company, the Transferee Company skall file tho Schems, for the record of the

mowmduummmnmmmmwhm '
. orders of the Hon"ble High Cowrt of Delht.

The Transferor Companies and the Transferee Company are expressly permitted to
revise their Income-tax, sales tax and other statutory returns including without
limitation, TDS certificates and the right to claim refund, advance tax credits etc.,
upon this Scheme becoming etfective and have expressly reserved the tight 1o
make such revisions in the Income-tax loss retumns and related TDS cestificates
and.the right to claim refund, edvance tax credit etc., pursuant to the sanction of
this Schemae,

SETTLEMENT OF DIFFERENCE OR ISSUE THROUGH ARBITRATION
If any doubt or ditference or issue arise between the parties hareto or any of their
gharcholdess, creditors, employces and any other as to the construction hereof or
as to any sccount, valuatian or spportionment to be tuken or made of any easet or
liability: vested under this Scheme or as to the scoounting treatment thereof or as
to anything else contained in or réleting to or arising out of this Scheme, the same
shall be referred to sole arbitration of Mr. M.G. Ramachandran, Senior Advocale.

. New Delhi and law end. ndeaofarbimhouuperArhimﬁon&CmciﬂaﬁonAct.

1996 as in force shall apply. The verue of arbitration shall be New Delhi,

17 COSTS AND EXPENSES

17.1All costs, charges and expenses of the Transferor Companies and of the Transferee
Transferce Company,

FE S"f”'ﬁa‘?ﬂﬁc‘}{"&wmmm'&"m
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Bslance Sheet of Merged Entity as at 29.12.2005

Advance for Caplial Goods

Isvesiments

Cagh & Bank Belances

Other Current Assels
Loans & Advances

Lass 1 Current Liabilities & Frovisions
Curront Lisbilltles

Nei Corrust Assets

AS AT
20.12.2005
R
36,672,460
396,921,807
475,905.248
179318418
120,031,585
74,008.295
— 27245808
7Y . 894,749,428
 1n2A8004
HBAsT007
$8,798.428
QT4
495,510,689
— 26228001
ﬁl.?_!!‘ﬂ ;
197,444,308
) 413,168
LI2008 ’

0%, Adaep Rolnf srme Od,“awm Are:mech "'
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IN THE HIGH COURT OF DFLHI AT NEW DELHI
(ORIGINAL JURISDICTION)

COMPANY PETITION NO. 98 OF 2006
CONNECTED WITI
COMPANY APPLICATIOR (M) ¥O. 66 OF 2006

IN THE MATTER OF THE COMPANIES ACT, 19563
AND
INTBEMATTEROFAPEWONWBBMN 391 -394 OF
THE COMPANIES ACT, 1956:
AND
IN THE MATTER OF SCHEME OF AMALGAMATION OF

SANDHAR AUTO COMPONENTS LIMITED
(TRANSFEROR COMPANY 801"

SLD AUTO LIMITED
cmmmnonoommno.'z-)

SANDHAR ENGINEERING INDUSTRIES PRIVATE LIMITED
(TRANSFEROR COMPANY NO. ¥')

ADEEP LOCKS LIMITED
(TRANSFEROR COMPANY NO. ‘4%

ADEEP ROLOFORMS LIMITED
(TRANSFEROR COMPANY NO. ‘5"

AGIIM AUTOMACH PRIVATE LIMITED
(TRANSFEROR COMPANY NO. o )

WITH

SANDHAR TECHNOLOGIES LIMITED
(TRANSFEREE COMPANY)

SANDHAR TECHNOLOGIES LIMITED AND OTHERS.ccoesrsnc APFLICANTS

A

Bzamizce fuietal
Higa © .:m?nﬂ"
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SHORT PARTICULARS OF ALL THE PROPERTIES, RIGHTS & POWERS OF TH
TRANSFEROR VIZ. SANDHAR AUTO COMPONENTS LIMITED, SLD AUT »
LIMITED, SANDHAR ENGINEERING INDUSTRIES PRIVATE LIMITT ,
ADEEP LOCKS LIVITED, ADREP ROLOFORMS LIMITED, AGH (
AUTOMACH PRIVATE LIMITED (TRANSFEROR COMPANIES) "€
TRANSEERRED TO SANDHAR TECHNOLOGIES LIMITED (TRANSFERE:
COMPANY)IN PART I, PART Il AND PART Il OF THE SCHEDULE

(FORM NO. 42)
PART-1
(4 STIORT DESCRIPTION OF THE FREEHOLD PROPERTY OF THE
TRANSFEROR COMPANY)

Land (slong with building & piant & machincry) sitaated o:

Bandhar Auto nonts Plot No. 24 nsferor Company No. ¢ 1)
H_;;&_.% Ares

1 Piot No. 24 Becior - 3, IMT Manessr, Gurgon(Harysne) | 4020 &, Mege.

3 Bick . 25 Secior - 3, IMIT Manesar, Gurgson(Haryans) | 4080 Sq. Mire.
(RuhhﬂmdMMTWLﬂ.(m
Locking Devices Lid.) Conveyence deed I pending)

) Sandiar Engineering Industries (Transferor Com Ne, »3) :
~—___8&.No. Descrl — L Area

1 Khewst No. 389, Khasra No, 1748/4217/2 land messuring | 1
7 Bhigha 3 Blewa pukhta to the extent of 28/143 share ¢
which comes to 1 Bhiga 0 Blaws Pukhta(7 kanal 5 maria)
Sliuated ot vill tshsll

2 Khewat No. 368, Khasra No. 1746/1217/2 lend measuring | 1
7 Bhigha 3 Biswa pukhta to the extent of 26/143 share ]
which comes to 1 Bhiga 9 Biswa Pukhta(7 kenal 5 maria)

Siustad st vi. Khandsa tohsi & dist. Gurgeon(Haryans)

3 ‘Khewat o, 388, Kheere No, 1748/1217/2 land measuring | 1
7 Bhighs 3 Blewa pukhta to the axdont of 26/143 share ®
which comes to 4 Bhiga © Biswa Pukhta(7 kensl § maria)
Shuated at vill, tehell &

4 Ihewet No. 384, Khasra No, 1216 land moessuring 2 Blewa | 2
Pukhta ealem (kayaml with Pekke Well){-10 marla)
Situsted ol vill. Khandsa tehell & dist. Gurgeon(Haryana)

3 Kivowet No. 308, Khatre No, 1748/1217/2 lsnd messuring | 2 Bhiga
7 Bhigha 3 Biswa Pukhta to hw extent of 66/443 shele 16 Biswia
which comes 1 2 Bhigs 16 Biswa Pukhts( 14 kanal)

Situsted ot vil, Khandsa tehyll & distt Gurgson{(Haryena)
s Khasra No, 1747/1218/1/1 13 Bisws(Thirtoon Biawe) and | 3 Bhiga
17481121872 @ Bhigs 10 Blsws (Sbx Bhiga Ten Biswa) 1.8 Biswo

total measuring 7 Bhige 3 Blawes pukhta to the extoni of
172 share which comes to 3 Bhiga 11.5 Blewa Pukhta
&
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Locks Ltd.(Tranaferor Com No. -4
T ——— | S——

