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FRESH CERTIFICATE OF INCORPORATION I\
CONSEQUENT ON CHANGE OF NAME

IN THE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTIRA,
MUMBA!.

in the macier of KAYA AESTHETICS' LIMITED

| hereby spprove sad signify in writing under Section 21
of ths Companies Act. 1956 (Act of 1955) reed with the.
Government of india, Depsrtment of Compsny Atfgles,
Notification No. G.SiR. 607G dsted the 24th Juas 1985 the
chengs of neme of tive Company.

from KaYA AESTHEYICS LIMITED
KAYA SKIN CARE LIMITED

and | hereby certify thet KAYA AESTHETICS LIMITER

which yoes ociginslly incorporated on 27t

gNy f“ TARCH ynder 1%. Companies Act. 1958 and ynder the rame

KAYA BEAUTY SERVICES LIMITED having

duly passed the necessary resolution in tsrms of section 2922H{%)

. EAIZ2(T) (%) of the Companies Act. 1856 tha name of tho uid

Company is this dsy changed to

KAYA SKIN CARE LIMITED snd this

certificate is isswed pureuant ta Saction 23(1) of the said Act/

Given under my hand st MUMEA,}@M; Tth

CGOTOBER 2003 XosnEXKoUsy Fanased
: P

{ M.5TKARAMBE )
DY. Registrar of Cmnmmn

Maherashtra, Mumbsi,
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For Kaya Limited
i Do
Nmka 2 Dalmia mla

Company Secretary
Membershiz No. A-33501
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FRESH CERTIFICATE OF INCORPORATION 2
CONSEQUENT ON CHANGE OF NAME  J

i THE OFFICE OF THE REGISTRAR OF (.’OMPAN&‘S. MMMA&H?RA.
MUMBAL.

10 the matter of KAYL BEAUTY SERVICES LIMITED

t haraby appeove. and signify lo writing undar Section 21
of the Companies Aot 1958 (Act of 1956) road with the.
Governmant of ladin ‘Dapartment of Company Adfairs,
Notitication No. G.S5.R. 8012 dated the 24th Juns 1985 the \J
chastie of nbmia 67 the Company. . /

from %m& BRAUTY mwmr's LIFEITED

B10S LIMITED

o xava aBsTH

and i !uomby mﬂy that K&?ﬁk EsWi"‘&' SERVICES

LIMES

which wes originslly incorporated on _ 27th
vy of mmm%?e“&m Comganies Act. 1956 and under the name
KAYA BEAUTY SEXVICES LIMITED *‘"‘W

duly passed the mmsmwsd ution in terms of section 21722/{1}
{a)r22V} (b of :m Companits Act. 1956 the name of the nnd

Compeny.is this day changsd 1o Al

KAYA AESTHETICS LIMITED and this YV
_ .rtlfium is issued puitiant to Section 23{1) of the said Actd
> Given under my hand st MUMBAI this  23rd :

o EPREL .. 2003 ong th_f send nine h

A
v
A
v
A\
v
o
§
¥
g
A
v
N
v
3
v
o
v
%
A

(-4

DY« Rcmstur of compamn E0 8
Maeharashtes;. Mumbat.
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For _Kl‘aygé'l_”.i‘mited

AR 'Nltlka Dalmla
- Company Secretary

Membership No. A-33501
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’ CERTIFICATE OF INCORPORATION !
It U 85190 MH 2003 PLC 139763 r
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£ | hereby cortity hat _ KAYA BEAUTY SERVICES LIMITED

© s Wms day secorporated under the Companies Act, 1956 (No. 1 of 1956) and that the |

Company s limued.

il 7Y TRTRR W R @ &1 fm T

i Given under my hand at {mMBAI this L NENTYSEVENTH
i ; .

i ; day ot MARCH Two Thousand LIIREE ' _

l ; ( H.A.500 )
; T BT A

E ABSTT e Aagistrar of Comparies

i Maharashisa, Mumbaf

S ~0-000 M*ﬂ"ﬁmm
11U SO Cals2 20-000-3-4-93-GIPG

For Kaya Limited
S N -
' Nitka Dalma =

Company Secretary K
Membership No. A-33501



s g a3

N

| G-3UESTT.-88-9%

CO NO. 139763

B gIeew %03 R fog somroaw
Certificate for Commencement of Business

Fd ARITYEN, 1956 Y AT 148 (3) @ gmver
Purguant of Section 149 (3} of the Compantes &ct, 1958
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whith was Incorporated undec the Companies Act, 1956, on the....... ‘2 ?th ....... wday of
JAARGH 2003 . and which has this day flad a duly verified daclaration in

the prescribed form that the conditions of Section 149 &) to{dV149{2) (a) to (c) of tha
zajd Act, have boen compliad with !s’ eqtitied to commencs business. -
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Glven under my handat... MUMBATL . e re e SRR
this ....Sth e day of (BERIL
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B. OBJECTS INCIDENTAL TO OR ANCILLARY TO THE MAIN .
OBJECTS:

4. To engage in the sale, marketing and distribution, export. import of
such products as may, from time to time, be categorised as lifestyle
products and services including but not limited to foods for special
dietary uses, dietary food supplements, nuiraceuticals and other
foods falling in the above categories.

5. To promote, encoursge, establish, provide, maintain, conduct.
operate, otganise, subsidise and run health clubs, beauty parlours.
voga centres, swimming pools, gymnasiums and to carry on business
as beauticians, manicurists, hairdregsers, hair dyers, makers and
suppliers of all kinds of wigs and to conduct classes, seminars,
demonstrations, education and training programmes for betferment
of body and beauty care,

6. To carry on in India and abroad the business to establish, run,
manage, construct, build, take on hire or lease, maintain, organise,
promote, provide, acquire, buy, seil, convert, develop, erect and to
handle, health centres, yoga centres, massage houses, beauty salons,
clinics, maternity and family planning units, gymaasiums,
swimming pools, hospitals, blood banks, polyclinics, aatural cure
centres, sauna and steam bath, nursing homes, pathological
laboratories, sports clubs, diagnostic centres, medical and other
research cetitres,

7. To camy on the business of sale, purchase, import, export of beauty
products, health products, and the machinery and tools related 1o
beauty parlours and health centres and to take and provide
consultancy overseas.

8. To carry on the business of medical and surgical equipment and
appliances, skin treatment products, cosmetics and medicaments,
taleum powders, face powders, baby pewders, prickly heat powders,
face creams, face foundations, skin powders, tooih powders, tooth
paste. tooth brushes, bair dyes, pigments, shaving soaps, shaving
creams, shaving brushes, blades, razors, eyeliners, eye shadows,
mascaras, kejals, nail polish, nail enamel, nail polish removers, nail
hardners, lip sticks, lip gloss. blush on, eyelash curlers, perfumes,
hair sprays, shampoos, conditioners, after shave Iotions, after shave
soaps, wmedicated soaps, lather soaps. moisturising soaps.
moisturising creams. abrasives, cleansing wilk creams, hair
removers, waxes, sprays, bair oils. hair creams, tissue papers,
kerchiefs, cosmetics and toiletries of any kind.

9. To undertake research work and 10 expend money in experimenting
upon testing, prototyping, test marketing snd improving or seeking
to improve and giving publicity to and placing upon the market any
praducts or services including but rot limited to divect-to-home and
direct-to-consumer marketing and selling, retailing which the
Company iy propose to manufacture, market, self or distribute or
any patents, inventions, processes, information or rights which the
Company may acquite or lease or propose to acquire in relation fo
such business.

10. To introduce the use of cosmetic acupuncture, laser therapy,
cosmetology with ayurvedic formulation, thermolysis and blend
methods for the purpose of beauty, skin and health care,
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THE COMPANIES ACT, 1956

THE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

KAYA LIMITED"
1 ‘The name of the Company is KAYA LIMITED".

IL The Registered Office of the Company will be situated in the State of
Maharashtva ie. within the jurisdiction of Registrar of Companies,
Maharashtra at Mumbai.

I, The Objects for which the Company is established are =

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

1. To caity on the business of providing Health Care, Aesthetics, Beauty and
Personal Care services in India and abroad including but not limited to
medical services; import, export, sale and/or otherwise dealing in
technologically advanced medical and surgical Equipmend such as surgical
lasers, skin treatment appliances, equipment and appliances for treatment of
snoring, treatment of acne, ete.; manufacture, sale and provision of skin
freatment products and services using Indian systems of medicine or
otherwise or both, development of clinical protocols for services to be
offered; and creating franchisees, clinics and other medical putlets, whether
in India or abroad, for the purposes including but not limited to ephancement
and rejuvenation of skin, hair and the body and to address diseases such as
hirsutism and other cutancous diseases using technical know-how and the
requisite equipment; ‘

2. To carry on the business of manufacturing, developing, improving, buying,
selling and dealing in cosmetics and medicatnents of any Kind whatsoever.

3. To carry on the business to purchase, sell, stock, distribute, import, export,
mannfacture, pack, replace, develop, refine, manipulate or otherwise deal in i
all types of talcum powders, face powders, haby powders, prickly heat
powders, face creams, face foundations, skin powders, tooth powders, tooth
paste, tooth brushes, hair dyes, pigments. shaving soaps. shaving creams,
shaving brushes, blades. razors. eyeliners, eye shadows, mascaras, kajals,
nail polish, nail enamel, nail polish removers, nail hardners, tip sticks, lip
gloss, blush om, eyelash curlers, perfumes, hair sprays, shampoos,
conditioners, after shave lotions, after shave soaps, medicated seaps, lather
soaps, moistutising soaps, moisturising creams, abrasives, cleansing milk
crearns, bair removers, waxes. sprays, hair oils, hair creams, tissue papers,
kerchiefs, cosmetics and toifetries of any kind.

* Inserted vide special resolution passed at the Bxtia Ordinary General Meeting held on
Noverber 26, 2007.

For Kaya Limited
Nk Daimia~

Company Secretary
Membershiz No. A-33501
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To carry on the business of sale, purchase, import, export of beauty
products, health products, and the machinery and tools telated to
health and fitness centres, clinics or other medical outlets

To pay all or amy cost, charges or expenses, whatsoever,
preliminary, incidental or relating to the promotion, formation,
registration or establishment of this or any other such company or to
the raising, subscription, issue, settlement or quotation in any stock
exchange of any portion of the original or future share capital of this
or any other company and to remunerate by commission, discount or
otherwise any person or company for services in connection with the
promotion, formation, registration or establishment of this or any
such other company and to charge any payment of remuneration (o
capital or revenue account.

To purchase or otherwise acquire, build, carry out. equip, maintain.
alter, improve, develop. manage, work. control, and supervise any
factories, plants, warehouses, offices, shops. stores, buildings,
machines, apparatus, houses, conveniences which may seem
calculated directly or indirectly to advance the interést of the
Company,

To invest, borrow, lend such sums as may be required to other
compenies subject to such rules and regulations, as may be
applicable and further to acquire or purchase shares, debentures or
any other securities/interest in other company/companies for the
purposes of catrying out the businesses mentioned in the Main
Objects Clause of the Memorandum of Association.

To purchase or otherwise acquire all the propeniies, assets, rights,
title, interest and goodwill of any business from any person carrying
on or engaged in amy business or transactions which this Company is
authorised to carcy on and for the purpose enter into an agreement
and carry the same into cffeet with or without any moditication.

To acquire from time to time and to deal in il such stock-trade,
goods as may be necessary or convenient for any setting up clinics
and carrying on the business for the time being carried on by the
Company.

To enter into any partnership ot any arrangement for sharing profits,
union of interests, joint adventure reciprocal concession or otherwise
with any person or petsons or corperation carrying on or engaged in
or about to carry on or engage in, any-business or enterprises which
this Company is authotised to carry on and to take or otherwise
acquire and hold shares or stock in or securities of and to subsidise
or otherwise assist any such company and to setl, hold, re-issue with
or without guarantee or otherwise deal with such shares, stock or
securities.

To take or otherwise acquire and hold shares, stock debentures or
other interests and securities in any other compamy or - body
corporate in India or abroad.

To carry on the business of consultancy within or outside India in
vespect of business for the time being carried on by the Company.

Te purchase or otherwise acquire designs, trade marks, trade names
and copyrights and service marks and such other intellectual
property rights which may be capable of acquisition including those
in the services sector and to apply for, purchase. or otherwise
acquire letters patent in any country, and any paterits, patent tights,
licences, privileges, monopolies, concessions and the like conferring
any rights to or in respect of any secret processes, inventions,
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designs, trade marks, service marks or trade-names, or any
information as to any secret processes or inventions which may
seem capable of being used for any of the purposes of the Company
ar the acquisition of which may be considered to be calculated
directly or indirectly to benefit the Company and to use, exercise.
improve and develop any properly, rights, or information so
acquired, and io grant any Jicence or sub-licence or assign right or
privilege in respect thereof and to engage in such activities as may
be required to protect its intellectual properiy in any of the above
forms as also f{o provide services of any nature to others in
protecting their intellectnal property and generally to exercise the
rights of an owner, uger or dealer thereof.

To deal, import and export plant, machinery and other applances
and receptacles of all kinds necessary for setting up the clinics and
providing services as mentioned in the Main Objects of the
Company.

To establish and maintain agencies and branches and appoint
representatives af apy place or places in India or elsewhere for
business for the time being carried on by the Company.

To borrow any sum or advance any money o to deposit it or cause
to be deposited any money or to lend money to such person,
companies and other bodies corporate on such terms as may be
expedient and to fransact guarantee business except banking
business as defined under Banking Regulation Act of 1949 and
subject to Reserve Bank of India directives.

To enter into agreement, contract for, undertaking or otherwise
arrange for receiving, mailing or forwarding any circulars, notices.
repotts, brothers, brochures, materials articles and things to any other
company, firm, institution or person or persons, by means of delivery
by hand, post, railway or otherwise,

To give any guarantee or indemnity for the payment of money or the
performance of any obligation or underlakings.

To receive money, securities and valuable of all kinds on deposit at
interest or of custody on such terms and conditions as may be
expedient, subject to Reserve Bank of India directives.

To negotiate loans, to draw, accept, endorse, discount, buy, sell and
deal in bills of exchange, promissory notes, bonds, debentures,
coupons, import entitlernents and other negotisble instroments and
transferable securities.

To employ expetts to investigaie and examine into the conditions,
prospects. values. character and circumstances of any business
concerns and undertaking and generally of any assets, property or

rights.

To bomow or raise money and secure and discharge any debt or
obligation or binding on the Company in such menner as may be
thought fit and in particular by mortgages of the undertaking and all
or any of the immovable and moveable property {present or future}
and the uncalled capital of the Company, or by the creation and issue,
on such terms a3 may be thought expedient, of debentures or
debenture stock, perpetual or otherwise, or other securities of any
description, subject to provisions of section SBA and directives of
Reserve Bank of India.

To purchase, take on lease or exchange, hire or otherwise acquire any
immovable or movable property, patents, licences rights and
privileges which the Company may think necessary or convenient for
the purposes of ifs business and to pay for the same cither in cash or
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in shares or securities and to sell, let, lease or underiease or otherwvise
dispose of or grant rights over any immovable property belonging to
the Company.

To give any guarantee in relation fo the payment of any debentures,
debenture-stock, bonds, obligations or securitics and to guarantce the
payment of intercst thercon or of dividends on any stock of shares of
the Company.