(®

B.N0.
1 | 12-C KADB INDL. AREA, ATTIBELR, B'LORE 2600 Sq.Mis
2 | KACHANAYAKANAHALLI VILLAGE, ANEXAL
TALUK, BANGALORE DIST (She No. +1) 120080 &
-do- (&N No. 12) 1200890
~do-  (SkaNe. 13) 12006 #
Adeep Roloforms Lut.(Transferor Company No. = §)
1 | 12<C 1GADS NDL. AREA, ATTIBELE, BLORE §204 8q. Ve
2 | SURVEY NO.12/18, THIRUVOTTIVUR VILLAGE _ 9201841
CHENNA/ .
3 | ¥3% IGADD INDLAREA, ATTIDELE, B'LORE 8030 9q. Mrs
4 | PLOT NO.44, BECTOR-S, T, MANESAR ~[ %075 6a, Vv

Agrim Automach Pvt, l_.ﬂ.rfnmhurt:omplw No. - 8)

S.No. Description : Ares
8 Acres 1§
1| PLOY NO. 27 IN8Y NO. 27 Gunise
Madargalil village, Varuna Hobill, Mysore Taluk

PART-Il

(A SHORT DESCRIPTION OF THE LEASEHOLD PROPERTY OF THE

TRANSFEROR COMPANY)

" Land (elong with bullding & plant & machinery) situsted at:

L. N0,

SLD Auto Ltd. (Transferor Company No. - 2)

PARTICULARS OF LAND

Piot No. 8, 8y, Nos. parts of 20, 72 & 73 in Bamingsandra
Jigani Link Roed, industrisl Ares, with In the Vill. LimRation

12141 8q. Mirs.
887 8Q Mim.
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Adeep Roloforme Ltd. (Transferor Com No. -
($4. M0, | PARTICULARSOFLAND
1 TA, KIADB INDL AREA, ATTIBELE, S1LORE 4038 8q. Mirs
ADD: ADDITIONAL LAND 1622 8q. Wirs
{To ba Converted into Free Hold om execution of Sale
Dead before 19 October 2007) 5000 8q. Mitrs
2 K-105, MIDC INDL. AREA, WALUJ, ABAD 4080 8. My
(Sale deed t be sxecutsd sfter 95 years from 18.12.2001)
) -230, MIDC INDL. AREA, WALUJ, ABAD | 6788 8q. Mire:
(Ssie deed o be executed after 85 years frém 27.03.2001)
Agrim Automach Pvt. Ltd. (Transferor Com No. =
BL.NO. | PARTICULARS OF LAND ﬁ
1 NO.3, TVS INDL. ESTATE, HARITA, w Mire
(Lease for & pericd of 16 years from 12" May 2000 wih en
ept'on & extend the leese for & further of 1 :
PART-I

(A SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBENTURES AND
OTHER CHARGES IN ACTION OF THE TRANSFEROR COMPANIES)

SANDHAR ENGINFERING INDUSTIRES PRIVATE LIMITED {Transferor Compeny No. - 3}

FRANKLIN INDIA BLUE CHIP FUND - DIV.P
LHMINMPMFUND-DM . PA

o v e |

MUTUALFUNDS
____SNo. __|Descriplion No.of Units
1 DSP ML Flosting Rele Fund = Oiv. Rulnv. 426644.0502
2 Pru. ICIC) Floating Rate ian - A - Dv. Rolw. 68202.8160
ADEEP LOCKS LIMITED {Trnsferor Company No. = 4}
MUTUAL FUNUS "
§.No. Description No.of Unite |
1 PLETON FLOATING RATE FUND - LONG TERM (DIV, RE) |  628£89.2063
2 BIRLA DIVIDEND YIELD - DIV.PAYOUT OFTION ] s000eae302
3 BIRLA INFRASTRUCTURE FUND - PAYQ 244498.7775
BIRLA SUNLIFE FRONTLINE EQUITY DIV PAYOUT 108024.7640
ISP MERRILL LYNCH OPPORTUNITIES FEUND-DIV.CASH OPT | _ 140828.3887 |
DELITY EQUITY FUND DIV RE : 1622308081
. ]




9 HOFC CAPITAL BUILDER FUND - DI PAYOUT OPT. 1307786840 |
10 EnFc EQUITY FUND - DIV. PAYOUT OPT. 104588.762

1 NICIPAL INFRASTRUCTURE & SERVICE INDUSTRIES FUV | _232342.0074

12 anu ICIC! DYANMIC PLAN - DIV PAYOUT | 2081184240
13 'PRU ICICI INFRASTRUCTURE FUND -DIV PAY : 24080090
14 Lnu. ICICI DISCOVERY FUND - IV PAYOUT OPTION 182748.538
15 TEMPLETON INDIA GROWTH FUND - DIV.CASH OPTION e33ssi2487 |
18 HOFC LIQUID FUND DIVIDEND REINVESTMENT OFTION 3711182.442

EQUITY SHARES e

§.No. | Description _ No. of Shares |

1 [BANK OF BARODA (Face Value Rs. 10) 1500
BONDS

S.No. escription rlbv of Bonds
: :Eﬂ% Tax Fres US@4 EONDS UNIT TRUST OF INDIA (Face
1 ale Re. 100 2678

ADEEP ROLOFORMS LWITED (Transferor Company Mo, = §)

EQUITY SHARES
8.No. Description No. of Shares l
1 BANK OF BARODA (Face Value Rs. 10} 1500

AGRIM AUTOMACH PRIVATE LIMITED (Tranaferor Company No. - §)

MUTUAL FUNDS
SNo. | Description_ No. of Units__|
1 PRU. mﬁ_gygmo DALY DIV. REINV : M_l
Dabed this the Btb day of May, 06 L0 .../../,

{Br oxder of the Qourt)
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tN THE HIGH COURT OF DELHI AT NEW DELHI
ORIGINAL JURISDICTION

COMPANY PETITION NO, Qé/ OF 2013 of iCriate Use
CONNECTED WITH . ‘w ¢
COMPANY APPUCATION (M) 19 OF 2013 ‘oamaines ¥u:'ick 1 1 Jupw

“Alak T Auetnd ) valled

IN THE MATTER OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF A PETITION UNDER SECTION 391 - 394
OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF A SCHEME OF AMALGAMATION
OF
MAG ENGINEERING PRIVATE LIMITED
TRANSFEROR / PETITIONER COMPANY
WITH
SANDHAR TECHNOLOGIES LIMITED
TRANSFEREE / NON-PETITIONER COMPANY
MAG ENGINEERING PRIVATE LIMITED

. MEMO OF PARTIES
MAG ENGINEERING PRIVATE LUMIXED

PRESENTLY HAVING ITS REGISTERED OFFICE AT C-101A; ANSAL PLAZA
HUDCO PLACE, KHELGAON MARG, NEW DELHI- 1 10049,

TRANSFEROR / PEITIONER COMPANY

SANDHAR TECHNOLOGIES UMITED

HAVING TS REGISTERED OFFICE AT C-101A, ANSAL PLAZA, HUDCO PLACE.
KHELGAON MARG, NEW DELHI-110049.

TRANSFEREE / NON-PETITIONER COMPANY

DEEPAK DIWAN / ADARIKA GHOST

(9810517022 / 9810006448,
Dateth Februoary, 2013 m-5, Basemenl, Saket,
Place: New Delhi New Delhi-110017
ey o L,
2%, " oy
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(1)
IN THE HIGH COURT OF DELHI AT NEW DELHI
ORIGINAL JURISDICTION
COMPANY PETITION NO 86 OF 2013
CONNECTED WITH
COMPANY APPLICATION (M) NO 19 OF 2013
IN THE MATTER OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF A PETITION UNDER SECTION 391 AND 394 OF
THE COMPANIES ACT, 1956
AND
IN THE MATTER OF SCHEME OF AMALGAMATION
BETWEEN

Mag Engineering Private Limited
C-101 A, Ansal Plaza Sl
HUDCO Place, Khelgaon Marg, New Delhi-110049 _
+«+TRANSFEROR COMPANY

AND

Sandhar Technologies Limited
C-101 A, Ansal Plaza ; _ i
HUDCO Place, Khelgaon Marg, New Delhi - 110049

~ ...TRANSFEREE COMPANY

BEFORE HON’BLE DR. JUSTICE S. MURALIDHAR

DATED THIS 2™ DAY OF MAY, 2013

ORDER UNDER SECTION 391-394 OF THE COMPANIES ACT, 1956

The above petition under Sections 391-394 of the Companies Act, 1956, came

up for hearing on 02/05/2013 for sanction of the Scheme of Amalgamation

Cortified to be True (:ap‘r.
Ko

Examincr Jusicint Neoarimane



2)
between Mag Engineering Private Limited (hereinafter referred to as

Transferor / Petitioner Company} and Sandhar ‘Technologies Limited
(hereinafter referred to as Transferee) under Section 391-394 of the

Companies Act, 1956.

The Court examined the Petition; the Order dated 04/02/2013, passed in CA
{M) NO. 19 of 2013, whereby meetings of the Equity Shareholders, Secured
and Unsecured Creditors of the Transferor were ordered to be dispensed with
and the initiation of proceedings under Se&lons 391-394 of the Companies
Act, 1956 by the Transferee were also ordered to be dispensed with the
Scheme of Amalgamation annexed to the affidavit dated 24/01/2013 of Sh.
Arvind Joshi, Director of the Transferor Company ' for the purpose of
considering and, if thought fit, approving with or without maodification in the
newspapers namely, “The Hindustan Times” ( English) and “Veer Arjun” (Hindi)
both dated 28.02.2013.

The Court also examined the Affidavit dated 23.04.2013 of Regional Director,
Northern Region, Ministry of Corporate Affairs and approved -the proposed

Scheme of Amalgamation.

Upon hearing Shri Deepak Diwan and Ms. Adarika Ghose, Advocates for the
Petitioners, Mr. Rajiv Bah! Advocate for Official Liquidator and Mr. KS.
Pradhan, Deputy Registrar of Companies for Regional Director and in view of
the‘approval to the Scheme of Amalgamation by all Equity shareholders and
Creditors of the Transferor Company without any modifications; and in view of
the report of Official Liquidator dated 26.64.13 there being no objections to

the Scheme; further, there being no investigation proceedings pending in

2

Sartified to he Triie Copy
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3
relation to the Petitioner Company under Section 235 to 251 of the Companies

Act, 1956.

THIS COURT DOTH HEREBY SANCTION THE SCHEME OF AMALGAMATION set
forth in Schedule -l annexed hereto and Doth hereby declare the same to be
. binding on all the Equity Shareholders & Secured and Unsecured Creditors of
the Transferor/Petitioner Company and the Transferee Company and all
concerned and doth approve the said Scheme of Amalgamation with effect

from the Appointed Date i.e. 1* April, 2012.

AND THIS COURT DOTH FUTHER ORDER:

1 That all the property, rights and powers of the Transferor Company
specified in First, Second :and Third Parts of the Schedule Il attached
hereto, and all other property, rights and powers of the Transferor
Company pertaining to the Undertaking of Transferor Company (as
defined in the Sl-:heme)’be transferred without any further act or deed
into the Transferee Company and accordingly the same shall pursuant to
Section 394(2) of the Companies Act, 1956 be transferred to and vest in
the Transferee Company for all the estate and the' interest of the
Transferor Company but subject nevertheless to all charges now

affecting the same;

2 That ali the liabilities and duties of the Transferor Company pertaining to
the Undertaking of the Transferor Company be transferred without any
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 and become the, liabilities and duties of the Transferee
Company;

corti#ltm iz o 'true Copy
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4
3 That all proceedings now pending by or against the Transferor Company

in relation to the Undertaking of the Transferor Company be continued

by or against the Transféree Company;

4 That as per Clause 7.1 of the Scheme of Amalgamation, the
Transferor/Petitioner Company is a wholly owned subsidiary of the
Transferee Company, the entire paid-up equity share capital of the
Petitioner Company is held by the Transferee Company. Therefore, upon
this Scheme being effective, the entire issued, subscribed and paid up
share capital of Rs 30,942,000/- (Three Crores Nine Lakhs Forty Two
Thousand) divided into 309,420 (Three Lakhs Nine Thousand Four
Hundred Twenty) equity shares of Rs. 100/- of the Transferor/Petitioner
Company each shall, ipso facto, without any further application, act or
deed stand cancelied on the effective date and no shares of the
Transferee Company will be issued or aliotted with respect to the equity

shares held by the Transferee Company in the Transferor Company.

5 That as per Clause 12.1 of the Scheme of Amalgamation all employees of
Transferor Company in service on the Effective Date shall be deemed to
have become employees of Transferee Company with effect from the
Appointed Date without any break, discontinuance or interruption in
their service and on the basis of continuity of service and the terms and.
conditions of their employment with Transferee Company shall not be
less favorable than those applicable to them with reference to

Transferor Company on the Effective Date;

6 That on occurrence of the Effective Date, the entire Undertaking of the
Transferor Company shall stand merged into the Transferee Company as

per the Scheme of Amalgamation without any further act or deed.
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. , (5) :
7 That the Transferor/Petitioner Company and the Transferee Company

do within 30 days after the date of this Order cause a Certified Copy of
this Order to be filed with the Registrar of Companies for registration
and on such filing, the concerned Registrar of Companies shall place all
documents relating to the Transferor/Petitioner Company and the
Transferee Company and registered with him on the file kept by him in
relation to the Transferee Company and the files relating to the said
Transferor/Petitioner Company and Transferee Company shall be

consolidated accordingivj and

8 That any person.lnterestec_i' shall be at liberty to apply to the Court in the

above matter for ariy directions that may be necessary.
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SCHEME OF AMALGAMATION
BETWEEN
MAG ENGINEERING PRIVATE LIMITED
AND =
SANDHAR TECHNOLOGIES LIMITED

[Under Section 391 to Section 394 of the Companies Act, 1956 in
respeet of the Amalgamation of MAG Engineering Private Limited

with Sandhar Technologies Limited]

PREAMBLE:

A. BACKGROUND OF COMPANIES:

IL.

For MAG ENGINEERING PVT. LTD,

WHEREAS Mag Engineering Private Limited (“MAG” or the
Transferor Company) was incorporated originally as a  Private
Limited Company under the name and style of “MAG Finishers Private
Limited” on 8% May, 1986, under the Companies Act, 1956 and the
name of the Company subsequently got changed to Mag Engineering
Private Limited on 18t day of August, 2004 . The Company is presently
having its registered office at C-101A, Ansal Plaza, HUDCO Place,
Khelgaon Marg, New Delhi-110049. The Registered Office of the
Company was earlier situated at 1A/1 I Main Il Phase Peenya Industrial
Area, Bangalore. The Registered Office of the Company has been
recently shifted from the ‘State of Karnataka to the National Capital
Territory of Delhi vide the Order of the Regional Director dated
05.01.2013. The Company is engaged in the business of manufacturing,
designing and fabrication of precision shest metal components for,
inter-alia, Tnfrastructure, Construction and Agri-farm Equipments.