To purchase or otherwise acquire, erect, maintain or reconstruct any
buildings. offices, workshops, mills plant, machinery and other things
found necessary or convenient for the purpose of the Company.

To manage, land, buildings, and other property both movable and
immovable whether belonging to the Company or not and to collect
rents and income and to supply to tenants and occupiers, attendants,
servants, waiting roomns, reading rooms and other conveniences.

To underiake and execute any trust and also to underiake and execute
the offices of Exccutor of the Will of any deceased person, trustees
for debenture-holders or debenture-stock holders of any compuany and
to appoint trustees to hold securitics on behalf and to protect the
interests of the Company.

To obtain any provisional order or Act of the Government for
enabling the Company to carry any of its objects, into effect or for
effecting any modification of the Company's constitutions.

To open cutrent or other accounts with any hanks or merchants to pay
money into and draw money from such accounts.

To amalgamate or merge with any other company having similar
objects either in full or part or to merge another company with itself
or to carry o restructuring for purpose of its businesses.

To distribute amongst the members of the Company in specific of
kind, any property of the Company or any proceeds of sae or disposal
of any property of thé Compeny or any proceeds of sale or disposal of
any property of the Company in the event of winding of the Company
subject to the provisions of the Companies Act.

To provide for the welfare of the employees or ex-employees of the
Corpany and their wives, widows and, families or the dependants of
such persons by grant of money, pension, aliowances, bomus or other
payments or by creating and from time to time subseribing or
contributing to provident fund and other asseciations. institutions,
frusts and by providing or subscribing towards medical or other
attendance and other assistance as the Company shall think fit and to
subscribe to or to contribute or otherwise assist to chacitable,
benevolent, national and other institutions of objects.

To form subsidiaries whether wholly owned or otherwise in India or
otherwise and/or to cause the Company to be registered in any foreign
country or place for carying on the Main Objects for the time being
carried on by the Company.

To pay all costs, charges and expenses incurred or sustained in or
about the promotion, incorporation and establishment of the Company
or which the Company shall consider to be preliminary out of the
funds of this Company.

To establish competitions in respent of contributions of information
suitable for insertion in any publications of the Company, or
otherwise for any of the purposes of the Company. and to offer and
grant prizes. rewards and premiums of such characler and on such
terms as may seem expedient.




Page 6

43. To provide for and furnish or secure to any member or customers of
the Company or to any subscribers to or purchasers or possessors any
publications of the Company, or of any coupons ot tickets, issued
with any publications of the Company, any convenience advantages,
benefits, or privileges which may seem expedient and either
gratuilously or otherwise.

44, To refer to or agree to refer any claims, demand, dispute or any other
question by or against the Company or in which the Company is
interested or concerned, and whether between the Company and third
parties, to arbitration and to observe and perform and to do all acts,
matters and things to carry out or enforce the awards.

43, From time to time subscribe or comtribute to any charitable
benevolent or nsefnt object the support of which will, in the opinion
of the Company, tend to increase its repute or popularity among its
employees, its customers or the public or any community, or a section
thereof.

C. OTHER OBJECTS:

46. To carry on the business of manufacturers, exporters, importers,
dealers and merchants of vegetable products, oils, stearine, fatty
acids. acetylene, gas, starch, glucose, margarine. ‘shortening’
compounds, cooking mediums, salad oils, refined oils, and all other
allied products and by-products and the preparation of all or any of
the said products or substances and for that purpose 1o maintain, erect,
and work oil mills and facteries.

47, To carry on the business of exiracting or manufheturing or producing
synthetic edible. inedible or vegetable oil either by crushing or by
chemical or any other process from eopra, cottonseed, linseed, castor
seed, groundnuts, til or any other aut or seed or other oil-bearing
substance whatsoever.

48. To cary on the business of boiling oil of any description whatsocver.

49, To carry on the business of manufacturers, importers and exporters of
and dealers and merchants in copra, cottonseed, linseed. castor seed,
groundnuts, til or any other sced or oil-bearing substance whatsoever
and oit cakes.

50. To carry on the business of manufacturers. producers, buyers, sellers
and processors of and dealers in milk products and milk preparations,
biscuits, breads. chapatis, chatnies, masala mixes, cakes, pasiries,
confectionery, sweets, chocotates, toffees, breakfast foods. proteins,
fouds cereal products, wheat flakes, provisions, poultry products, sea
foods, vegetable fruits and fruit products.

51. To camry on the business of preservation, dehydration, freezing,
freeze-drying, drying. canning, tinning, bottling and packing of all or
any kinds of agricultural, horticultural. dairy, marine and farm
produces und products, confectioneries, biscuits, pastries, table
delicacies, baby foods, grains, seeds, plants, flowers, cereal products,
wheat, and maize flakes. vegetables, fruits, vegetable and edible oils.
meat, fish, eggs, prawns, shrimps, lobsters, pomfrets, shark, eels,
crabs, froglegs, and food and food products, and preparation of any
nature and description and can the same for sale and delivery for
export and/or domestic markets.

52. 'To carry on business of canning, preserving and bottling fruits.
vegetables, roots. and other articles ond as dealers in ail sorts of
canned, dried ond preserved fruits, vegetables, roots, pickdes,
provisions, arlicles and foodstuffs.
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To manufacture chocolates, candies, jams, jellies, peppermints, juices,
syrups, beverages. drinks and other- preparations from milk, fruits.
vegetables and other articles and fo deal in the same.

" To refrigerate and lo camy on business as refrigerators of foodstuffs

and dealers in all sorts of frozen food products and foodstuffs,

To carty on all or any of the business of dairymen and as dealers in
and producers of dairy farm and garden produce of all kinds, cheese
and buotter manufacturers and as merchants, and confectioners and to
sell, import, export, prepare. deal and trade in milk, condensed milk,
cream, butter casein, cheese, milk sugar and other products and table
delicacies and any oiher edible commodities, articles and things.

To carry on business as fruitful and green, process, and general
provision merchants and in perticular to buy, self, manufacture and
deat in goods, stores and consumable articles, foodstuffs and fruits of
alt kinds both wholesale and retail.

To carry on business as bakers, and manufacturers of and dealers in
biscuits, cakes, bread, buns, com flakes, wheat shreds, pastries, flour
and farinaceous compounds and materials of every description.

To manufacture and deal in mineral and aerated waters, wines, other
cordials, lquors, broths, beverages and other restoratives.

To carry on business as importers and exporters of all kinds of fruits,
foods and foodstuffs. )

To manufacture and deal in chemicals, essences, malts, giucose,
sugar, wheat, flour and other articles and things required for the
business of the Company.

To manufacture, produce and deal jn vegetable ghee, vegetable oils,
refined oils and allied products,

"To buy, and import cucha ghee or butter and sell and export the same
to do and carry out all manufacturing, improving, curing and
preparing processes necessary or expedient for the purpose.

To deal, mamufacture, and import plant. machinery, vessels,
containers. syphons. filters, bottles, baskets, wooden paper, cardboard
and tin boxes, appliances and receptacles of all kinds necessary for
manufacturing, improving, processing. trading, preserving, canning,
refining, botiling, and desling in the products manufactured by the
Company. .

To install cold-storage plant, refrigerators and air-conditioning plant
necessary for the business of the Company.

To carry on business of refining and hardening vegetable oils and fats
and the manufacture of other aflied products.

To erect & factory or facteries in suitable places for the manufacture
of vegetable ghee, vegetable oil and aflied products, tin boxes,
cannisters, containers and all other receptacles of all kinds and
chemical dyes and all other ariicles and things required for the
Company’s business.

To underiake, carry out. engage, develop enterprise applications. web
based technologies, data communication and networking, hardware,
processes etc for brand building, sales and distribution, product
supply, procurement and other services and to enable Information
Technology enabled solutions in any manner whatsoever including
but not limited to the above for both development of existing business
and standalone commercial purposes.
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To carry on the business of hire purchase, finance or leasing of all
durable, indusirial and commercial properties, assets. vehicles,
machinery, equipment, tools and instruments of all descriptions,
refrigerators, airconditiopers, washing machines and household
equipments, television, computers and electronic equipment.

To carry on business as general merchants and traders in commoditios
on ready or forward basis, Commission Agents, buying and sclling
agents, brokers, importers, exporters and to act as manufacturers *
representatives.

To act as Management Consuitants, and provide advice, services
consultancy in various fields such as general, adminisirative,
séeretarial, commercial. financial, legal, economic, labour, industrial.
public relations, scientific, technical, direct and indirect taxation and
other levies, statistical, accountancy quality control and data
processing.

To act as Selling Agents of manufacturing companies, Publicity and
Advertising Agents and also 1o provide specialised services in
Investor Relations, relating fo the above objects.

To undertake, carry out, promote and sponsor rural development,
including any programme for promoting the social and economic
welfare or the uplift of the people in any rural area and to incur any
expenditure on any programme of rural development and to assist
execution and promotion thereof, eitber directly or through any
agency of in any other manner; without prejudice to the generality of
the foregoing Programme for promoting the soeial and economic
welfare or the uplift of the people in any rural area and assist nural
development, and that word "rural area” shall include such aress as
may be regarded as “rural arcas” under the Income-tax Act or any
other law which may be in force from time to time, relating to the
rural development and in order to implement any of the above
mentioned objects or purposes transfer without consideration or a1 a
fair or concessional value and Subject to the provisions of the
Companies Act divest the ownership of the property, of the Company,
to or in favour of any public ot focal body or authority or Central or
State Government or ¢ny public institution or Trust or any other
agency engaged in programme of rural development,

To undertake, carry out, promote and sponsor or assist any activity for
the promotion and growth of national economy and for discharging
the social and moral responsibility of the Company to the public, to
promote nafional welfare or social econcimic or moral uplift of the
publie or any section of the public and in such manner and by such
means and in order to implement any of the above mentioned objects
or purposes, transfer without consideration or at a fair or concessional
value and Subject to the provisions of the Companies Act, divest the
ownership of any property of the Company to or in favour of any
public or local body or Authority or Central or State Governmentl or
any public institution or Trust established or operating under, or by
virtue of or pursuant to any law for the time being in force or other
agency devoted to the work of rural development.

To undertake, carry on and undertake any business, undertaking
transaction, or operations commonly camried on or undertaken by
capitalists, promoters, financiers, concessions or contractors and to
provide specialised services in investor relations to the above objects,

To manage investment portfolios of any other Company, Corporation,
firm association, agency and to render any advice on investment in
any project, undertaking, business.

To carry on busiriess as manulacturers of and/or dealers in food for
consumption of human being, animals, birds, all varieties of animal
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and poultry feeds and in ey articles insecis, fish, plants or any other
living organisation.

To carry on business as manufacturers of and/or dealers jn, different
types of detergents, scourers and any other similar washing ot
cleaning preparations in any form.

To engage, in the business of dairy, farming, poultry farming, fruit or
vegetable gardening, development and improvement of varieties of
seeds and to engage in all ancillary or incidental activities.

To carry on business as manufacturers/processors of and/or dealers in,
organic, inorganic and fine chemicals, petrochemicals, chemical
compounds and chemical products, dyes, dye stuffs, fertilizers,
pesticides, explosive, synthetic resins, synthetic fibres, plastics,
rubber goods, pharmaceuticals, their derivatives or by-products.

To carry on the business of manufacturing, refining, preparing,
raising, acquiring, buying, sefling. importing, exporting, distributing
and dealing in alt kinds of organic and inorganic fertitizers. including
ammonia, urea and al) kinds or organic and inorganic chemicals
including melamine, coke, coal, and derivatives and compounds
thereof and formulations and other chemical preparations arising
therefrom.

To purchase, take on lease, exchange or otherwise acquire any land
for agricultural or horticultural purposes and to carry on business as
agricultarists and plent, grow. produce any type of cash crop or other
crops and to deal in various types of agricuitural or horticultural by~
products and their derivatives.

To carry on business os manufacturers of and/or dealers in cements of
all kinds, lime, plasters, whitening clay, gravels, sand, minerals.

Yo carry on the business of storing and pieserving ail types of articles,
commodities, goods by comstructing, erecting, purchasing or
otherwise acquiring and maintaining godowns storchouses, storage
tanks, cold storage and other places.

To carry on business as mamefacturers andfor dealers ifi, metals and
alloy of all description including precious metal such as goid and
silver. diamonds, jewels or any other precious stones of whatever
description and also o carry on the business of jewellers, ornaments
makers, Goldsmiths, silversmith.

To' carry on business as hoteliers, Restauranteers and fo contract,
maintain, improve, develop, work, contract manage any hotel, club,
restanrant, pleasure ground, park, garden, reading room, store, any
other work. .

To carry on business as stationer, printer, lithographer, stereotypers.
electrotypers, photographic printers, engravers, die sinkers. envelope
manufacturers, binders, cardboard manufacturers, type founders.

To carry on the business of producing and distributing energy from
solar geothermal, bio-mass or any other sources,

To carry on the business of manufacturing and refining of and dealing
in, mefals, metallic substances and alloys and rolling, re- rolling,
drawing, of sheets, rods, wires and ferrous and nop-ferrous articles.

To manufacture goods of iron, steel and other metals and alloys such
as machinery, machine parts, tools and/or implements and to carty on
business of continuous casting of steel into slabs, blooms or billets by
electro-metallurgical process or any other process.

To carry on business of manufacturers of tubes, pipes, pins, nails,
rods, bars, plates, tins, sheets and wires and {o carry on business as
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saddlers, galvanizers, spanners snnealers. ¢namelers, electroplate
makers.

To carry on business of production, distribution ot exhibition of films
and motion pictures, inciuding the running of theatres, cinema,
studios, and cinematographic shows and exhibitions.

To carry on business as manufaciurers of andfor dealers in tractors,
automobiles, earth-moving equipment, internal combustion engines,
boilers, locometive and compressors.

To menufacture and Jor deal in amtomobile spare parts and
components of machinery and to act as agents for manufacturers of
various paris and components,

To carry on business as manufacturers of and/or dealers in textiles,
including man made fibres, cotton, silk, jute, woollen and synthetics.

To carry on business as manufiacturers, dealets, stockists of bolts,
nuts, naits, rivets, hinges; hooks and all other hardware items of all
types and descriptions including buckets, bath tubs, tanks, tranks,
metal furniture, safes, chimney, pipes.

To carry on business as manufacturers, dealers. stockists of forgings,
castings, stampings of all metals, machinery, parts, moulds, press
tools, jigs, fixtures, injection and compression moulding steel
products, and spare parts of all kinds of iachinery .

To engage in business of iransports of goods/cargo/animals/human
being by road or water or air and to keep, maintain, acquire, hire or
otherwise acquire any cartiage, carsier, craft for such business.

To crush, get, win, quarry, smelt, calcine, refine, dress, amalgamate
and prepare for market, ore, metal and mineral substance of all kinds
to carry on any other metallurgical operations.

To refine treat and render merchantable and fit for use naturat deposit
of sale brine, nitron, soda, kiselghur, nitrate and other chemical
substances of all kinds obtained as aforesaid and to manufacture
thereftom any electrolytic, metallurgical or other forms of plant of
process every kind of chemical and other products and by-products.

To carry on the ‘business as manufacturers and producers of and
dealers in flats, fertilizers, manures, dips. sprays, vermifuges,
fungicides, medicines, and remedies of all kinds for agricultural, fruit
growing, ,or other purposes or as remedies for men or animals, and
whether produced fromn vegetable or animal matter or by any
chemical process.

To undertake and carry on any business transaction or operation
commonly undertaken or carried on by promoters of companies,
coneessionaires, contractors for public and other works or merchants.

To work, manufacture and prepare porcelain, clay and its adjuncts or
incidental products and to manufacture bricks, tiles and other anticles
from such adjunct and incidental products and to sell all or any of the
foregoing articles or things.

To carry on the business of mincrs, exporters, merchants and
producers respectively of coal, graphite, tubber, mica, asbestos or any
other mineral or natural products and manufacturc prepare for the
market, impott, export, buy, sell or etherwise, deal in the same.

. To manufacture, extract, produce, prepare for the market, store, sell,

purchase, transport, export and generally to deal in-

)] Industrial spirits, methylated spirits, rectified spirits, and any
other kind of spirits, alcohol, liquor, wines, and other kinds of
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alcohols acetone. acetic and other acids, salts and marine
minerals and their derivatives. by-products and compounds of
any kind and descriptions whatsoever.

(i)  Medicinal, chemical, pharmaceutical and biological
preparations,  disinfctants, drugs, acids. injections, vaccines
and scra syrups and all products and by-products thereof.

(i)  Soda-ash, Caustic Soda. bleaching powder, liquid chlerine,
chlorine biduchromate of soda, bichromate of potash, chrome
alum. otdinary alum, zinc chloride, manganese dioxide,
copper sulphate, ferrous sulphate and muny other chemical
used in textile and other chemical industries.

(i)  Lead, silver, gold, copper, platinum, entimony, zine.
manganese, imica and other derivatives, ferrous and non-
ferrous metals and all other materials from their ores and
metallic scraps and electrolysis or by any scientific method.

()] Medical, obstetrcal, surgical and scientific applances,
instruments and machinery, dental, optical and photographic
goods, chemical and doctors requirements etc.

(vi)  Antiseptic cotton and dressings.

{(vii) Preserved vegetables, goods, biscuits, lozenges, drinks,
confectioneries. tobaceo and cigarettes, restoratives etc.

{viii} Phials, bottles and other glass, emamel, celluloid, tin,
aluminium and porcelain ware and other appliances necessary
and apperiaining to medical and chemical laboratories, and
containers of every description.

To manufzcture salt from sea-water by solar or artificial evaporation
and by any other suitable process and to manufacture from saft, table
salt and alt the by-products from bitterns such as magnesium sulphate,
magnesium chloride, calcium chloride. caleium suiphate, bromine,
from sea water and such other chemicals, the raw materials of which
is salt or sea water in connection with the Company's business.

To purchase, comb, prepare, spin, dye and deal in jute, paper, cotfon
ftax, hemp, wood, silk and fibrous substances.

To carty on the business of water-proof and manufacturers of India
rubber, leather, imitation leather, leather cloth, plastic, oil, cloth,
linoleumn, tarpaulins, hospital sheetings and surgical bandages.

To carry on business of manufactarers of and dealers in machinery
and plant of every description and kind and in particular machine
tools and implements and to manutacture, produce, repair, alter,
convert, recondition, prepare for sale, buy, seli, hire. import and
export, let out on hire, trade snd deal in machine tools and
imptements, other magchinery, plant, equipment, articles, apparatus,
appliances, component parts, sccessories fittings and things in any
stage or degree of manufacture, process or refinement.

To carry on business a5 timber merchants, sawmill proprietors and
timber growers, and to buy, sell, grow, prepsre for market,
manipulate, export. import, and deal in timber and wood and all ,
kinds. in the manufacture of which timber or wood is used and to buy,
plant, clear, plant and work timber cstate.

Alt kinds of electric hulbs, neon-lamp, neon-signs, dry batteries and
various olasses of eleciric goods, and to carry on the business of
wholesale and retail merchants in all kinds of electric goods.

To carry on the business of body-builders, automobile engineers and
supptiers of the whole or any part of parts of vans, and cars and
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carringes, carts, trucks, lorries. buses and other vehicles of every
description, also to supply separately to any companies. timber
scantings and woodworks, stc., all sizes and descriptions, whether in
the rough or partially or completely machined and finished, ready or
adopted for use in the buildings of any of the above vehicles.

To cary on busincss as goldsmiths, silversmiths, jewellers, gem
merchants, watch and clock makers, electroplaters dressing bag
makers, importers and exporters of buflions, and to buy, seli and dea!
{wholesale and retail) precious stones, jewellery watches, clocks, gold
and silver plate, electroplate. dressing bags. bronze objects of art,
noveities and such other articles and goods.

To carry on the business of travel agency and to act as Yourist agents
and contractors, and to facilitate travellings, and to provide for
tourists and travellers or promote tile provision of conveniences of all
kinds.

To carry on the business of millers in alf its branches and to set up
mills for milling rice, wheat gram, grains and cereals, dal besan, atia,
maida, suji and other allied products and to manufacture any by-
products, food products including extraction of rice bran oil, of all
kinds and to set up factories, mills or refineries for manufacture
thereof and purchase, sell, store or otherwise deal in wheat, paddy,
grains, cereals, rice seeds. rice husks. cotfon kapas of all kinds and
other raw materials necessary for and incidental or conducive to the
objects or any of them.

To manufacture, fabricate, asscmbie, buy, sell, import, export and
otherwise deal in all kinds of cans, boxes, cases, bottles and
containers, whether made wholly or in part of metal, timber, glass,
porcelain, stone, tin. paper, cardboard, strawboard, plywood,
thermocole or of any other material suitable for such cans, boxes,
cases, botties and containers and to manufacture, and otherwise deal
in alf kinds of raw material and other products connected with cans,
boxes, cases, bottles, containers, baskets, gunny-bags and bags of ali
kinds. packing materials and articles, hooks, neils, for the purpose of
canning, packing, and exporting taw materials and finished goods.

To undertake and acquire by purchase or otherwise or to establish
works for the business of brewers, distiliers and manufacturers of and
merchants and dealers in beer, wines, spirits, aerated water and
liquors,

To carry on the business of hotel, restaurant, cafe, tavern, beer house,
refreshment-room and opetate fast food establishments, and caterers
for public amusements, and caterers for public amusement generally
and to act as agents of any hotel/company or as buying and sefling
agents of any hotel company and to do and perfarm alf and singular
and scveral dutics, scrvices and offices, which the agents, buying and
selling agents of the any hotel company usually do and perform and
endertake and 1o become bound by conditions of any agreement or
agreements entered into for any of the purposes aforesaid.

v. The liability of the members is limited.

V.
(a)

()

The Authorised Share Capital of the Company is Rs. 34,00,00,000
{Thirty four Crores Only) divided into 3,40.00,000 (Three Crore
Forty Lac) Equity Shares of Rs. 10 {Rapees Ten) each”

The paid —up capital of the Company shall be minimum of Rs,
5,00,000/- (Rupees Five Lakh only)

® Pursuant to the Order passed on April 18, 2013 by the Hon’ble High Court of Judicature at
Bambay sanctioning the Scheme of Arrangement between Marico Kaya Enterprises Limited
& Kaya Limited & their respective Sharcholders & Creditors.




Page 13

We, the several persons, whose names and addresses and occupations are subscribed
hereunder are desirous of being formed into & Company in pursuance of this Memorandum
of Association and we respectively agree to take the number of Shares in the capital of the
Company get opposite our respective names.

Name, address, description
and sccupation of each
Subscribers

Number of
Equity shares
taken by each

Subscriber

Signature
of Subscriber

Signatare of Witness and hig
name, address, deseription
and oecapation

MARICO INDUSTRIES LIMITED

Rang Sharda, K.C. Marg,
Bandra Reclamation,
Bandra (West), Mumbai — 400050

THRU: Dev Bajpai
General Manager — Legal
and Comipany Secretary
HARSH C. MARIWALA
S/o Late Shri C. V. Mariwala
Satisbury Park,
10, Pali Mala Road.
Bandra, Mumbai — 400030

SERVICE

RAKESI KUMAR PANDEY

S/o Late Shri G. D. Pandey
1701/02, Windsor Tower

Shassri Nagar,

Andheri (West), Mumbai ~ 400058

SERVICE

MILIND SARWATE

S/o Shri Shripad G. Sarwate
E-201/202, Sita Vihar,

Near Damani Fstate, LBS Marg,
Naupada, Thanne (West) — 400602

SERVICE

DEV BAJPAT

$/o ShriNLK, Bajpai

501/5014, Shiv Karan,

Off Yari Road, Versova, )
Andheri (West), Mumbai — 400061

SERVICE

B. Ramakrishna

8/o Stri A.R. Balasubramanian
C-103, Jupiter, Vasanth Galexy,
Bangur Nagar, Goregaon (West},
Murnbai ~ 400090

SERVICE

49,996
{Forty Nine
Thousand Ning
Hundred Ninety
Six)

(One)

{One)

{One)

(One}

(One}

Badf-

Sd~

Sdf-

Sdf-

SdA

Sd/f-

SURENDER SHARMA

$/o Shri Subhash Chand Sharma
B-6/63. Greenfiled C.H.S.

LV. Link Road. Andhetl {East),
Mumbai — 400093

SERVICE

"TOTAL NO. OF SHARES

i
{One)

50002

(Fifty Thousand
and Two only)

Sd/-

Sd/-
SATISH V. GODBOLE
Sfo Vishnu M. Godbule
M.B. House, 1* Floor.
Janmabhoomi Mary,
Fort, Mumbai - 400001
CHARTERED ACCOUNTANT

Place: Mumbai
Date; March 25, 2003
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OF
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The following Regulations comprised in these Articles of Association were adopted pursuant to the
Members' Resolution passed at Annual General Meeting of the Company held on September 19,
2014 in substitution for, and to the entire exclusion of, the carlier Regulations comprised in the extant

Articles of Association of the Company.
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TABLE ‘F' EXCLUDED

‘The Regulations contained in the Table marked
in Schedule | to the Companies Act, 2013 shall not
apply to the Company, except in 5o for as the same
are repeated, contained or expressly made
applicable in these Articles or by the said Act.

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

Interpretation
In this Articles -

The marginal notes used in these Articles shall not
affect the construction thereof,

In these Articles unless there be something in the
subject or context in consistent therewith, the
following words or expressions shall have the
meanings assigned there against:

*The Company” means “KAYA LIMITED

“The Act”" means the Companies Act, 2013 or any
statutory modification or re-enactment thereof for

the time being in force and the term shall be

deemed to refer to the applicable section thereof
which is relatable 1o the relevant Adicle in which
the said term appears in these Articles snd any
previous company law, so far as may be applicable.

“Amnual General Meeting® means a General
Meeting of the Members held in accordance with
the provisions of Section 96 of the Act.

*Articles” means these articles of association of the
Company or as altered from time to time.

"Board of Directots” or "Board”, mcans the
collective body of the dircetors of the Company.

“Capital” meéans the Share Capilal for the time
being raised or authorised o be raised, the
Company.

The “debenture” includes debenture-stock whether
constituting a charge on the assets of the Company
of not.

“Director” means the Directors for the time being
of the Company or, as the case may be, the

2

Table 'F' not to apply

Company to be govemed by
these Atticles

“Marginal Notes™

Interpretation clause

*The Company or This
Company"

“The Act”

“Annual General Meeting”
“Articfes”

v

*“The Board of Directors” or
*The Boarg"

“Capital”

“Debentures”

“Director”




Directors assembled at a Board.

“Extraordinary General Mecting™ means a Gegeral
Meeting of the Members other than Annual
General Meeting, duly called and constituted and
any adjourned meeting thereof.

The words importing “masculine gender™ shall
include the feminine gender and vice verse.

“The Managing Director™ means the Managing
Director or Managing Directors of the Company
for the time being,

“Meeting’” or “General Meeting” means a meeting
of the Members.

"Rules" means the applivable rules for the time
being i foree as prescribed under relevant sections
of the Act.

“Member” means evety person holding equity
shares of the Company and whose name is entered
as beneficial owuer in the records of the Depository
in terms of clause (a) of sub-gection {1) of Section
2 of the Depositories Act, 1996 and includes
subscribers to the Memorandum of Association of
the Company and those who are registered holders
from time to time.

“Memorandum™ means the Memorandum of
Association of the Compeny as originalty framed
or as altered from time to time.

“Morith” means the calendar month.

“Qrdinary Resolution” and “Special Resolution”
shall have the meanings assigned theresto
respectively by Section 189 of the Act,

“Paid up Capital” or “Capital Paid up” includes
Capital credited as paid-up.

“Person” or “Persons™ include corporations, firms
and legal entitle as well as individuals.

Seal” means the common seal of the Company.

“Secretary” means any individual possessing the
prescribed qualifications appointed by the Board to
perform the duties which may be performed by a
Secrerary under the Act and any other ministerial or
administrative duties.

“Share” means share capital of the, Company and
includes stock except where a distinction between
stock and share is expressed or implied.

The words importing “singular number” shall
include the plural number and vice versa,

“These presents™ means the Memorandum of
Association and these Articles of Association as
otiginally framed or the regulations of the
Company for the time being in force.

“In writing™ and “written” shall include printing,
lithography or part printing and part lithography
and any other mode or modes of representing or

3

“Extraordinary
Meeting”

“Gender”

.

“Managing Dircctor

“Meeting” or
Meeting™

“The Rules™

“Member”

“Memorandum”™

“Month”
“QOrdinary  Resolution™
“Special Resofution”
“Paid up Capital”

“Person™

“The Seal”

“Secretary”

“Share”

“Singular Number™

“These presents™

“Writing"™

General

“General

and
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reproducing words in visible form.

“The Office” means the Registered Office of the
Company for the time being.

Unless the context otherwise requires, words or
expressions contained in these Aticles shall bear
the same meaning as in the Act or the Rules, as the
case may be.

Share Capita} & Variation of Rights

The Authorised Share Capital of the Company shall
be as mentioned in Clause V of Memorandum of
Association of the Company with the power to
increase. reduce and for modify the share capital of
the Company and/or divide alf or sny of the shares
in the capital for the time being into several classes
and to classify and reclassify such shares from the
shares of one class into shares of other class or
classes and to attach thereto respectively such
preferential, deferred, quatified or special rights,
privileges, or conditions as may be determined by
or int accordance with the Articles of Assogiation of
the Company for the fime being and to vary,
modify, or abrogate such rights. privileges or
conditions in such manner as may be permitted by
the Act or by the Articles of Association of the
Company for the time being in force in that behalf
and to consolidate or subdivide the shares and issue
shares of higher or lower denominations.

Subject to the provisions of the Act and these
Atticles, the shares in the 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 such persons, in such proportion and on
such terms and conditions ard cither at a premium
or at par and at such time as they may from time to
time think fit.

Subjéct to the provisions of the Act and these
Articles, the Board may issue and allot shares in the
capital of the Company on payment or past
payment for any property or asseis of any kind
whatsoever sold or transferred, goods or machinery
supplied or for services rendered to the Company in
the conduct of its business and any shares which
rmay be so allotted may be issued as fully paid-up
or partly paid-up otherwise than for cash. and if so
issued, shall be deemed to be fully paid-up or partly
paid-up shares, as the case may be.