AND WHEREAS Sandhar Technologies Limited (“Sandhar” or
the Transferee Company) is a Company originally incorporated
under the Companies Act, 1956 on October 19, 1987 as a private limited
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company under the name and style of “Sandhar Locking Devices
Private Limited and the name of the Company subsequently got
changed to Sandhar Technologies Limited on October 26, 2005. The
Company is having its registered office at C-1014, Ansal Plaza, HUDCO
Place, Khelgaon Marg, New Delhi-110049. The Company is primarily
engeged in the manufacturing, assembly of Aluminum Die casted, Zinc
Die casted, Plastic injection moulded and Sheet metal automotive
components for Automobiles, Infrastructure, Construction and Agri-
farm Equipments.

B. RATIONALE OF THE SCHEME :

I1.

WHEREAS Mag Engineering Private Limited is the wholly owned
subsidiary of Sandhar Technologies Limited and both the
companies are engaged in businesses which can create synergies.

AND WHEREAS the management of Sandhar Technologies
Limited and Mag Engineering Private Limited are of the view
that there is no purpose in having two separate entities especially when
Mag Engineering Private Limited is a wholly owned subsidiary of
the former and the ultimate beneficiary shareholders are the same. The
management of both the companies are of the view that it would be
prudent to amalgamate these two companies so as to form a single
entity for better synergy of operations and administrative efficiency, for
cost reduction and to have effective control over the affairs of the
Transferor Company and Transferee Company. The Board of Directors
of both the Companies have proposed to consolidate the Transferor
Company and Transferee Company into a single company. The
objective / benefits of the Scheme of Amalgamation is to create a single
business entity which will in turn help them:

a) to manage their busihesses more efficiently and effectively and for

better co-ordination of the business activities;
b) to utilize their resources optimally;
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¢) to easily avail the finances required for their expansion and
projects and to better negotiate the lending terms and conditions
with the banks, financial institutions, ete.;

d) to derive the benefit of synergies arising out of consolidation of
business, such as, enhancement of net worth of the combined
business;

e) Improved alignhment of debt and cash flows and Enhancement in
earnings and cash flows visibility;

f) Integration of the manufacturing and other facilities of the
Transferor Company and the Transferee Company will contribute
to the enhanced competitiveness for the consolidated entity;

g} The interest of the existing employees of the Transferor Company
shall be protected with continuity of employment, better utilization
of manpower and an opportunity for enhancement of technical
Iknowledge and expertise being provided.

h) Proposed amalgamation will enable reduction in managerial
overlaps, which are necessary involved in running multiple
entities. The managerial expertise of Transferor Company would be
combined giving additional thrust to the Transferee Company.

i) The multiple locations of the Transferor Company with close
proximity to the OEMs will help the Trapsferee Company in
expanding its business. '

D The plant and machinery and other assets of the Transferor
Company would augment the asset base and thereby resulting in
the optimal utilization of the resources and greater revenue inflow.

k) The Transferee Company will offer a strong financial structure to
all creditors including the creditors of the Transferor Company.

1) The proposed amalgamation is in line with current global trends to
achieve size, scale, integration and greater financial strength and
flexibility. The consolidated entity is likely to achieve higher long
term financial returns than could be achieved individually by the
Transferee Compan);.

For MAG ENGINEERING PVT. LTD.
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C. ABOUT THE SCHEME:

I. The present Scheme of Amalgamation has been formulated for the
amalgamation of MAG ENGINEERING PRIVATE LIMITED with
SANDHAR TECHNOLOGIES LIMITED under the provisions of
Sections 391 to 394 of the Companies Act, 1956 for the transfer and
vesting of all the properties, assets and liabilities of the Transferor
company to and in the Transferee Company and for various other
matters consequential or otherwise integrally connected with the
Scheme (“Scheme”).

II. As the Registered Office of MAG Engineering Private Limited has been
recently shifted from the State of Karnataka to the NCT of Delhi,
therefore, the registered office falls within the territorial jurisdiction of
Hon'ble High Court of Delhi at New Dethi. The Registered Office of
Sandhar Technologies Limited also falls within the territorial
jurisdiction of Hon'ble High Court of Delhi at New Delhi.

III. Under the Scheme it is proposed to merge MAG Enginecring
Private Limited with Sandhar Technologies Limited in terms of
Section 391 to 394 of the Companies Act, 1956 with the sanction of the
Hon’ble High Court of Delhi at New Delhi (present jurisdictional High
Court of the Transferor Company).

IV. Under the Scheme, it is proposed that only the Transferor Company
shall file all the applications / petitions under Section 391-394 of the
Companies Act, 1956 for the sanctioning of the proposed Scheme
before the Hon'ble High Court of Delhi at New Delhi and the
Transferee Company shall not file any application or petition under
sections 391-394 of the Companies Act, 1956 before the High Court of
Delhi at New Delhi for sanction of this scheme as per the settled
judicial pronouncements since the Transferor Company is a wholly-
owned subsidiary of the Transferee Company and no new shares of the
Transferee Company are to be issued under the provisions of the
scheme therefore capital structure remains unaltered. Further, entire

For MAG ENGINEERING PVT. LTD.
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shareholding of the transferor subsidiary company would stand
cancelled. Both the Companies have Positive Net Worth and the
Transferee Company has an excess of the assets over its liabilities
therefore, this is not in any manner prejudicial to the members of
either the subsidiary or holding companies or prejudicial to public
interest. It does not affect the rights of the members or its creditors.
The Scheme to be sanctioned is the Self-Scheme either for the
Transferor Company or the Transferee Company. The Transferee
Company shall be entitled, pending the sanction of the scheme, to
apply to any Governmental Authority, under any law for consents and
approvals which the Transferee Company may require to own the
Undertaking and to carry on the business of the Transferor Company.

In this regard, it is hereby clarified that the Order of the High Court
would be deemed for all purposes to be an Order under Section 391-
394 of the Companies , 1956 for sanctioning of the proposed scheme

for both the Companies and will be binding on both the Companies and
all concerned.

Y
A‘-‘“\F\LNL‘—‘
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(11
DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following
expressions shall have the following meanings:

1.2

1.3

1.4

1.5

1.6

“Act” means the Companies Act, 1956 or any statutory modifications or
re-enactments thereof, or amendments thereto, from time to time and for
the time being in force.

“Appointed Date” means 1®tApril, 2012.

“Effective Date” means the date on which the last of the approvals or
sanctions specified in the Scheme shall have been obtained and Copies of
the Order of the Hon'ble High Court of Delhi at New Delhi have been filed
with the Registrar of Companies by Sandhar Technologies Limited and
MAG Engineering Private Limited as required under the provisions of the
Companies Act, 1956, and if copies are filed on different dates, the last of
the dates.

“Governmental Authority” means any applicable Central, State or local
Government, legislative body, regulatory or administrative authority,
agency or commission or any Court, Tribunal, Board, Bureau or
instrumentality thereof or arbitration or arbitral body having jurisdiction;

“High Court” shall mean the High Court of Delhi at New Delhi having
jurisdiction in relation to the Transferor Company and the said term shall,
include the National Company Law Tribunal, as and when applicable.

“Scheme” means this Scheme of Amalgamation in its present form or
with modification(s) approved or imposed or directed by the Hon'ble High
Court of Delhi at New Delhi, as the case may be.
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1.7

1.8

1.9

p
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“Transferor Company” means MAG Engineering Private Limited, a
Company incorporated under the Companies Act, 1956 and having its
registered office presently at C-101A, Ansal Plaza, HUDCO Place,
Khelgaon Marg, New Delhi-110049..

“Transferee Company” means Sandhar Technologies Limited, a
Company incorporated under the Companies Act, 1956 and having its
registered office at C-101A, Ansal Plaza, HUDCQO Place, Khelgaon Marg,
New Delhi-110049.

“Undertaking of the Transferor Company” means the whole of the
undertaking and entire business of the Transferor Company as a going
concern, including (without limitation):

(a)

(b)

(c)

all assets and property of the Transferor Company wherever
situated, whether current or fixed, movable or immovable, tangible
or intangible, real or personal, corporeal or incorporeal, present,
future or contingent, as on the Appointed Date (hereinafter referred
to as “the said assets”);

All debts, liabilities including contingent liabilities, sundry
creditors, bank liabilities in whatsoever form, duties, undertakings,
charges and obligations of the Transferor Company as on the
Appointed Date (hereinafter referred to as “the said liabilities™);

All registrations, agreements, rights, elaims, privileges, contracts,
entitlements, assignments, grants, permits, licences, approvals,
authorizations, concessions, consents, engagements, arrangements,
reversions, powers, sanctions, permissions, quotas, subsidies,
special status, incentives, exemptions, relaxation, liberties, tax and
other benefits, exemptions and incentives arising out of any law or
programmes or policies of the Government or any municipal or
other authority or otherwise, whether past, present or future,
authorities, allotments, security arrangements (to the extent
provided herein), benefits of any guarantees, and all other
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(13)

approvals of every kind, nature and description whatsoever relating
to the Transferor Company’s business activities and operations;

Without prejudice to the generality of the sub-clause (a) to(c)
above, the Undertaking of the Transferor Company shall include all
the Transferor Company's reserves, provisions and authorized
share capital, application money(s), movable and immovable
properties including land and buildings, plant and machinery,
capital work in progress, goods in transit, stocks, investments,
application monies, cash and bank balances, bills of exchange, bank
guarantees, postdated cheques, receivables, credits, deposits,
claims, powers, authorities, allotments, leasehold rights, tenancy
rights, entry and occupation rights, approvals, consents,
registrations, contracts, I1S1/BIS marks, engagements,
arrangements, rights, titles, interests, benefits, club memberships,
advantages, other intangibles, industrial and other licenses,
permits, authorizations, quota rights, goodwill, trademarks, patents
and other industrial and intellectual property rights, including
domain names, -websites, copyrights, designs, records, engineering
and process information, technology, computer programs, import
quotas, telephones, telex, facsimiles and other communication
facilities and equipments, rights and benefits of all agreements and
all other interests, rights and powers of every kind, nature and
description whatsoever, privileges, liberties, easements, advantages,
benefits, grants and approvals of whatsoever nature and whereever
situated, available under any rule, regulations, statute including
direct and indirect taxes, all tax credits, refunds, reimbursements,
claims, concessions, exemptions, benefits under excise laws, service
tax laws, value added tax (VAT), purchase tax, sales tax or any other
duty or tax or cess or imposts under any Central or State law
including sales tax benefits/exemptions/deferrals, modvat/cenvat
benefit and customs-duty benefits/exemptions {(including EPCG
licenses), Minimum Alternate Tax (“MAT”) paid under Section
115JA/115JB of the Income Tax Act, 1961 (*IT Act”) advance taxes,
tax deducted at source, right to carry forward and set-off
unabsorbed losses, if any, and depreciation, MAT credit, deductions
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and benefits under the IT Act or any other taxing statute electricity
duty benefits/rebates, , stamp duty benefits/exemptions, ,and
awards citations or any other benefits/exemptions given by Central
or State Government belonging to or in the ownership, power or
possession or control of the Transferor Company.’

All capitalized terms not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning thercof, have the same meaning aseribed to
them under the Act, and other applicable laws, rules, regulations and byelaws, as

the case may be, or any statutory modification or re-enactment thereof, from
time to time in force.

In this Scheme where the context so requires, words importing the singular
number shall include the plural number.

2. SHARE CAPITAL

2.1 Transferor Company -

a) As per the latest Audited Annual accounts of the Transferor
Company as on 31st March 2012, the Authorized Share Capital
and the Issued, Subscribed and Paid-up share capital of the
Transferor Company is as under: ‘

Rs.

Authorised Share Capital:
5,00,000 Equity Shares of Rs 100/- each 5,00,00,000
Issued, Subscribed and Paid-up Share
capital:

309420 Equity Shares of Rs. 100/- each | 30,942,000 |
fully paid

The entire Issued, Sybscribed and Paid-up equity share capital is
held by the Transferee Company, the holding company of the
Transferor Company along with its nominee,

For MAG ENGINEERING PVT. LTOD.
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(15)
b) As on date, the Authorised share capital and the Issued, Subscribed
and Paid-up share capital of the Transferor Company remained the
same.

2.2 Transferee Company:
a) As per the latest Audited Annual accounts of the Transferee Company as
on gist March 2012, the Authorized share capital and the Issued,
Subscribed and Paid-up share capital of the Transferee Company is as

under:
Rs.
Authorised Share Capital
i) 11,57,50,000 Equity Shares of Rs 2/- _
s 231,500,000
ii) 2,00,000 Preference Shares of Rs
CBEeaRE 20,000,000
Total Authorised Share Capital 251,500,000
Issued, Subscribed and Paid-up
Share capital
i) 4,68,68,850 Equity Shares of Rs.
4/~ ik fulky'patd 93,737,700

m) As on date, the Authorised Share capital: and the Issued,
Subscribed and Paid-up share capital of the Transferee Company
remained the same.

3. TRANSFER OF UNDERTAKING OF THE TRANSFEROR
COMPANY

3.1  With effect from the Appointed Date, the Undertaking of the Transferor
Company shall, pursuant to the provisions contained in Sections 391 to
394 and other applicpble provisions of the Act, stand
succeeded/transferred to and vest in or be deemed to be
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3.4

(16)

succeeded/transferred to and vested in the Transferee Company on a
going concern basis without any further act, deed matter or thing (save as
provided in Clause 3.2 below) so as to become on the Appointed Date, the
assets (subject to encumbrances and charges, if any existing thereon) or
liabilities of the Transferee Company. Provided always that the Scheme
shall not operate to enlarge the scope of security for any loan, deposit or
facility availed of by the Transferor Company and the Transferee Company
shall not be obliged to create or provide any further or additional security
thereof after the Effective Date or otherwise,

In respect of such of the assets of the Transferor Company as are movable
in nature or are otherwise capable of transfer by manual delivery or by
endorsement and delivery, the same may be so transferred by the
Transferor Company without requiring any deed or instrument of
conveyance for transfer of the same, and shall become the property of the
Transferee Company as an integral part of the Undertaking of the
Transferee Company pursuant to the provisions of section 394 of the Act.

In respect of such of the assets belonging to the Transferor Company other
than those referred to in sub-clause 3.2 the same shall, as more
particularly provided in sub-clanse 3.1, without any further act, instrument
or deed, stand succeeded and transferred to and vested in the Transferee
Company on the Appointed Date pursuant to the provisions of Section 394
of the Act.

Each of the moveable assets (other than those specified in sub-clause 3.2),
including sundry debtors, receivables, bills, credits, outstanding loans and
advances recoverable in cash or in kind or for value to be received, bank
balances, investments, earnest money and deposits with government,
semi-government, local and other authorities and bodies, forming part of
the Undertaking, shall, wjthout any further act, instrument or deed be
succeeded and transferred to and vested in and/ or be deemed to be
transferred to and vested in the Transferee Company pursuant to the
provisions of the Act and appropriate entries shall be made in the books of
accounts of the Transferee Company to record the aforesaid change.