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

Equity Share Capital

(i} with voting rights; and / or
(i} with differential rights as to dividend, voting or

“The Office”

Expressions in the Articles to
bear the same meaning as in the
Agt

Shares under conicol of Board

Direciors may  allot shares
otherwise than for cash

Kinds of Share Capital



(b)
5 (1)
2)
3
7 (M
)
8
9
10 (1)

otherwise in accordance with the Rules; and

Preference share capital .

The Company may exercise the powers of
paying commissions conferred by the Act. to any
person in connection with the subscription to fis
securities, provided that the rate per cent, or the
amount of the cominigsion paid or agreed to be
paid shall be disclosed in the manner required by
the Act and the Rules.

The rate or amount of the commission shall not
exceed the rate or amount prescribed in the Rules.

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

If at any time the share capital is divided into
different classes of shares, the rights attached to
any class (onless otherwise provided by the terms
of issue of the shares of thet class) may, subject to
the provisions of the Act. and whether or not the
Company is being wound up, be varied with the
consent in writing, of such number of the helders of
the issued shares of that class, or with the sanction
of & resolution passed at 2 separate meeting of the
holders of the shares of that class, as prescribed by
the Act.

To every such separate meeting, the provision of
these Articles relating to general mectings shall
mutandis apply.

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

Subject ¢o the provisions of the Act, the Board shall
have the power to issue or re-issue preference
shares of one or more classes which are lable to be
redeemed, or converted to equity shares, on such
tetms and conditions and In such manner as
determined by the Board in accordance with the
Act,

The Board or the Company, ss the case may be,
may, in sccordance with the Act and the Rules,
issue further shares to-

{(a) persons who, at the date of offer, are holders of
equity shares of the Company; such offer shall
be deemed to include a right exercisable by the
persun  concerned to remounce the shares

5

Power to pay commission
in comection with securities
issued

Rate of commission
in accordance with Rules

Mode of payment of
commission

Variation of members’ rights

Provisions as o general
meetings o apply nmunatis
mutandis to each meeting

Issue of further shares not to
affect rights of  existing
members

Power to issue Redeemable
Preference Shares

Further issue of share capital
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offered to him or any of them in favour of any
other person; or

{b) employees of the Company and/ or fits
subsidiaries under any scheme of employees'
stock option; or

{c) any persons, whether or not those persons
include the persons referred 10 in clause (2) or
clause (b)above

A further issue of shares may be made in any
manner whatsoever as the Board may determine
including by way of preferential offer or private
placement, subject to and in accordance with the
Act and the Rules.

Share Certificate

Every person whose name is entered as a member
in the register of members shall be entited 10
receive within two months after allotment or within
one month from the date of receipt by the Company
of the application for the registration of ransfer or
transmission or within such ether period as the
conditions of issue shati provide -

{a) one certificate for all his shares withont
payment of any charges; or

(b} several certificates, each for one or more of his
shares, upon payment of such charges as may
be {ixed by the Board for each certificate afler
the first

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

Every member shall be entitled to one or more
centificates in marketable lots for all the shares
registered on his name, or if the Directors so
approve to several certificates each for one or more
of such shares, but in respect of each additional
certificate, there shall be paid to the Company a fee
of Rs. 2/- or such higher sum as the Dircctors may
determine. Every cortificate of shares shall specify
the number and denoting numbers of the shares in
respect of which it is issued and the amount paid up
therzon. The Direciors may in any case generally
waive the charging of such fees.

Such certificate 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 coupons of tequisite value, save in cases
of issue of bonus shares.

The Common Scal shall be affixed unto every such
certificate in the presencc of two Dircetors or
persons acting on behalf of the Dircctors under a
duly registered power of attorney and the Secretary
or other person who shail sign the share certificate,
provided that if the composition of the Board
permits of it at least one of the aforesaid two
Ditectors shall be a person other than a Managing
or Wholetime Directors.

Made of further issue of Shares

Issue of Certificate

Affixing of Common Scal
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Particulars of every share certificate issued shall be
entered in the Register of Members against the
pame of the person to whom it has been issued,
indicating the date of issue.

A Director may stgn a share certificate by affixing
his signature thereon by means of any machine.
equipment or other mechanical means, such as
engtaving in metal or lithography, but not by
means of a tubber stamp, provided that the Director
or any other persons authorised by the Board for
the purpose shall be responsible for the safe
custody of such machine, equipment or other
material used for the purpose.

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 Company will not charge fees for issue of new
certificate in replacement of those that are torn,
defaced, wormn out and for subdivision and
consolidation of shaves and debenture ceriificates
and for sub-division of letters of aflotment. splitting
of tenounceable letters of right and for splittiag.
consolidation, rencwal and pucca transfer reccipts
into market units of trading.

A person subscribing to shares offered by the
Company shall have the option either to receive
certificates for such shares or hold the shares in a
dematerialised state with o depository. Where 2
person opts to hold any share with the depository,
the Company shall intimate such depository the
details of allotment of the share to enable the
depository to enter in its records the name of such
person as the beneficial owner of that share,

If any share cestificate be worn out, defaced,
mutilated or rorn or if there be no further space on
the back for endorsement of transfer, then upon
production and surrender thereof to the Company. 2
new certificate may be issued in leu thereof, and if
ey certificate is lost or destroyed then upon proof
thereof to the satisfaction of the Company and on
execution of such indemnity as the Board deems
adequate, a new certificate in fieu thereof shall be
given. Bvery certificate under this Article shall be
issved on payment of fees for cach cevtificate as
may be fixed by the Board.

The provisions of the foregoing Articles relating to
issue of cerificates shall mutatis mutandis apply to
issue of certificates for any other securities
including debentures ({except where the Act
otherwise requiges) of the Company

Entry in Register of Members

Signing of Share Certificate

One certificate for shares held
Jjointly

Fees

Option to  receive share
certificate or hold shares with
depository

Issue of new certificate in place
of one dJefaced, lost or
destroyed

Provisions as to issue of
certificates to apply mutalis
mutandis to debentures, efc.
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Lien

The Company shall have a first and paramount
Hen-

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

(b} on all sharcs (not being fully paid shares)
standing registered in the name of a member.
for all monies presently payabte by him or his
estate to the Company,

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

The Company's len, if any, on a share shall extend
to all dividends ot intcrest, as the casc may be,
payable and bonuses declared from time to thme in
respect of such shares for any money owing to the
Company.

Unless otherwise agreed by the Board, the
registration of a transfer of shares shall operate as 2
waiver of the Company’s lien

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

Provided that no sale shall be made—

{a) unlcss a sutn.in respect of which the Tien cxists
is presently payable; or

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

otherwise.

To give effect to any such sale. the Board may
authorise some person to transfer the shares sold to
the prchaser thercof,

The purchaser shall be registered as the holder of
the shares comprised in any such transfer,

The receipt of the Company for the consideration
(if any)given for the share on the sale thereof shall
(subject, if necessary, to execution of an instrutent
of transfer ot a transfer by relevant system, as the
case may be) constitute good title to the share and
the purchaser shall be registered as the holder of
the share.

The purchaser shall not be bound to see to the
application of the purchasc money, nor shall his
title to the shares be affected by any irregularity or
invalidity in the proceedings with reference fo the

8

Company’s Lien on Shares

Lien to extend to dividends,
oic.

Wajver of lien in case of
registration

As to enforcing the Sale

Validity of Sale

Purchaser to be registered
holder

Validity of Company's receipt

Purchaser not affected
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sale.

The procceds of the sale shall be received by the
Company and applicd in payment of such part of
the amount in respect of which the lien exists as is
presently payable,

The residue, il any, shall. subject to a like lien for
sums not presently payable as cxisted upon the
shares before the sale, be paid to the person eatitled
to the shares at the date of the sale.

In exercising its lien, the Company shall be entitled
to {reat the registered holder of any share as the
absolute owner thereof and accordingly shall not
(except as ordered by a court of competent
jurisdiction or unless required by any statute) be
bound to recognise any equitable or other claim to,
or interest in, such share on the part of any other
person, whether a creditor of the registered holder
or otherwise. The Company's tien shall prevail
notwithstanding that it has received notice of any
such claim.

The provisions of these Articles relating to lien
shall munatis mutandis apply to any other secutities
including, debentures of the Company

Call on Shares

The Roard may, from time to time, make calls upon
the members in respect of any monies unpaid on
their shares (whether on account of the nominal
value of the shares or by way of premium} and not
by the conditions of allotment thereof made
payable at fixed times.

Provided that tight to call of shares shall not be
given to any person except with the sanction of the
company in General Meetings.”

Each member shall, subject to receiving at least
fourteen days’ notice specifving the time or times
and place of payment, pay to the Company, at the
time or times and place so specified, the amount
cailed on his shares.

Application of proceeds of Sale

Payment of residual money

Outsider's  lien not to
affect Company's lien

Provisions as to licu to apply
mutatis mutandis 1o debentures,
e1c.

Board may make calls

Notice of call

*Inserted vide special resolution passed at Anaual General Meeting of the Company held on September 24,

20315
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The Board may, from time to time, at its discretion,
extend the time fixed for the payment of any call in
respect of one or more members as the Board may
deem appropriate in any circumstances.

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

On the trial or hearing of any action or suit brought
by the Company against any shareholder or his
representatives to recover any dsbt of money
claimed 1o be due to the Company in respect of his
shares, it shall be sufficient to prove that the name
of the defendant is or was when the clabm arose on
the Register of Shareholder of the Compeny as a
hotder or one of the holders of the number of shares
in respect of which such claim is made and that the
amount claimed is not entered as paid in the books
of the Company and it shall not be necessary to
prove the appointment of the Directors who 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 duly
convened or constituted por any other matter
whatsoever but the proof of masters aforesaid shall
be conclusive evidence of the debt.

A call shalf be deemed to have been made at the
time when the resolution at the meeting of the
Board authorising the call was passed and may be
required to be paid by instalments

The joint holders of a share shall be jointly and

severally liable to pay all calls in respect thereof.

If a sum called in respect of a share is not paid
before or on the day appointed for payment thereof
{the "due date"). the person from whom the sum is
due shall pay interest thercon from the due daic to
the time of actual payment af such rate as may be
fixed by the Board.

The Board shall be at liherly to waive payment of
any such imterest wholly or in part.

Any sum which by the terms of issue of a share
becomes payable on aliotiment or at any fixed date.
whether on account of the nominal vatue of the
shate or by way of premium, shall, for the purposes
of these Articles, be deemed 1o be a call duly made
and payable on the date on which by the terms of
issue such sum becomes payable.

tn case of mop-payment of such sum. all the
relevant provisions of these Articles as to payment
of interest and expenses, forfeiture or otherwise
shall apply as if such sum had become payable by
virtue of a call duly made and notified.

The Board ~

10

Board may extend time for
payment

Revocation or postponement of
call

Evidence inactions by
Company against sharcholders

Liability of joint holders of
shares

When interest on call or
instalment payable

Board may waive interest

Sums deemed to be calls

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

(b} upon all or any of the monics so advanced, may
(until the same would, but for such advance.
become presently payable) pay interest at such
rate as may be fixed by the Board. Nothing
contained in this clause shall confer on the
member, (a) any right to participate in profits or
dividends or (b) any voting rights in respect of
the moneys so puid by him unti] the same
would, but for such payment, become presently
payahle by him.

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

All cails shall be made on a uniform basis on all
shares falting under the same class,

Explanation: Shares of the same nominal value on
which different amounts have been paid-up shall
not be deemed to fall under the same class.

Weither a judgment nor a decree in favour of the
Company for calls or other moneys due_in respect
of any shares nor any part payment or satisfaction
thereof nor the receipt by the Company of a portion
of any mongy which shall from time to time be due
from any member in respect of any shares either by
way of principal or imerest nor any indulgence
granted by the Company in respect of payment of
any such money shall preclude the forfeiture of
such shares as herein provided.

The provisions of these Articles relating to calls
shall mutatis mutandis apply to any other securities
including debentures of the Company.

Transfer of Shares

The Company shall keep a book to be called “the
Register of Transfer” and enter therein [aitly and
distinetly the particulars of every fransfer or
transinission of any share.

The instrument of transfer of any share shall be in
writing in the usual common form and shall be duly
stamped and delivered to the Company within the
prescribed period in the Company and shall be duly

11

Payment in anticipation of calls
may carry interest

Instalments on shares 10 be
duly paid

Calls on shares of same class to
be on uniform basis

Provisions as 1o calls to apply-
mmtalis mutandis 1o debentures,
efc,

“Register of Transfer”

Instrument of transfer to be
executed by transferor and
transferee
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executed by or on behalf of both the transferor and
teansferee.

‘The transferor shall be deemed to remain a holder
of the share until the name of the fransferee is
entered in the register of members in tespect
thereof.

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

The Board shall have power on giving not less than
seven days’ previous notice by advertisement ina
newspaper oirculating in the district in which the
Registered Office of the Company is situated 1o
close iransfer books, the Register of Members of
Register of Debenture Holders at such time or
times and for such petiod or periods, not exceeding
thirty days at a time and not exceeding in the
aggregate forty-five days in each yeat, as it may
seem expedient.

The Board may, subject to the right of appeal
conferred by
the Act decline fo register —

(a) the transfer of a share, not being 2 fully paid
share, to a person of whom they do not
approve; or

(b} any transfer of shares on which the Company
has a lien.

{c} In the case of tramsfer of shares or other
marketable securities where the Company has
not issued any certificates and where such
shares or sccurities are being held in an
slectronic and fungible form, the provisions of
the Depositories Act, 1996 are complied.

In case of sharus held in physical form, the Board
may decline to recognize any instrument of transfer
unless ~

(2) the instrument of transfer is duly executed and
is in the form as prescribed in the Rules made
under the Act;

(b) the instrument of transfer is accompanied by
the certificate of the shares to which it relates.
and such other evidence as the Board may
reasonably require to show the right of the
transferor to make the wansfer; and

(c} the instrwment of transfer is in respect of only
one class of shares.

Without prejudice to the generafity of the foregoing
Articles, the Board of Directors shall be entitled to
refuse an application for transfer of less than 50
Equity Shares of the Company subject, however. to
the following exceptions :

() Transfer of Equity Shares made in pursuance
of 2 Statutory Order or Order of & Competent
Authority.

(b) Transter of the entire holding of Equity Shares

12

No fees for transfer or
transmission

“Fransfer books when closed

Boaed  may refuse to
register transfer

Board may dectine to recognize
instrument of transter




33

36

37

@

of a Member which is less than 50, comprised
in Share Centificate(s) issued on or before the
date from which this Article comes into force.

{c) Transfer 6f Equity Shares held by a Member,
which are less than 50, but which have been
allotted by the Company as a result of an issue
of Bonus Shares, Right Shares or on
conversion of Convertible Debenture or
otherwise.

(d) Transfer of entire holding of Equity Shares of a
Member, which is less than 50, by a single
transfer to a single or joint person or persons
who is/are alrcady Member(s) of the Company.
Transfer books when closed Directors may
refuse to register transfers.

(&) Transfer of the entire holding of Equity Shares
of a Member, which is less than 50, to one or
more transferses provided that the total holding
of the transferee or each of the transferees, as
the case may be, will not be less than 50 Equity
Shares after the said transfer.