For MAG ENGINEERING PVT. LTD.
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The Transferee Company may inform in such manner as it may deem fit
and proper to each debtor or depositee (as the case may be) of the
Transferor Company that pursuant to the High Court having sanctioned
this Scheme under Sections 391 to 394 of the Act, the said debts, loans and
or advances specified in sub-clause 3.4 be paid or made good or held on
account of, as the case may be, the Transferee Company as the person
entitled thereto to the end and intent that the right of the Transferor
Company to recover or realize the same do stand transferred to the
Transferee Company and that appropriate entry should be passed in their
respective books to record the aforesaid change.

All debts, liabilities, duties and obligations of every kind, nature and
description forming part of the Undertaking of the Transferor Company
shall also under the provisions of Sections 391 to 394 of the Act, without
any further act, deed of instrument be and stand transferred or deemed to
be transferred to, and vested with, the Transferee Company so as to
become the debts, liabilities, duties and obligations of the Transteree
Company and further, it shall not be necessary to obtain the consent of any
third party or other person who is a party to any contract or arrangement
by virtue of which sueh debts, labilities, duties and obligations arise in
order to give effect to the provisions of this clause.

The charges of the secured creditors on any asset or undertaking of the

transferor company shall continue on those assets in the transferee

company without any further act or deed;

Upen  this gcheme becoming effective, all loans, debts, liabilities,
contingent labilities or other obligations due between or amongst the
Transferor Company and the Transferee Company, if any, shall stand
discharged and there shall be no liability in that behalf.

All cheques and other negotiable instrument, paymeut orders received in
the name of the Transferor Company after the Effective Date shall be
accepted by the Bankers of the Transferee Company and credited to the
account of the Transferee Company. Similarly, the Bankers of the

For MAG ENGINEERING PVT. LTD.
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Transferee Company shall honour cheques issued by the Transferor
Company for payment after the Effective Date.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to the other provisions of the Scheme, all contracts, deeds,
agreements, bonds and other instruments of whatsoever nature to which
the Transferor Company are party, subsisting or having effect immediately
before or after the Effective Date, shall remain in full force and effect
against or in favour of the Transferee Company and shall be binding on
and be enforceable by and against the Transferee Company as fully and
effectually as if it had at all material times been a party or beneficiary or
obligee or abligor thereto or there under.

The Transferee Company shall be entitled to refund and/or set off all
amounts paid by either of the Transferor Company or the Transferee
Company under the Central Excise Act, 1944 towards excise duty paid on
the export sales or disputed amount under appeal, if any,upon this scheme
being effective.

It is expressly clarified that upon the Scheme becoming effective, all taxes/
duties payable or paid(including TDS/ TCS, self assessment tax, Minimum
Alternative Tax, advance tax) and all refunds of claims receivable or
received by the Transferor Company from the Appointed Date onwards
shall be treated as the tax liability, credits or refunds of claims, as the case
may be, of the Transferee Company.

The Transferee Company shall be entitled to file/revise its statutory
returns and related tax payment certificate and to claim refunds, advance
tax credits etc. as may be required upon this Scheme being effective.

For avoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that on the coming into effect of this Scheme, all
consents, permissions, licences, certificates, clearances, authorities,
powers of attorney given by, issued to or executed in favour of the

For MAG ENGINEERING PVT. LTD.
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Transferor Company in relatlon to its Undertaking shall stand transferred
to the Transferee Company, as 1f the same were originally given by, issued
to or executed in favour of t.hf_; Transferee Company, and the Transleree
Company shall be bound by th"e terms thereof, the obligations and duties
thereunder and the rights and \;eneﬁts under the same shall be available to
the Transferee Company. The Transferee Company shall obtain relevant
approvals from the concemed Governmental Authority, as may be
necessary in this behalf. i_
Any contracts between the Transferor Company with the Transferee
Company shall stand adjusted and vest in the Transferee Company upon
this Scheme being effective. |

l

DATE WHEN SCHEME COMES INTO OPERATION

This Scheme though operanvé from the Appointed Date, shall be effective
on and from the Effe:puve Date. The Appointed Date has been determined
after the Transferee Company had in-principle decided to acquire /
purchase the Transferor Corr*pany in the financial year 2012-2013, the
Transferee company had mm:benced the borrowings for this purpose.

CONDUCT OF BUSINESS OF THE TRANSFEROR COMPANY
UNTIL THE EFFECTIVE HATE

With effect from the Appomt Date and upto and including the Effective

Date, the Transferor Company shall:

{a) carry on and be deemed to earry on all its business and activities
and stand possessed of its properties and assets for and on account
of and in trust for the Transferee Company and all the incomes or
profits accruing or arising to the Transferor Combauy, and all
expenditure or lossés a:rising or incurred (including all taxes, if any
paid or accruing in respect of any profits and income) by them shall
for all purposes be treated and be deemed to be and accrue as the
income or profits or, expenditure or losses (including taxes) of the
Transferee Company, as the case may be;
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(c)

(d)

(e)

(20)

All taxes (including income tax, sales tax, excise duty, customs duty,
service tax, VAT, etc.) paid or payable by the Transferor Company
in respect of its operations and/or the profits of the business upto
the Appointed Date, shall be on account of the Transferor Company
and, insofar as it relates to the tax payment (including, without
limitation, sales tax, excise duty, custom duty, income tax, service
tax, VAT, etc.), whether by way of deduction at source, advance tax
or otherwise howkoever, by the Transferor Company in respect of
the profits or activities or operations of its business after the
Appointed Date, the same shall be deemed to be the corresponding
item paid by the Transferee Company and shall, in all proceedings,
be dealt with accordingly.

Any of the rights, powers, authorities and privileges attached or
related or pertaining to the Undertaking and exercised by or
available to the Transferor Company shall be deemed to have been
exercised by the Transferor Company for and on behalf of and as
agent for the Transferee Company. Similarly, any of the obligations,
duties and commitments attached, relating or pertaining to the
Undertaking that have been undertaken or discharged by the
Transferor Company shall be deemed to have been undertaken or
discharged for and on behalf of and as an agent for the Transferee
Company.

carry on its business with reasonable diligence and shall not
without the prior written consent of the Transferee Company
alienate, charge or otherwise deal with or dispose off the Transferor
Company’ Undertaking or any part thereof, except as is necessary in
the ordinary course of business;

not, without the prior written consent of the Transferee Company,
undertake any new business or substantial expansion of its existing
business or change the general character or nature of its existing

business ;
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) not without the prior written consent of the Transferee Company,
make any change in its capital structure (except sub-division),
whether by way of increase, decrease, reduction, reclassification, or
consolidation, re-organisation or in any other manner except with
the consent of the Board/Committee of Directors of the Transferee
Company.

The succession/transfer and vesting of the properties and Jiabilities and
the continuance of the proceedings by the Transferee Company and/or the
contracts, etc, shall not affect any transaction or proceedings already
concluded by the Transferor Company in the ordinary course of business
on and after the Appointed Date to the end and intent that the Transferee
Company accepts on behalf of itself all acts, deeds and things done lawfully
and executed by Transferor Company in the ordinary course of business.