(f) Transfer of more than 50-Equity Shares (not
being in muoltiples of 50 Equity Shares) in
favour of one transteree only.

The Board of Directors may refuse an application
for subdivision into less than 50, except when such
sub-division or consolidation is required to be
made to comply with a statatory Order or Order of
a Competent authority or at the Discretion of the
Directors in such circumslances as the Direciors
may think fit.

On giving of previous notice of at least seven days
or such lesser period in accordance with the Act
and Rules made there under, the registration of
transters may be suspended at such times and for
such periods as the Board may from time to time
determine:

Provided that such registration shall mot be
suspended for more than thirty days at any one time
or for more than forty-five days in the aggregate in
any year.

The provisions of these Ariicles relating to transfer
of shares shall mutatis sutandis apply to any other
securities including debentures of the Company.

The Company shall imcur wuo 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
legat owner thereof (as shown or appearing in the
Register of Members) to the prejudice of persons
having or claiming any equitable right, title or
interest to or in the said shares notwithstanding that
the Company may have had notice of such
equitable right. title or interest and prohibiting
registration,

13
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whete the member was 2 joint holder. and his
nominee or nominees or legal representatives
where he was a sole holder, shafl be the enly
persons recognised by the Company as having any
title to his interest in the shares.

Nothing in clause (1) shall release the estate of 2
decessed joint holder from any liability in respect
of any share which had been joindy held by him
with other persons,

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

(a) to be registered himself as holder of the share:
ot

(b) to make such wransfer 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.

The Company shall be fully indemnified by such
person from all lisbility. if any, by actions taken by
the Board to give effect to such registration or
transfer,

1f the person 5o becoming entitled shall slect 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 iransfer the
share, he shall testify his election by executing a
transfer of the share.

All the limitations, eestrictions and provistons of
these regulations relating to the right o
transfer and  the registration of transfers of shares
shall be applicable to any such notice or iransfer as
aforesaid  as if the death or insalvency of the
member had not occurred and the notice or
transfer were a transfer sighed by that member.

A person becoming entitled to a share by reason of
the death or insolvency of the holder shall be
entitled to the same dividends and other advantages
to which he would be entitfed if he were the
registered holder of the share, except that he shall
not. before being registered as a member in respect

14
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of the share, he entitled in respect of it to exercise
any right confetred by membership in relation to
meetings of the Company;’

Provided that the Board may. at any time. give
notice requiring any such person to elect either to
be registered himself or to transfer the share, and if
the notice is not complied with within ninety days,
the Board may thereafter withhold payment of all
dividends, bonuses or other mmonies payable
respect of the share, until the requirements of the
notice have been complied with.

The provisions of these Asticles relating to
ttansmission by operation of law shall musaris
pmtandis apply to any other securities including
debentures of the Company.

Forfeiture of shares

If a member fails to pay any call, or instalment of a
call or any money due in respect of any share, on
the day appointed for payment thercof, the Board
may. at any time thereafter during such time as any
part of the call or instalment remains unpaid or a
judgment or decree in respect thereof remains
unsatisfied in whole or in part, serve a notice on
him requiring payment of so much of the call or
instalment or other money as is unpaid, together
with any interest which may have accrued and all
expenses that may have been incurred by the
Company by reason of non-payment.

The notice aforesaid shall:

(a) name a further day (not being earlier than the
expiry of fourteen days from the date of service
of the natice) on or before which the payment
required by the notice is to be made: and

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

If the requirements of any such notice as aforesaid
are not complied with, any share in respect of
which the notice has becn given may, at any time
thereafter, before the payment required by the
notice has been made, be focfeited by a resolution
of the Board to that effect.

Neither the receipt by the Company for a pottion of
ahy money which may from time to time be due
from any member in respect of his shares, nor any
indulgence that may be granted by the Company in
respect of payment of any such money, shali
preclude the Company from thereafter proceeding
to enforee a forfeiture in respect of such shares as
herein provided. Such forfeiture shall include all
dividends declared or any other moneys payable in

15
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respect of the forfeited shares and not actually paid
before the forfeiture.

When any share shall have been so forfeited, notiee
of the forfeiture shall be given to the defaulting
member and an entry of the forfeiture with the date
thereof, shall forthwith be made in the register of
members but no forfeiture shall be invalidated by
any omission or neglect ot any failure to give such
notice or make such enlry as aforesaid.

The forfeiture of a share shall involve extinction at
the time of forfeiture, of all interest in and aull
claims and demands agsinst the Company, in
respect of the share and all other rights incidental to
the share.

A forfeited share shall he deemed fo be the
propexty of the Company and may be sold or re-
allotted or otherwise disposed of either to the
person who was before such forfeiture the holder
thereof or entitled thereto or to any other person on
guch terms and in such manner as the Board thinks
fit.

At any time before a sale, re-allotment or disposal
as aforesaid, the Board may cancel the forfeiture on
such ferms as it thinks fit.

A person whose shates have been forfeited shail
cease to be a member in respect of the forfeited
shares, but shafl, notwithstanding the forfeiture,
remain liable to pay. and shall pay. to the Company
all monies which, at the date of forfeiture. were
presently payable by him to the Company in
respect of the shares.

AX such monies payable shali be paid together with
interest thereon at such rate as the Board may
determine, from the time of forfeiture until
payment or realisation. The Board may, if it thinks
fit, but withont being under any obligation to de so,
enforce the payment of the whote or any portion of
the monies due, without any aflowance for the
value of the shares at the time of forfeiture or waive
payment in whole or in part.

‘The liability of such person shall cease if and when
the Company shail have received payment in full of
all such monies in respect of the shares,

A duly verified declaration in writing thet the
declarait 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 so the share.
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The Company may teceive the consideration, if
any, given for the share on any sale, re-allotment or
disposal thereof and may execute a transfer of the
share in favour of the person fo whom the share is
sold or disposed off;

"The transferee shall thereupon be registered as the
holder of the share: and

The transferse 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
irregufarity or invalidity in the proceedings in
reference to the forfeiture, sale, re-allofment
ot disposal of the share

Dematerialisation of Shares

For the purpose of this Asticle, unless the context
otherwise requires:

Definitions:

Beneficial Owner “Beneficial Owper” means a
person whose name is recorded as such with 4
Depository.

SEBI “SEBI” means the Securities and Exchange
Board of India. )

Bye-Laws “Bye-Laws™ mwen bye-laws made by a
depository under Section 26 of the Depositorics
Act, 1996,

Depositories Act “Depositories Act” means the
Depositories Act, 1996 including any statutory
modifications or re-enactment thereof for the time
being in force;

Depository “Depaository™ means a company formed
and registered under the Companies Act. 1956 and
which has been granted a certificate of registration
under sub-section (1A} of Section 12 of the
Securities and Exchange Board of India Act, 1992;

Record “Record” includes the records maintained
in the form of books or stored in a computer or in
such other form as may be determined by the
regulations made by SEBI:

Regulations *“Regulations” mean the regulations
made by SEBI;

Securily “Security™ means such security as may be
specified by SEBL

Notwithstanding anything conteined in these
Articles, the Company shall be entitled to
dematerialise or remateriafise its shares, debentures
and other securities (both existing and future) held
by it with the Depository and to offer its shares,
deberures and other securities for subscription in a
dematerialised forn pussuant to the Depositories
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Act, 1996 and the Rules framed thereunder, if any;

Every person subscribing to securities offered by
the Company shall have the option to receive the
security certificates or to hold securities with a
Depository. Such a person who is the beneficial
owner of the securities can at any time opt out of a
Depository, if permitted by law, in respect of any
security in the manner provided by the Depositories
Act. 1996 and the Company shall. in the manner
and within the time prescribed, issu¢ to the
beneficial owner the required certificates of
securities.

Where 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 such information, the Depository
shall enter in its record the name of the allottee as
the beneficial owner of the security;

Al securities held by a Depository shall be
dematerialised and shall be in a fungible form.
Nothing contained in Sections 153, 153A, 153B,
187A, 1878, 187C and 372A of the Act shall apply
to a Depository in respect of the securities held by
it on behalf of the beneficial owners;

i) Notwithstanding anything to the contrary
contained in the Act or these Asticks, a
Depository shall be decmed to be the registered
owner for the purposes of effecting transfer of
ownership of sccurity on behalf of the
beneficial owner;

if) Save as otherwise provided i (i) above, the
Depository as a registered owner of the
securities shall not have any voting rights or
any other right in respect of the securities held
by it;

iii} Every person holding securities of the
Company and whose pame is entered as a
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 securitics held by a Depository.

Notwithstanding anything to the contrary contained
in these Articles, where the secutities 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 and discs.

If a beneficial owner secks to opt out of a
Depository in respect of any security, the beneficial
owner shall inform the Depository accordingly.
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‘The Depository shall, on receipt of the intimation
as above, make appropriate entries in its record and
shall inform the Company accordingly.

Notwithstanding anything to the contrary contained
in the Articles —

(i) Section 45 of the Act shall not apply to the
shares with a Depository;

(i1) Section 56 of the Act shall not apply to transfer
of security effected by the transferor and the
transferee both of whom are entered as
beneficial owners in the records of a
Depository.

The Repister and Index of Beneficial Owner,
maintained by a Depository under Section 11 of the
Depositories Act shall be deemed to be the Register
and Index of Members and Secuxity holders as the
case may be for the purposes of these Articles.

Notwithstanding anything contained in the Act or
these Articles, where securities are deait with in a
Depository. the Company shall intimate the details
of allotment of securities thereof to the Depository
immediately on allotment of such securities.

Neo stamp duty would be payable on shares and
securities held in demateriatized form in any
medium as may be permitted by law including any
form of electronic medium,

In case of transfer of shares, debentures and other
marketable securities, where the Company has not
issued any certificate and where such shares,
debentures or securities are being held in an
elecironic and fungible form in a Depasitory, the
provisions of the Depositoties Aet, 1996 shall

apply

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 Beneficial Owner of the
shares in records of the Depository as the absolute
owner thereof as regards {o receipt of dividend or
bonus or service of notices and all or any other
matters connected wilth the Company and
accordingly, the Company shall not except as
ordered by a Court of competent jurisdiction or as
by law required be bound to recognise any benami
trust or equity or cquitable, 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,
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N (i) Notwithstanding anything herein contained a

person whose name is at any time entered in
Register of Member of the Company as the
holder of a Share in the Company, but Who
does not hofd the beneficial interest in such
Shares, shall, if so required by the Act within
such time and in such forms as may be
prescribed, make declaration to the Compaty
specifying the name and other particulars of
the persan or persons who hold the beneficial
interest in such Shate in the manner provided
in the Act.

(ii) A person who holds a beneficial interest na
Share or a class of Shares of the Company.
shall if so required by the Act, within the time
preseribed, after his becoming such Beneficial
Owner, make a declaration fo the Company
specifying the nature ol his interest, particulars
of the person in whose name the Shares stand
in the Regjster of Members of the Company
and such ofher particulars as may be
prescribed as provided in the Act,

(iif) Wienever there is a change in the beneficial
interest in a Share refemred to above. the
Beneficial Owner shall, of so required by the
Act, within the time prescribed. from the date
of such change, make a declaration to the
Company in such form and containing such
particulars as may be prescribed in the Act.

(iv} Notwithstanding anything contained in the Act
and Aricles hereof, where any declaration
referred to above is made to the Company, the
Company shall, if so required by the Act,
make a note of such declaration in the Register
of Members and file within the time
prescribed from the date of receipt of the
Jdeclaration a retum in the prescribed form
with the Registrar with regard to such
declaration,

Upon any sale after forfeiture or for enforcing a
lien in exercise of the powers hereinabove given,
the Board may, if necessary, appoint some person
to execute at instrument or fransfer of the shates
sold and cause the purchasers name to be enlered in
the register of members in respect of the shares
sold and afler his name has been entered in the
register of members in respect of such shares the
validity of the sale shafl not be impeached by any
person.

Upon any sale, re-allotment or other disposal under
the provisions of the preceding Articles. the
certificate(s). it any. originally issued in respect of
the relative shares shall (unless the same shall on
demand by the Company has been previously
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surrendered to it by the defaviting member) stand
cancetled and become nuil and void and be of no
effect, and the Board shall be entitled to issue a
duplicate certificate(s) in respect of the said shares
to the person{(s) entitled thereto.

The Board may, subject to the provisions of the
Act, accept surrender of any share from or by any
member desirous of surrendering them on such
terms as they think fit.

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

The provisions of these Articles relating to
forfeiture of shares shall mutatis mutandis apply 1o
any other securities including debentures of the
Company.

Alteration of capital

Subject to the provisions of the Act, the Company
may, by ordinary resolution -

increase the share capital by such sum, to be
divided into shares of such amount as it thinks
expedient;

consolidate and divide all or any of its share capital
into shares of larger amount than its existing
shares:

Provided that any consolidation and division which
results in changes in the voling percentage
of members shall require applicabie approvals
under the Act:

convert all or any of its fully paid-up shares into
stock, and reconvert that stock into fully paid-up
sharés of any denomination;

sub-tivide its existing shares or any of them into
shares of smaller amoumt than is fixed by the
memorandum;

cancel any shares which, at the date of the passing
of the resolution, have not been taken or agreed to
be taken by any person.

‘Where shares arc converted fnto stock:

the holders of stock may transfer the same or any
part thereof in the sanie manner as, and subject to
the same Asticles under which, the shares from
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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 1o time, fix
the minimum amount of stock transferable, so.
however. that such minimum shalt not exceed the
nominial amount of the shares from which the stock
arose;

the holders of stock shall, according to the amount
of stock held by them. have the same rights,
privileges and advantages as regards dividends,
voting at meetings of the Company, and other
matters, as if they held the shares from which the
stock arese; but no  such privilege or advantage
{except participation in the dividends and profits of
the Company and in the assets on winding up) shail
be conterred by an amount of stock which would
pot, ifexisting in shares, have conferred that
privilege or advantage;

such of these Articles of the Company as are
applicable to paid-up shares shafl apply to stock
and the words "share” and "shareholder” 'member”
shall include “stock" and “stock ‘tholder”
respectively.

The Company may, by resofution as prescribed by
the Act, reduce in any manner and in accordance
with the provisions of the Act and the Rules, —

its share capital; and/or
any capital redemption reserve account; and/or
any securities premium account: and/or

any other reserve in the nature of share capital.

‘Where two or more petsons are registered as joint
holders {not mor= ihan three) of any share, they
shall be deemed (so [ar as the Company is
concerned) to hold the same as joint tenants with
benefits of survivorship. subject to the following
and other provisions contained in these Articles:

The joint-holders of any share shall be liable
severally as well as jointly for and in respect of all
calls or instalments wnd other payments which
ought to be made in respect of such share.

On the death of any one or more of such joint-
holders, the survivor or survivors stiall be the only
person or persons recognized by the Company as
having any tiile fo the share bat the Directors may
require such evidence of death as they may deem
fit, and nothing herein contained shall be taken
to release the estate of a deceased joint-hoider from
any liability on shares held by him jointly with any
other person.

Any one of such joint holders may give effeciual
receipts of any dividends, interests or other moneys
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payable in respect of such share.