CANCELLATION OF SHARE CAPITAL OF TRANSFEROR
COMPANY s

The Transferor Company is the wholly-owned subsidiary of the Transferee
Company. The entire paid-up equity share capital of the Transferor
Company is held by the Transferee Company and nominee of the
Transferee Company. Therefore, upon this Scheme being effective, the
entire Issued, Subscribed and paid up share capital of Rs. 30,942,000/-
(Three Crores Nine Laecs Forty Two Thousand) divided into 309,420
(Three Lacs Nine Thousand and Four Hundred and Twenty) Equity Shares
of Rs. 100/-of the Transferor Company each shall, ipso facto, without any
further application, act or deed stand cancelled on the Effective Date and
no shares of the Transferee Company will be issued or allotted with respect

to the Equity shares held by the Transferee Company in the Transferor
Company. E

The share certificates issued by the Transferor Company in relation to its
equity shares and preference shares shall, without any f{urther

For MAG ENGINEERING PVT. LTD.
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application, act, deed or instrument be deemed to be and stand
automatically cancelled as on the Effective Date.

MERGER OF AUTHORISED CAPITAL OF TRANSFEROR
COMPANY “

Upon this Scheme being effective, the Authorised Share Capital of the
Transferor Company would add to the Authorised Share Capital of the
Transferee Company and the Authorised Share Capital of the Transferee -
Company would stand increased to that extent without any further action
or deed; or the payment of any stamp duty / Registrar of Companies’ fees
and without compliance of the provisions of Section 94,95 and 97 or any
other applicable provisions of the Companies Act, 1956,

ALTERATIONS/AMENDMENTS TO THE MEMORANDUM OF
ASSOCIATION OF TRANSFEREE COMPANY

With respect to the Transferee Company, upon this Scheme becoming
effective the Memorandum of Association of the Fransferce Company shall
stand altered and amended without any separate approval from the
shareholders of the Transferee Company pursuant to section 17 of the Act
or without any further act.or deed, or without following the procedure laid
down under the Act, by way of'amendment/substitution of the clause V of
the Memorandum of Association so as to read as below:

(V) Authorised Share Capital is Rs. 30,15,00,000/- (Rupees: Thirty Crores
Fifteeri Laeés only) divided and classified ‘into 14,07,50,000 (Fourteen
Crores Seven Lacs and Fifty Thousand) Equity Shares. of Rs 2/-( Rupees
Two) each and 2,00,000 (Two Lacs) Preference Shares of Rs 100/-
(Rupees Hundred) each.

Ll
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DIVIDEND, PROFITS, RIGHTS AND BONUS SHARES /

The Transferor and the Transferee Company shall be entitled to declare
and pay dividends, whether interim or final, to its respective shareholders
in respect of the financial year and accounting period prior to the
Appointed Date. The Transferor Company may declare and pay dividend
to its shareholders for any financial year or any period prior to the
Effective Date provided that if such dividend is for ﬁny period commencing
from and after Appointed Date, the Board of Directors of the Transferor
Company shall obtain the prior consent of the Board of Directors of the
Transferce Company before such recornmendation to the members of the
Transferor Company. The Transferor Company shall not transfer any
amount from the reserves or the amount lying to the credit to the Profit &
Loss Account on the Appointed Date for the purpose of the payment,
without consent of the Transferee Company.

Until the coming into effect of this Scheme, the holders of shares of the
Transferor Compeny and the Transferece Company shall, save as expressly
provided otherwise in this Scheme, continue to enjoy their existing rights
under their respective Articles of Association including their right to
receive dividend.

It is however clarified that the aforesaid provision in respect of declaration
of dividend is an enabling provision only and shall not be deemed to
confer any right on any member of the Transferor Company to demand or
claim any dividend which shall be entirely at the discretion of the Board of
Directors of the Transferor Company and the Transferee Company and
subject to the provisions of the Act. ‘

The Transferor Company shall not issue or allot after the Appointed Date
any right shares, bonus shares or other shares out of its authorized or non-
issued Share Capital for the time being without the consent of the
Transferee Company.

For MAG ENGINEERING PVT, LTD.
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LEGAL PROCEEDINGS

All suits, claims, actions and proceedings by or against the Transferor
Company pending and/or arising on or before the Effective Date shall be
continued and be enforced by or against the Transferee Company as
effectually as the same had been instituted by or pending and/or arising
against the Transferee Company.

EMPLOYEES OF THE TRANSFEROR COMPANY

All the employees of the Transferor Company who-are in the employment
on the Effective Date of this Scheme shall as from such date, become the
employees of the Transferee Company, on the basis that their services
have not been interrupted by the vesting of the Undertaking of the
Transferor Company in the Transferee Company under this Scheme and
that the terms and conditions of services applicable to them on the
Effective Date will not in any way be less favourable to them, than those
applicable to them immediately before the Effective Date as aforesaid. It is
clarified that the employees of the Transferor Company who become
employees of the Transferee Company by virtue of this Scheme, shall not
be entitled to the employment policies and shall not be entitled to avail of
any schemes and benefits that may be applicable and available to any of
the employees of the Transferee Company unless otherwise determined by
the Transferee Company. The Transferee Company undertakes to continue
to abide by any agreement/settlement, if any, entered into by any
Transferor Company with any union/ employee. After the Effective Date,
the Transferee Company shall be entitled to vary the terms and conditions
as to employment and remuneration of the said employees or any of them
on the same basis as it may do for the employees of the Transferee
Company. In any case, the terms of employment of those employees will
not be in any way detrimental to the interests of the employees.

On the coming into effect of this Scheme, the Transferee Company shall
stand substituted for the Transferor Company for all purposes whatsoever
relating to the administration or operation of or in relation to the
obligation to make contribution to the Provident Fund, Gratuity Fund,
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Pension and or Superannuation Fund or any other Special Fund created or
existing for the benefit of staff, workmen and other employees (including
former employees) of the Transferor Company (collectively referred to as
the “Funds”) in accordance with the provisions of such Funds or Trusts as
provided in the respective Trust Deeds and the investments made out of
such Funds shall, at an appropriate stage, be transferred to the Transferee
Company to be held for the benefit of the concerned employees. The Funds
shall, subject to the necessary approvals and permissions and at the
discretion of the Transferee Company, either be continued as separate
funds of the Transferee Company for the benefit of the employees of the
Transferor Company or be transferred to and merged with other similar
funds of the Transferee Company. It is the aim and intent of the Scheme
that all the rights and duties and powers and obligations of the Transferor
Company in relation to such Funds or Trusts shall become those of the
Transferee Company.

DISSOLUTION WITHOUT WINDING UP

Upon this Scheme being effective, the Transferor Company shall be
dissolved without going through the process of winding up and no person
shall make assert or take any claims, demands or proceeding against a
director or officer thereof in his capacity as such director or officer except
in so far be necessary for enforcing the provisions of this Scheme.

VALIDITY OF EXISTING RESOLUTIONS, ETC.

On the coming into effect of this Scheme the resolutions, if any, of the
Transferor Company, which are valid and subsisting on the Effective Date,
shall continue to be valid and subsisting and be considered as resolutions
of the Transferee Company and if any such resolutions have any upper
monetary or other limits approved under the provisions of the Act, or
under any other applicable provisions, then the said limits shall be added
to the limits, if any, impbsed under like resolutions passed by the
Transferee Company and shall constitute the aggregate of the said limnits in
the Transferee Company.

For MAG ENGINEERING PVT. LTD.
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APPLICATIONS TO THE HIGH COURT

The Transferor Company shall with all reasonable despatch, make and
file all applications/petitions under Section 391 and 394 and other
applicable provisions of the Act before the Hon'ble High Court of Delhi at
New Delhi (present jurisdictional High Court) for sanction of this Scheme
and for dissolution of the Transferor Company without winding up undec
the provisions of law and shall apply for all such approvals as may be
required under the law.