Only the person whose name stands first in the
register of members 2s one of the joint-holders of
any share shall be entitled to the delivery
of certificate, if any, relating to such share or to
receive notice {which term shall be deemed to
include all relevant documents) and any notice
served on or sent to such person shall be decmed
service on alf the joint-holders.

(i) Any one of two or more joint-holders may vote
at any meeting either personally or by atiorney
or by proxy in respect of snch shares as if he
were solely entitled therefo and if more than
one of such joint-holders be present at amy
meeting personally or by proxy or by atiorney
then that one of such persons so present whose
name stands first or higher (as the case may be)
on the register in respect of such shares shall
alone be entitled lo vote in respect thereof but
the other or others of the joint-holders shall be
entitled to voie in preference to a joint-holder
present by attorney or by proxy although the
name of such joint-holder present by any
attorney or proxy siands fiest ot higher {(as the
case may bey in the register in respect of such
shares,

{ii} Several executors or administrators of a
deceased member in whose (deceased member)
sole name any share stands, shall for the
purpose of this clause be deeined joint-holders.

The provisions of these Articles relating to joint
holders of shares shall mutatis murandis apply to
any other securities including debentures of the
Company tegistered in joint names.

Caphtalization of profits

The Company by ordinary resolution in general
meeting may, upon the recommendation of ihe
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 free for
distribution in the manner specified in clause
(2) below amongst the members who would
have been entitled thereto, if distributed by way
of dividend and in the same proportions.

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

{(a) paying up any amounts for the tme being

unpeid on any sharcs held by such members
respectively;
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(b} paying up in full, unissued shares or other
gecurities of the Company to be allotted and
distributed, credited as fully paideup, to and
armtongst such members in the proportions
aforesaid;

(c) partly in the way specified in sub-clause (a) and
partly in that specified in sub-clause (b).

A securities premium  account and a capital
redemption reserve account or any other
permissible reserve account may, for the purposes
of this Article. be applied in the paying up of
unigsued shares to be issued to members of the
Company as fully paid bonus shares;

‘The Board shall give eifect to 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 alt appropriations and applications of the
amounts resolved to be capitalised thereby, and
all allotments and issues of fully paid shares or
other securities, if any; and

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

The Board shall have powey—

(3) 1o make such provisions, by the issue of
tractional certificates/coupons or by payment in
cash or otherwisc as it thinks fit, for the cesc of
sharcs or other sccuritics  becoming
distributable in fractions; and

(b} to authorise any person to entet, on behalf of ali
the members entitied thereto, into an agreeiment
with the Company providing for the aHotment
to them respectively, credited as fully paid-up,
of any forther shares or other securities to
which they may be entitled upon such
capitalisation, or as the case may require, for
the payment by the Company on their behalf,
by the application thereto of their respective
proportions of profits resolved to be capitalised,
of the amount or any part of the amounts
remaining unpaid on their existing shares.

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

Buy-back of shares

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

All general meetings other than anpual general
meeting shall be called extraordinary general
meeting.

In addition to any other meetings, general meetings
of the Company shall be held at such interval as are
specified in Section 96 of the Act and subject to the
provisions of Section 96 of the Act at such times
and places as may be determined by the Board.

Such general meeting shall be called Annuat
General Meeting. Every Annual General Mecting
shall be called at any time during business hours on
a day that is not a public holiday and shall be held
either at the Registered Office of the Company or
at some other place within the city. town or village
in which the Registered Office of the Company is
situated.

All other meetings of the Company other than those
referred to in the preceding clavse shall be called
Extra-Ordinary General Meeting.

The Directors may, whenever they deem necessary
and shall on the requisition of the holders of not
less than one-tenth of the paid up capital of the
Company as on the date of requisition and having
voting in regard to the matter in respect of whick
the requisition is made in accordance with Section
100 of the Act, forthwith proceed to convene an
Extraordinary General Meeting of the Compeny
and in the case of such requisition the provisions of
the Act shall apply.

Twenty-one days notice af least of every General
Mecting, Annuel or Extraordinary and by
whomsoever called, specifying the day, date, place
and hour of mecting and the general nature of the
business to be transacted thereat shall be given in
the manner hereinafter provided to such persons as
arc under these Articles or the Act entitied to
receive notice from the Company provided that in
the casc of an annual general meeting, with consent
in writing of all the members entitled 10 vole
thereat, and in cnse of any other meeling with
consent of the members holding not less than 95
per cent of such part of the paid-up capital of the
Company carrying a right to vote at the meeting, &
meeting may be convened by a shorter notice,

In the casc of an Annual General Mecting, if any
business other than (i) the consideration of the
accounts, balance sheets and reports of the Board
and Auditors, (i} the declaration of dividend, (iii)
the appointment of Directors in place of those
retiring, (iv) the appointment of and fixing of the
remuneration of the Aunditors, is to be transacted
and in the case of any other general meeting, there
shall be annexed to the notice of the meeting a
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statement setting out all the material facts
concemning each such item of business, including in
particular the nature and exient of the inferest, if
any, therein of every Director and the Manager (if

any).

Where any such item of business relates to or
affects any other company the extent of
gharcholding interest in that other c¢ompany of
every Dircetor and Menager if any, of the
Company shall also be set out in the statement if
the extent of such sharchoiding and interest is not
fess than twenty per cent of the paidup share capital
of that other company.

Where any item of business relates to the accord of
approval to any documents by the meeting the time
and place where the document can be inspected
shall be specified in the statement aforesaid.

No General Meeting, Annual or Extraordinary,
shall be competent to enter upon, discuss or
transact any basiness which has not been
mentioned in the notice or notices upon which it
was convened.

The accidental omission to give any such notice to
or the non-receipt of notice by any of the members
or persons entitled to receive the same shail not
invalidate the proceedings at any such meeting.

The Board may, whenever it thinks fit, call an
extraordinary general meeting,

A body corporate being 2 member shall be deemed
to be personally presemt if it i3 represented in
accordance with Scetion 113 of the Act.

Proceedings at general meetings

No busioess shall be tramsacted at amy general
meeting unless a quorum of members is present at
the time when the meeting proceeds to business.

No business shall be discussed or transacted af any
general mecting cxeept election of Chairperson
whilst the chair is vacant,

The quorum for a general meeting shall be as
provided in the Act.

"The Chaitperson of the Company shall preside as
Chairperson at every general meeting of the
Company.

1f there is no such Chairperson, ar if he is not
present within fifteen minutes afier the time
appointed for holding the meeting, or is unwilling
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to act as chairperson of the meeting, the directots
present shall elect one of their members to be
Choirperson of the meeting.

If at any meeting no director is willing to act as
Chairperson or if no director is present within
fifteen minutes after the time appointed for holding
the meeting, the members present shall, by polt or
electronically, choese one of their members to be
Chairperson of the meeting.

Onr any business at any general meeting, in case of
an equality of votes, whether on 2 show of hands or
electronicaliy or on a poll, the Chairperson shail
have a second or casting vote. .

The Company shall cause minutes of the
proceedings of every general mieeting of any class
of members or ereditors and every resolution
passed by postal ballot to be prepared and signed in
guch manner as may be preseribed by the Rules and
kept by making within thisty days of the conclusion
of every such meeting concerned or passing of
resolution by postal baflot entries thereof in books
kept for that purpose with their pages consecutively
numbered.

There shall not be included in the minutes any
matter which, in the opinion of the Chairperson of
the meeling ~

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

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

{c} 15 detrimental to the interests of the Company.

The Chairperson shall exercise an absolute
discretion in regerd to the inclusion or non-
inclusion of any matter in the minutes on the
grounds specified in the aferesaid clause.

The minutes of the meeting kept in accordance
with the provisions of the Act shall be evidence of
the proceedings recorded therein,

The books comtaining the minutes of the
proceedings of ony general meeting of the
Company or a resolution passed by postal ballot
shall:

(a) be kept at the rcpistered officc of the
Company; and

(b) be open to inspection of any member without

charge. during the business hours on all
working days other than Saterdays.
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(2) Ay member shall be enfitled to be furnished,

within the time prescribed by the Act, after he has
made a request in wrifing in that behalf to the
Company and on payment of such fees as may be
fixed by the Board. with a copy of any minutes
referred to in clause (1) above, Provided that a
member who has made a request for provision of a
soft copy of the minutes of any previous general
meeting held during the period immediately
preceding three financial years, shall be entitied to
be furnished with the same free of cost.

The Board, and also any person{s) authorised by it,
may take sy action before the commencement of
any general meeting, or any meeting of o class of
members in the Company, which they may think fit
{o ensure the security of the meeting, lhe safety of
people attending the meeting, and the future
orderly conduct of the meeting. Any decision made
in good fzith under this Article shall be final. and
rights to aftend and participate in the meeting
concerned shall be subject to such decision,

If a poll is demanded as aforesaid. the same shall
be taken at such time {not later than forty-eight
hours) from the time when the demand was made)
and place in the city or town in which the Office of
the Company is for the time being sitwated end
¢ither by open voting or by ballot, as the Chairman
shall direct, and either at once or after an interval
or adjournment, or otherwise, and the result of the
poll shall be deemed to be the resolution of the
meeting at which poll was demanded. The demand
for a poil may be withdrawn at any time by the
person or persons who made the demand,

Where a poll is to be taken. the Chairman of the
mecting shall appoint two scrutinizers to scrutinize
the vote given on the poil and to report thercon to
him, One of the Scrutinizer so appointed shalt
always be & member {not being an officer or
employee of the Company) present at the meeting
provided-such a-member is available and willing to
be appointed. The Chairman shall have power at
any time before the result of the poll is declared to
Temove a scrutinizer from office and fill vacancies
in the office of the scrutinizer srising from such
removal or from any other cause.

Any poll duly demanded on the election of a
Chairman of 3 meeting or on any question of
adjournment shall be faken at the meeting
forthwith,

The demand for 2 poll except on the question of the
election of the Chaimman and of an adjournment
shall mot prevent the continuance of a meeting for
the transaction of any business other than the
question which the poll has been demanded.
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Adjournment of meeting

The Chairperson may, swomoty, adjourn the
meeting from time to time and from place to place.

No business shall be transacted at any adjoumed
meeting other than the business left unfinished at
the meeting from which the adjournment took
place.

When a meeting is adjourned for thirty davs or

more, notice of the adjourned meecting- shall be

given as in the case of an original meeting.

Save as aforesaid, and as provided in section 103
of the Act, it shall not be necessary to give any
notice of an adjournment or of the business to be
iransacted at an adjourned meeting.

Voting rights

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

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

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

A member may exercise his vote at a meeting by
electronic means in accordance with the Aet and
shall vote only once.

Vating through electronic means takes inta
accoumt ‘Proportion Principle’ i.e. “One Share ~
One Vote” unfike “Ose Person — One Vote” under
“Show of Hands™

The provisiens relafing to demand for poll would
not be relevant in case of voting through electronic
means.

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

For this purpose, senjority shall be determined by
the order in which the names stand in the register
of members,

A member of unsound mind, or in respect of whom
an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a
show of hands or on a poll, by his committec or
other legat guardian, and any such commitiee or
guardian may, on a poll, vote by proxy. If any
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memnber be a minor, the v;ﬁe in respect of his share
or shares shall be by his guardian or any one of his
guardians.

Subject to the provisions of the Act and other
provisions of these Articles. any person entitled
under the Transmission Clause to any shares may
vote st any general meeting in respect thereof as if
he was the registered hoider of such shares,
provided that at least 48 (forty eight) hours before
the time of holding the meeting or adjourned
meeting, as the case may be, at which he proposes
1o vote, he shall duly satisfy the Board of his right
to such shares unless the Board shall have
previcusly admitted his cdght 10 vote at such
meeting in respect thereof.

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

No member shall be entitled to vote at any general
meeting unless ali calls or other sums presently
payable by him in respect of shares in the
Company have been paid or in regard to which the
Company has exercised any right of fien.

A member is not prohibited from exercising his
voting on the ground that he has not held his shate
or other interest in the Compeny for any speeified
period preceding the date on which the vote is
taken, or on any other ground not being a ground
set out in the preceding Article.

Any member whose name is entered in the register
of members of the Company shall enjoy the same
tights and be subject to the same labilities as alt
other members of the same class.

Subject to the provisions of these Articles votes
may be given either personally or by proxy. A
body corporate being a member may vote either by
a representative duly authorised in accordance with
Section 113 of the Act and such rcpresemtative
shall be entiticd to exercise the same rights and
powets (including the right to vote by proxy) on
behalf of the body corporate which he represents
as that body could exercise if it were an individual
member.

Proxy

Any member entitled to attend and vote at 2
general meeting may do so either personally or
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through his constituted attorney or through another
person as a proxy on his behalf, for that meeting.

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

~

An instruracnt appointing a proxy shall be in the
form as prescribed in the Rules.

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

Provided thet no intimation in writing of such
death, insanity, tevocation or transfer shall have
been reccived by the Company at its office before
the commencement of the meeting or adjourned
meeting at which the proxy is used.

Borrowing Powers

Subject to the provisions of Section 179 and 180 of
the Act and of these Articles, the Board may, from
time to tirne at its discretion, by are solution passed
ai a meeting of the Board either in advance of calls
or otherwise and generally raise or borrow or
secure the payment of any sumn or sums of money
for the Company.

The payment or repayment of moneys borrowed a3
aforesaid may be secured in such manner and vpon
such terms and conditions as the Board may think
fit and in particular by a resolution passed at a
meeting of the Board (and not by circular
resolution) to secure the borrowings by issue of
debentures or debenture-stock of the Company
(both present and future), by creating a charge on
its uncafled capital for the time being andfor by
crenting such other securities as may be available
and agreed to between the Company and the
Lenders.

Any dsbentures, debenture-stock or other securities
or instruments may be issued at a premium or
otherwise and subject to the provisions of the Act
may be issued on condition that they shall be
convertible into shares of any denomination and
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with any privileges or conditions as to redemption,
surrender, drawing, allotment of Debentures and
otherwise. Debentures, debenture-stock or other
securities or instruments with rights to convession
into or allotment of shares shall be issued only with
the consent of the Company in General Meeting.

If any uncalled capital of the Company is included
in or charged by any mottgage or other securities,
the Directors may subject to the provisions of the
Act and these presents make calls on the members
in respect of such capital in trust for the persons in
whose favour such mortgege or security is
executed.

The Company shall comply with all the provisions
of the Act in respect of the morigages or charges
created by the Company snd the registration
thereof and the transfer of the debentures of the
Company and the register requited to be kept in
respect of such mortgages, charges and debentures,

The Company shall, if at any time it issues
Debentures, keep a Register and Index of
Debenture-holders in accordance with Section 88
of the Act, The Company shall have the power to
keep in any State or country outside India a branch
Register of Debenture-holders resident in that State
or country.

The Board shsll cause a proper Register to be kept
in accordance with the provision of Section 143 of
the Act of all mortgages, debentures and charges
specifically affecting the property of the Company;
and shall cause the requirements of Sections 118,
125 and 127 to 144 (both inclusive) of the Act in
that behalf to be duly complied with, so far as they
fall to be complied with by the Board.

Reserve and Depreciation Funds

The Directors may from time to time before
recommending any dividend set apart any and such
portion of the profits of the Company us they think

fit as Reserve Fund to meel contingencies or for-

the liquidation of any debentures, debts or other
liabilities of the Company, for equalisation of
dividends or for repairing, improving and
maintaining any of the property of the Company
and for such other purposes of the Company as the
Directors in  their absolute discretion think
conducive to the interest of the Company and may
invest the several sums so set aside upon such
investments (other than shares of the Company) as
they may think fit and from time to time deal with
and vary such investments and dispose of alf or any
part thereof for the benefit of the Company and
may divide the Reserve Fund into such special
funds as they think fit, with full power to transfer
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the whole or any portion of a Reserve Fund to
another Reserve Fund or 2 division of a Reserve
Fund to another Reserve Fund or a division of &
Reserve Fund also with foll power to employ the
Reserve Funds er any part thereof in the business
the other assets and without being bound keep the
same separate from the other assets und without
being bound to pay interest on the same with
power, however, to the Board in their discretion to
pay or aliow 1o the credit of such funds interest at
such rate as the Bourd may think proper, net
exceeding nine per cent per abnuun

The Directors may, from fime to time before
recommending any dividend, set apart, any and
such portion of the prefits of the Company, as they
think fit. as a depreciation fund applicable to the
investments of the Company or for re-building,
restoring, replacing or for altering any part of the
buildings, work, machinery or other property of the
Company destroyed or damaged by fire, flood,
storm, tempest, earthquake, accident, riot, wear and
tear or any other means whatsoever and for
repairing altering and keeping in good condition
the property of the Corapany or for extending and
enlarging the building, machinery and property of
the Company with full power to employ the assets
consisting such depreciation fund in the business of
the Company and without being bound to keep the
same separate from the other assets,

Board of Directors
The first Directors of the Company shall be

1. MR. HARSH CHARANDAS MARIWALA
1. MR, RAKESH KUMAR PANDEY
3. MR KISHORE V, MARIWALA

Unless otherwise determined by the Company in
general meeting, the aumber of directors shall not
be less than 3 {three) and shall not be more than 15
{Fifteen).

No share qualifications will be necessary for being
appointed as or holding the office of Dirsctor of
the Company.

The Board shall have the power to determine the
Directors whose period of office is or is not liable
to determination by retirement of directors by
rotation.

The same individual may, at the same time, be
appointed as the Chairperson of the Company as
well as the Managing Director or Chief Executive
Officer of the Company. ’
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(1} Subject to the provisions of the Act and these

2)

{3

4

Articles the Executive Chairman or 2 Managing
Director or Director, who is in the whole-time
employment of the Company may be paid
remuneration either by way of a monthly pavment
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 provisions of the Act, a Direcior
other than the Executive Chairman or a Director in
the whole-time employment or & Managing
Director may be paid remuneration either:

(a) by way of monthly, guarterly or annual
payment with the approval of the Central
Government; or

(&) by way of commission if the Company by a
special resolution authorised such payment.

The fee pavable to a Director (incleding the
Executive Chairman or a Managing or Whole time
Director, if any) for attending a meeting of the
Board or Committee thereof shall be decided by
the Board from time to time within the limit of
such a fee that may be prescribed by the Centeat
Government under the proviso to Section 197 of
the Act,

The remuneration paysble to the directors,
including any
managing or whole-time director or manager, if
any, shall be determined in accordance with and
subjeet to the provisions of the Act by an ordinary
resolution passed by the Company in gencral
meeting.

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
incutred by
them—

(=) in attending and retuming from meetings of
the Board of Directors or any commitise
thereof or general meetings of the Company;
or

{b) in connection with the business of the
Company,

If any Director being willing, shall be catled upon
to perform extra service or to make any special
exertions in going or residing abroad or in
negotiation or carrying into effect any contract or
arrangements by the Company otherwise for any
purposes of the Company, or act as frustee for the
Company or its debenture holders, and shall do so,
the Company may remunerate such Director either
by a fixed sum and/or perceniage of profits or
otherwise, as may be permissible under the Act.

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

The Company may agree with any financial
institution. company or any other authotity, person,
state or institution that in consideration of any loan
or financial assistance of any kind whatsoever
which may be rendered by it, it shall have power to
nominate such number of Directors on the Board of
Directors of the Company as may be agreed and
from time to time remove and re-appoint them and
to fill in vacancy caused by such Directors
otherwise ceasing to hold office. Such nominated
Direciors shall not be required to hold any
qualification shares and shafl not be liable to retire
by rotation. The Director appointed under these
Articles is hereinafter referred to as “Institntional
Director” in these presents.

Whenever directors enter into a contract with any
Govemment, Central, State or Local, any bank or
financial institution or any person or persens
(hereinafler referred to as “the appointer”) for
borrowing any money or for providing any
guaraniee ot security or for technical collaboration
or assistancc or for underwriting or cnter into any
other artangement whatsoever, the Dircctors shall
have, subject to the provisions of Section 152 of
the Act, the power to agree that such appointer
shall have the right to appoint or nominate by a
notice in writing addressed to the Company one or
more persons, who are scceptable to the Board, as
Ditectors on the Board for such period and upon
such conditions as may be mentioned in the
agreement and that such Director or Directors rray
not be liable to retire by rotation nor be required to
hold any gqualification shares. The Directors may
also agree that any such Director or Directors may
be remeved from time to time by the appointer
entitled to appoint or nominate them and the
appointer may appoint another or other in his or
their place and slso fill in vacency, which may
oocur as a result of any such Director or Divectors
ceasing to hold that office for any reason whatever,
The Directors appointed or nominated under these
Asticles shall be entitled to exercise and enjoy all
or any of the rights and privileges exercised and
enjoyed by the Directors of the Company including
payment of remuneration and travelling expenses
to such Director or Directors as may be agreed by
the Company with the appointer.

Any Trust Deed for sccuring debentures or
debenture-stock may if so arranged provide for the
appointment from time to time by the trustees
thereof or by the holders of the debentures or
debenture-stack of some person fo be a Director of
the Company and may empower such trustees of
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hoiders of debentures or debenture-stock from time
to time to remove any Director so appointed. A
Director appointed under this Article is herein
referred to as a “Debenture Director” and the term
“Debenture Director™ means a Director for the time
being in office under this Article. A Debentute
Director shall met be bound to hold any
qualification shares and shall not be liable to retire
by rotation or be removed by the Company. The
trust deed may contain such ancillary provisions as
may be arranged between the Company and the
trustees as may be arranged between the Company
and the trustees and all such provisions shall have
effect notwithstanding any of the other provisions
herein contained.

Subject to the provisions of the Act, the Board
shall have power at any time, and from time to
time, to appoint a person as an additional ditector,
provided the number of the directors and additional
directors together shall not at any time exceed the
maximum strength fixed for the Board by the
Arcles.

Such person shalt hold office only up to the date of
the next annual general meeting of the Company
but shall be eligible for appoiniment by the
Company as & director at that meeting subject 1o
the provisions of the Act.

The Board may appoint an alternate director to act
for a director {hereinafter in this Article called "the
QOriginal Direcior) during his absence for a petiod
of not fess than three months from India. Ne person
shali be appointed #s an alternate director for an
independent: director unless he is qualified fo be
appoinied as an independent director under the
provisions of the Act.

An alternate director shall not hold office for a
period longer than that permissible to the Original
Director in whose place he has been appoinied and
shall vacate the office if and when the Original
Director retusns to India.

If the term of office of the Original Director is
determined before he retumns io India the antomatic
teappointment of retiring directors in default of
another appointment shall apply to the Originat
Director and not  to  the  altemnate
director.

If the office of any director appointed by the
Company in general meeting is vacated before his
term of office expires in the normal course, the
resulting casual vacancy may. be filled by the
Board of Directors at 2 meeting of the Board.

The director so appointed shall hold office only till
the date upto which the director in whose place he
is appointed would have held office if it had not
been vacated.
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Powers of Board

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

Subject to the provisions of Section 188 of the Act,
a Director shall not be disqualified from
contracting with the Company either as vendor,
purchaser or otherwise, for goods, materials or
services or for underwriting the subscription of any
shares in or debentures of the Company nor shall
any such contract or arrangement entered into by or
on behalf of the Company with a relative of such
Director or 2 finm in which the Director or relative
of such Ditcctor or with any other partner in such
firm or with a private company of which the
Director is a member or Director be avoided nor
shall the Director so contracling or being such
member or so interested be liable to account to the
Company for any profit realised by any such
conteactor arsangement by reason of such Director
holding office o of the fiduciary velation thereby
established,

Every Director who is in any way whether directly
or indirectly concerned or interested in a contract
ar arrangement entered into or to be entered into by
or on behalf of the Company shall disclose the
natuve of his concern or interest at a meeting of the
Board as required by Section 184 of the Act. A
general notice, renewable in the beginning of cach
financial year of the Company as provided for in
Section 184(1) of the Act that Director is a
Director or a member of any - specified body
corporate or is a member of any specified fiom and
is to be regarded as concerned or interested in any
subsequent contract or arrangement with that body
corporate or firm shall be sufficient disclosure of
the concern of interest in relation to any contract or
arrangement so made and after such general natice,
it shall not be necessary to give special notice
relating to any particular contract or arrangement
with such body corporate or the firm provided that
such gencral notice is given at a meeting of the
Board of Directors or the Director concerned takes
reasonable steps to sceurc that it is brought up and
read at the first meeting of the Board after it is
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given provided that this Article will not apply to
any coniract or atrangement entered into between
the Company and any other Comnpany where any of
the Directors of the Company or twa or more of
them together holds not more than two per cent of
the paidup share capital in the other company.

Subject to the provisions of Section 2(49) and
Section 184(2) of the Act, no Director shall, as a
Director take part in discussions of or vote at any
contract or arrangement in which he is in any way
whether directly or indirectly concemed or
interested nor shall his presence be counted for the
purpose of forming a quorwmn at the time of such
discussion or vote. This prohibition shall not apply
to the exceptions provided for in Scction 184(2) of
the Act.

Except as otherwise provided by these Articles all
the Directors of the Company shall in all matters
have equal rights and privileges and be subject to
equal obligations and duties in respect of the affairs
of the Company.

The term Ex-Office Directors wherever occurring
in these presents shall mean and include the
Managing Directors appointed under these Articles,
the ex-officio Directors declared under Article 124
below and to any Director appointed in pursuence
these Articles and referred to as nominee Director.

Not tess than one-third of the total number of the
Directors of the Company for the time being
holding office shall be Dircetors whose peried of
office is liable to be determined by retirement by
rotation and who shall be appointed by the
Compeny in Genersl Meeting.

{a) At the First Annual General Meecting of the
Company all the Directors (except those whe
are not liable to retire by rotation) and at the
annual general meeting of the Company in
every subsequent year one-third of such of the
Dircetors for the time being as are Hable to
retire by rotation or if their number is not three
ot a multiple of three the number nearest to
one-third ghall retire from office.

{b} Not less than two-thirds of the total number of
Directors shall be persons whose period of
office is liable to be determined by retirement
by rotation and save as expressly provided in
the Act be appointed by the Company in
General Meeting.

(c) AH Directors other than non-retiring Directors
shall be elected by ihe shareholders of the
Company in General Meeting and shall be
liable to retire by rotation as herein provided.
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Subject to Section 152 of the Act the Directors to
retire by rotation under the last preceding Article at
every annual genetal meeting shall be those who
have been longest in office since their last
appoinement, hut as between persons who became
Directors on the same day. those who are to retire
shell in default of and subject to any agreement
among themselves, be determined by lot.

A retiring Director shall be eligible for re-election,

Subject to the provisions of the Act the Company
at the General Meeting at which a Director retires
in the manner aforesaid may fill up the vacated
offive by electing a person thereto.

If the place of the retiring Director is not so filled
up and the meeting has not expressly resolved not
to fill the vacancy, the mecting shall stand
adjourned till the same day in the next weekat the
same time and place, or it that day is a public
holiday, tillthe next succeeding day which is not a
public heliday at thesame time and place.

If at the adjourned meeting also, the place of the
retiring Director is not fitled up and that meeting
also has not expressly resolved not o fill the
vacancy, the retiving Director shall be deemed to
have been re-appointed at the adjourned mesting,
unless.

(a) At that meeting or at the previous meeting 8
resolution for the re-appointment of such
Director has been put ta vote at the meeting/s
and lost; or

{b) The retiting Director has, by a notice in writing
addressed to the Company or the Board,
expressed his unwillingness to be so re-
appointed; or

(¢} He is not qualified or is disquslified for
appointment; or

(d) A resolution whether special or ordinary is
required for the appointment ot re-appointment
by virtue of any provisions of the Aet., or

() The proviso to sub-section (2) of Section 263
of the Act is applicable to the case.

Subject to the provisions of Sections 149 and 151
of the Act the Company may, by ordinary
resolution, from time to time, increase or reduce
the number of Directors and may alter theit
qualifications and the Company may (subject to the
provisions of Section 169 of the Act) remove any
Director before the expiration of his pstiod of
office and appoint another qualified person in his
stead, The persen so appointed shall hold office
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during such time as the Director in whose place he
is appointed would bave held the same if he had
not been so removed.

No person, not being a retiring Director, shall be
eligible for election to the office of Director at any
General Meeting unless she or some other member
intending to propose him at least fourteen clear
days before the meeting, left at the Office 2 notice
in writing under his hand signifying his
candidature for the office of Director or the
intention of such member to propose him as a
candidate for that office along with a deposit of
One Lakh rupees which shall be refunded to such
person or as the case may be to sach member if the
person succeeds,

On the receipt of the notice referred to in Clause
(1) of this Article. the Company shall inform its
members of the candidamre of a person for the
office of Director or the intention of a member 10
propose such person as a candidste for that office,
by serving individual notice on the members not
less than seven days before the meeting provided
that it shall not be necessary for the Company to
serve individual notice upon the member if the
Company advertises such candidature or intention
to propose his appointment not less than seven
days before the mesting in at least two newspapers
circulating in the district in which the Registered
Office of the Company is situated, of which one to
be published in an English and the other in the
regional language newspaper.

Every Director or Key Managerial Personnel
(including a person deemed to be » Director by
virtue of Seetion 170 of the Act) of the Company
shall within thirty days of his appoinftuent to or as
the cise may be relinguishment of any of the above
office in any other body corporate disclose to the
Company the patticulars relating to his concern or
interest in the other association which are required
to be specified under Section 189 of the Act,

The Company in Genersl Meeting may when
appointing a person as a Director declare that his
continued presefice on the Board of Directors is of
advantage to the Company and that his office as
Director shall not be liable 1o be determined by
retirement by rotation for such period or until the
happening of such event or contingency as the
Board may specify and therenpon such Director
shall not be lable for retitement by rotation but
shall hold office for the period or umtil the
happening of any event or contingency set outin
the said resolution and such Director shall
hereinafter be referred to as Ex-Officio Director.
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The Board of Directors/ Cormmittees may meet for
the conduct of business, adjourn and othetwise
regulate its meetings, as it thinks fit.

The Chairperson or any one Director with the
previous consent of the Chairperson may, or the
company secretary on the direction of the
Chairperson shall, at any time, summon a meeting
of the Board.

The quorum for a Bowd meeting shall be as
provided in the Act.

The participation of directors in a meeting of the
Board may be either in person or through video
conferencing  or  audio  visual means  or
teleconferencing. as may be prescribed by the
Rutles or permitted vnder law,

Save as otherwise expressly provided in the Act,
questions arising at any meeting of the Board/
Committee shall be decided by a majority of votes.