The Transferce Company shall not file any application or petition under
sections 391-394 of the Companies Act, 1956 before the High Court of
Delhi at New Delhi for sanction of this scheme as per the settled judicial
pronouncements, since the Transferor Company is a wholly-owned
subsidiary of the Transferee Company and no new shares of the Transferee
Company are to be issued under the provisions of the scheme therefore
capital structure remains unaltered. Further, entire shareholding of the
Transferor subsidiary company would stand cancelled. Both the
Companies have Positive Net Worth and the Transferee Company has an
excess of the assets over its liabilities therefore, this is not in any manner
prejudicial to the members of either the subsidiary or holding companies
or prejudicial to public interest. It does not affect the rights of the
members or its creditors.

In this regard, it is hereby clarified that the Order of the High Court
would be deemed for all purposes to be an Order under Section 391-394
of the Companies , 1956 for sanctioning of the proposed scheme for both

the Companies and will be binding on both the Companies and all
concerned.

MODIFICATION OF THE SCHEME

The Board of Directors or any commiftee thereof or any Director or by
their respective executive or officer authorised in that behalf of the
Transferor Company and the Transferee Company (herein after refer to as
the “ Delegate™), in their full and absolute discretion may assent to any

For MAG ENGINEERING PVY. LTD.
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modification or amendment to the Scheme which the High Court of Delhi
at New Delhi and/or any other competent authority may deem fit to
approve/impose and effect any other modification or amendment which
the Delegate may consider necessary or desirable and give such direction
for settling any question, doubt or difficulty arising under the Scheme or
in regard to its implementation or any other matter connected therewith
(including any question, doubt or difficulty arising in connection with any
deceased or insolvent shareholder of the Transferor Company or the
Transferee Company) or to review the position relating to the satisfaction
of any conditions of this Scheme and if necessary, to waive any such
conditions (to the extent permissible in law) and such determination or
directions or waiver, as the case may be, shall be binding on all parties in
the same manner as if the same were specifically incorporated in the
Scheme. For the avoidance of doubt, it is clarified that where this Scheme
requires the approval of the Board of Directors of the Transferor
Company or of the Transferee Company to be obtained for any matter,
the same may be given through their Delegates. In the event that any
modification or amendment to the Scheme is unacceptable to the
Transferor Company and/or the Transferee Company for any reason
whatsoever, the Transferor Company and/o; Transferee Company shall
be at liberty to withdraw from the Scheme at any time.

APPROVALS

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

SCHEME CONDITIONAL ON APPROVAL AND SANCTION

The Scheme is conditional upon and subject to:
(a) The Scheme being agreed to by the requisite majority of meinbers

of the Transferor Company and by such other persons as may be

For MAG ENGINEERING PVT. LTD.
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required under the act and as may be directed by the High Court of
Delhi at New Delhi, on the application made for directions under
Section 391-394 of the Act for dispensing with meetings and
necessary resolution(s) been passed under the Act for the purpose;

(b)  All approvals, under any law including sanction of any Government
Authority as may be required by law to be obtained prior giving
effect to this Scheme; and

{c) the filing of the necessary certified copies of Order(s) of the High
Court of Delhi, sanctioning the Scheme, being filed by the
Transferor Company and the Transferee Company with the
Registrar of Cotnpanles, New Delhi.

EFFECT OF NON-RECEIPT O_F APPRDVAL AND SANCTIONS

The Board of Direchors of the Transferor Company and the Transt'eree
Company shall be at liberty to withdraw from this Scheme in case any

condition or alteration imposed by any authority is unacceptable to either
of them.

In case the Scheme is not sanctioned by the High Court, for any reason
whatsoever or for any other reasons, the Scheme cannot be implemented,
the Scheme will become null and void and be of no effect and in that event
no rights and/or liabilities shall accrue to or be incurred inter-se by the
Transferor Company and the Transferee Company and the parties shall
bear and pay their respective costs and expenses incurred in connection
with or relating to the Scheme or pursuant thereto.

Since each of the permissions, approvals, consents, sanctions, remissions,
special reservations, refunds, credits, duty draw back, rebates, sales tax
deferment, EPCG licenses, incentives, concessions etc. and authorizations,
shall stand vested and permitted or continued by the order of sanction of
the High Court of Delhi at New Delhi, the Transferee Company shall file

For MAG ENGINEERING PVT. LTD.
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the Scheme, for the record of the statutory authorities who shall take it on
file, pursuant to the sanction of order of the High Court of Delhi.

SETTLEMENT OF DIFFERENCE OR ISSUE THROUGH
ARBITRATION : :

If any doubt or différence or issue arise between the parties hereto or any
of their shareholders, creditors, employees and any other as to the
construction hereof or as to any account, valuation or apportionment to be
taken or made of any asset or liability vested 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 %o
arbitration of a sole arbitrator appointed by the consent of both the parties
and law of arbitration, as in force shall apply.

ACCOUNTING TREATMENT AND COMPLIANCE WITH
SECTION 211 OF THE COMPANIES ACT, 1956:

Upon this Scheme being effective, the Transferee Company shall account
for the amalgamation/ merger in its books, as per the “Purchase Method”
under the Accounting Standard No. AS 14 “Accounting for Amalgamation”
issued by the Institute of Chartered Accountants of India:

21.2 The provisions of Section 211 of the Companies Act, 1956 and the rules,

22,

\

guidelines, regulations, if any, made there under and for the time being in
force, shall be applicable with regard to the Accounting Treatment for
Transferor and the Transferee companies relating to this Scheme.

ERRORS OR OMISSIONS:

Any error, mistake, omission, commission which is apparent and / or
absurd in the Scheme should be read in a manner which is appropriate to
the intent and purpose of the Scheme and in line with the preamblz as
mentioned hereinabove.
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COSTS AND EXPENSES:

All costs, charges and expenses of the Scheme of Amalgamation in relation

to or in connection with the Scheme and of carrying out and completing
the terms and provisions of the Scheme and / or incidental to the
completion of the same in pursuance of this Scheme shall be borne and

paid by the Transferee Company.
Transferor Company Transferee Company
For MAG ENGINEERING For SANDHAR
PRIVATE LIMITED TECHNOLOGIES LIM.ITED
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PART-I

/

(A SHORT DESCRIPTION OF THE FREEHOLD PROPERTY
OF THE TRANSFEROR COMPANY)

MAG ENGINEERING PRIVATE LIMITED- TRANSFEROR COMPANY

Situation/ " -~ Area
Location

Khasra/ Taluka No,

1 Plot No 34/B, Peenyn 20 | 8107 Sq. Mtrs.
phase Industrial area,
Bangalore-560058

Survey Nos. 35 & 36

2 Plot No 46A, Peenya 20 | 8276 Sq. Mrs.
Phiase Industrial area,
Bangalore-560058

Survey No 33

PART-I1

(A SHORT DESCRIPTION OF THE LEASEIIOLD PROPERTY
OF THE OF THE TRANSFEROR COMPANY)

MAG ENGINEERING PRIVATE LIMITED- TRANSFEROR COMPANY

S. No. Situation/ Arca Khasra/ Taluka No.
Location ' |
| Nil Nil Nit
PART -111

(A SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBENTURES AND OTHER
CHARGES IN ACTION OF THE TRANSFEROR COMFPANY)

MAG ENGINEERING PRIVATE LIMITED- TRANSFEROR COMPANY

S.No. Particulars

1. NIL

Dated this the 2™ Day of May, 2013 -
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