In case of an equality of votes, the Chairperson of
the Board/ Committee, if any, shall have a second
or casting vote.

The continuing direciors may act notwithstanding
any vacancy in the Beard: but, if and so Jong as
their number is reduced below the quoram fixed by
the Act for a meeting of the Board, the continning
directors or director may acl for the purpose of
incressing the number of directors to that fixed for
the quorum, or of summoning a general meeting of
the Company, but for ne other purpose.

The Chairperson of the Company shall be the
Chairpersen at meetings of the Board. In his
absence, the Board may elect a Chairperson of its
meetings and determipe the period for which he is
to hold office. '

If no such Chairperson is elected, or if at any
meeting the Chairperson is not present within
fifteen minutes after the time appointed for holding
the meeting, the directors present may choose one
of their number to be Chairperson of the meeting.

The Board may, subject to the provisions of the
Act, delegate any of its powers to Committees
consisting of such member or members of its body
as it thinks fit.

Any Committee so formed shall, in the exercise of
the powers so delegated, conform to any
regulations that may be imposed on it by the
Board.

The participation of directors in a meeting
of the Committee may be either in person or
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through video conferencing or audic visual means
or teleconferencing, as may be prescribed by the
Rules or permitted under law,

A Committee may elect a Chairperson of its
meetings unless the Board, while congtituting a
Committee, has appointed a Chairperson of such
Conumnittee.

If no such Chairperson is eclected, or if at any
meeting the Chairperson is not present within
fifteen minutes after the time appointed for holding
the meeting, the members present may choose one
of their metabers to be Chaitperson of the meeting.

All acts done in any meeting of the Board or
of a Committee thereof or by any person aciing 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 or that
his or their appointment had terminated, be as valid
as if every such director or such person had been
duly appointed and was qualified to be a director.

Save s otherwise expressly provided inthe
Act,  a resolution in writing, signed, whether
manually or by secure electronic mode, by a
majority of the members of the Board or of a
Committee thereof, for the time being entitled to
receive notice of a meeting of the Board or
Committee, shall he vatid and effective as if it had
been passed at a meeting of the Board or
Committee, duly convened and held.

All acts done by any meeting of the Board or by a
committee of the Board or by any person acting as
a Director shall notwithstanding that it shall
wflerwards be discovered that there was some
defect in the appointment of such Director or
persons acting s aforesaid, or that they or any of
them were disqualified or had vacated office or that
the appointment of amy of them had been
terminated by virtue of any of 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 Director and had not vacated
his office or his sppointment had not been
terminated; provided that nothing in this Article
shall be deemed to give validity to acts done by a
Director after his appointment has been shown to
the Company to be invalid or to have terminated,

The Company shall canse minutes of all
proceedings of every mesting of the Board and
Committec thereof to be kept by making within
thitty days of the conclusion of every such meeting
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entries thereof in books kept for that purpose with
their pages consecutively numbered.

Bach page of every book shall be initialed or
signed and the last page of the record of
procesdings of each meeting in such book shalf be
dated and signed by the Chairman of the said
meeting or the Chairman of the next succeeding
meeting.

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

The minutes of each meeting shall contain a fair
and correct summary of the proceedings thereat.

All appointments of officers made at any of the
meetings aforesaid shall be included in the minutes
of the mesting.

The minutes shall also contain:

{a} The names of the Directors present at the
meeting and

(b) In the case of each resolution passed ar the
meeting the names of Directors, if any
dissenting from, or not conewring in the
resolufion.

Nothing contained in sub-clause (1) to (6) shall be
deemed to require the inclusion in amy such
minutes of any matter which, in the opinion of the
Chairman of the meeting —

(a) 5 or could reasonably be regarded as
defamatory of any person,

(b) is irrelevant or immaterial o the proceedings.
or

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

The Chairman shall be front judge in case of
difference in regard to the inclusion or non-
imclusion of any matter in the minutes on the
grounds specified in this sub-clause, without
prejudice to the recourse available under the law.

Minutes of meetings kept in accordance with the
aforesaid provisions shall be evidence of the
proceedings recorded therein.

Chief Executive Officer, Manager, Company
Secretary and Chief Financial Officer

Subject to the provisions of the Act-

A chiel executive officer, manager, company
secretary and chief financial officer may be
sppointed by the Board for such term, at such
remuneration and upon such conditions as it may
think fit: and any chief executive officer, manager.
company secretary and chief financial officer so
appointed may be removed by means of a
resolution of the Board; the Board may appoint one
or more chief executive officers for its multiple
businesses,
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(b) A director may be appointed as chief executive

144

145

146 (a)

(U]

147 (1)

officer, manager, company secretary or chief
financial officer.

Registers

The Company shall keep and maintain at its
registered office all stattory registers namely,
register of charges, register of members, register of
debenture holders, register of any other sceurity
holders, the register and index of beneficial owners
and annual return, register of loans, guaraniees,
security and acquisitions, register of investments
not held in its own name and register of contracts
and arrangements for such duration as the Board
may, uniess otherwise preseribed, decide, and in
such manner and containing such particilars as
prescribed by the Act and the Rules, The registers
and copies of annual return shall be open for
inspection during 11.00 am. to 1.00 p.m, on alf
working days, other than Saturdays, at the
registered office of the Company by the persons
entitled thereto on payment. where required, of
such fees as may be fixed by the Board but not
exceeding the limits prescribed by the Act.

Save a3 otherwise expressly provided in the Act or
these Articles Registers requiring, authentication by
the Company may be signed by a Key Managerial
Personnel, Director or any other person authorised
by the Board and need not be under its Seal.

The Company may excreise the powers conferred
on it by the Act with regard to the keeping of a
foreign register; and the Board may (subject to the
provisions of the Act) make and vary soch
regulations as it may think iit respecting the
keeping of any such register.

The forcign register shall be open for inspection
and may be closed, and cxiracts may oc laken
therefrom and copies thereof may be required, in
the same manner, mulatis mutendis, as is applicable
to the register of members.

The Seal

The Board shall provide a Comnmon Seal for the
purpose of the Company and shall have powers
from time to time to destroy thesame and substitute
a new seal in lieu thercof and the Board
shallprovide for the safe custody of the seal for the
time being and the sealshall never be used excepr
by the authority of the Board or aCommiltee of the
Board previously given and in the presence of
aDirector of the Company or some other person
appointed by theDitectors or the purpose. The
Company shall also be at liberty tohave an official
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Seal in accordance with the provisions of the Act
for usein any territory, district or place outside
India.

(2) Every Deed or ather instrument to which the Scal Affixation of seal
of the Company is required to be affixed shall
unless the same is executed by a duly constituteg
attomey be signed by one Key Managerial
Personnel, Director or the Secretary or some other
person appointed by the Board for the purposes,
provided nevertheless that certificate of shares may
be sealed in accordance with the provisjons of the
Companies (issu¢ of Share Certificates) Rules,
1960 of the stattory medification or re- enactiment
thereof for the time being in force

Dividends and Reserve

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

149 Subject to the provisions of the Act, the Board may Interim dividends
from titne o lime pay to the members such interim
dividends of such amount on such class of shares
and at such times as it may think fit.

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

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

151 (1) Subject to the rights of persons, if any, entitled to Division.out of Profits

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

(2) All dividends shall be apportioned and paid Dividends fo be apportioned
proportionately to the amounts paid or credited as
paid on the shares during any pertion 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 pasticular date
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such share shall rank for dividend accordingly.

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

The Board may rotain dividends payable upon
shares in respect of which any person is, under the
Transmission Clause hereinbefore  contained,
entitled to become & member, until such person
shalt become a mermber in respect of such shares.

Any dividend, interest or other monies payable in
cash in tespect of shares may be paid by electronic
mode or 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 members, or to such person and
to such address as the holder or joint holders may
in writing direct.

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

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

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,

No dividend shall bear interest against the
Company.

The waiver in whole or in part of any dividend on
any share by any document (whether or not under
seal) shall be effective only if such decument is
signed by the member {or the person entitled to the
share in consequence of the death or bankruptcy of
the holder) and delivered to the Company and if or
to the extent that the same is accepled as such ot
utted upon by the Board.
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(A) No unclaimed dividend shal! be forfeited before the

)

2

claim becomes barred by Jaw.*

A document ot notice may be served or given by
the Companyon any member or any officer thereof
sither personally or bysending it by courier or
registered post or speed post or leaving it at is
registered office or by means of electronic mode to
him to his registered address or (if he hasno
registered address in India) to the address, if any.
withinindia, supplied by him to the Company for
serving documentsor notices on hin.

Where a docurnent or notice is sent by post, service
of the document or notice shall be deemed to be
effecied by properly addressing. pre-paying and
posting a letter containing the document or notice;
provided that where a member has intimated to the
Company in advance that documents or notices
should be sent to him under a certificate of posting
or by registered post with or without
acknowledgement due and has deposited with the
Company a sum sufficient 1o defray the expenses of
doing se, service of the document or notice shall
not be deemed to be etfected unless it is sent in the
manner intimated by the member and such scrvice
shall be deemed to have been effected in the case of
a motice of a meeting at the expiration of forty-sight
hours after the letter containing thedocument or
notice is posted and in any other case, at the time at
which the letter would be delivered in the ordinary
course of post.

A document or notice advertised in s newspaper
cireulating in the neighbourhood of the Office shall
be deemed to be duly served or senton the day on
which the advertisement appeaxs on or fo
everymember who has no registered address in
India and has not supplicd to the Company any
address within India for the service of documents
on him or the sending of netice to him.

A document or notice may be served or given by
the Company on orto the petsons entitfed to a share
in consequence of the death or insolvency of a
member by sending it through electronic mode or
by the post in a prepaid letter addressed to him by
name or hy the fitle or representative of
thedeceased or assignee of the insolvent or by any
like description. at theaddress (if any) in India
supplied for the purpose by thie person claiming to
be so entitled or (until such an address has been
sosupplied) by serving the document or notice in
any manner in which the same might have been
given if the death ar insolvency had not eccurred.

Service of documents or notices
ot members by the Company

By Advertisement

On personal representative, efc.

*Inserted vide special resolution passed at Annual General Meeting of the Company held on

September 24, 2015.
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Documents or potices of every General Meeting
shall be served orgiven im the same manner
hereinbefore authorised on or to (a) everymember
{b) every person entitled to a share in consequence
of the death or insolvency of a member and (¢} the
auditor for the time being of the Company

Every person who, by operation of law, transfér or
other means whatsoever, shall become entitled to
any share, shall be bound by every document or
notice in respect of each share, prior to his namne
and address being entered on the Register of
Members, shall have beep duly served on the
Member from whom he derives his fitle to such
share

Any document ot notice to be served or given by
the Company maybe signed by a Director or some
person duly authorised by the Board for such
purpose and the signature may be written, printed
or lithographed

All documents or notices to be served or given by
members on or tothe officer thereof shall be served
or given by sending them to theCompany or officer
at the Office by post under a certificate of posting
or by registered post or by leaving it at the Office,

Authentication of Document

Save as otherwise expressly provided in the Act or
these Articles, documents or proceedings requiring
authentication by the Conipany or contraets made
by or on behalf of the Company may be signed by
any Key Managerial Personnel, Direclor or an
authorised officer of the Company and need not be
under its seal.

A bill of exchange, hundior promissory note shalt
be deemed to have beenmade, accepted, drawn or
endorsed on behalf of a company if made,
accepted, drawn, orendorsed in the name of, or on
behalf of or on account of, the company by any
person actingunder its authority, express or
implied.

The Company may, by writing under its common
seal, authorise any person, either generally or in
respect of any specified atters, s its atorney to
execute other deeds on itsbehalf in any place either
in or outside India.

A deed signed by such an atfomey on behalf of the
company and under his seal shaf! bind the company
and have the effect as if it were made under its
common seal,
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Accounts

The Company shall keep at the office or at such
other place in India as the Board thinks fit, proper
Books of Account jn accordance with Section 128
of the Act with respect o — -

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

(4) all sales and purchases of goods by she
Company.

(c) the assets and liabilities of the Company.

Where the Board decides o keep all or any of the
Books of Account at any place other than the office
of the Company, the Company shall within seven
days of the decision file with the Registrar a notice
in writing giving full address of that other place.

Where the Company has a branch office, whether
in or outside India, the Company shall be deemed
to have complied with this Article if proper Books
of Account relating to the transactions effected at
the branch office are kept at the branch office and
proper summarised returns, made up to date at
intervals of not more than three monihs, are sent by
the branch office to the Company at its office or
other place in India at which the Company's Books
of Account are kept as aforesaid.

The Books of Account shall give a true and fair
view of the state of affuirs of the Company or
branch office, as the case may be, and explain its
transactions. The Books of Account and other
books and papers shall be open to inspection by
any Director during business hours.

The Directors shall from time to time, in
accordance with provisions of the Act, cause to be
prepered and to be laid before the Company in
General Meeting such Profit and Loss Account
Balance Sheet and reports as are referred to in the
Act,

A copy of every such Profit and Loss Account and
BalanceSheet (including the Anditors® Report and
evety other document required by law to be
annexed or attached to the Balance Sheet) shall, at
least twenty-one days before the meeting ot which
thesame are to be laid before the members be sent
to the membersof the Company, to holders of
debentures issued by theCompany (not being
debentures which ex-facie are payable tothe bearer
thereof), to trustees for the holders of such
debenturesand to all persons entitled to receive
notices of General Meetings of the Company.

Audit
Auditors shall be appointed and their rights and

duties regulated in accordance with Sections 139 of
the Act.
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approved by General Meeting shall be conclusive
except as regards any erroz discovered therein three
maonths next after the approval thereof. When any
such error is discovered within that period the
accounts shall forthwith be comected and
thenceforth shall be conclusive.

Books and Documents

The books of account and books and papers of the
Company, or any of them. shall be open to the
inspection of directors in accordance with the
applicable provisions ot the Act and the Rules.

The Directors shall from time to time determine
whether and to whatextent and at what time and
place and under what conditions orregulations the
accounts and books of the Company or any of them
shall be open to the inspection of the members not
being Directors and no member (not bemg a
Director) shall have any right of inspection of any
acoount or books or document of the Company
except as conferred by law or authorised by the
Directors.

The Company shall, on being so requested by a
member, send to him within seven days of the
request and subject to the payment of such fees as
may be prescribed, a copy of each of the following
documents, namely:

(a) The Memorandum of Association

{r) The Articles of Association

{c) Every agreement and every resolution referred
to in subssection (1) of section 117 of the Act,
if and in so far as they have not been embodied
in the memaorandum or articles.

Winding up

Subject to the applicable provisions of the Act and
the Rules made thereunder -

If the Company shalf be wound up, the liquidator
may, with the sanction of ¢ special resolution of
the Company and any
other sanction required by the Act, divide amongst
the members, in specie or kind, the whole or any
part of the asscts of the Company, whether they
shall consist of property of the same kind or not.

For the purpose aforesaid, the liquidator
may set such value as he deems fair upon
ahy property 1o be divided as aforesaid and
may determine how such division shall be carried
out as between the members or different classes of
members.

The tiquidator may, with the like sanction, vest the

whole or any part of such assets in {rustees upon
such trusts for the benefif of the contributories if he
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considers necessary, but so that no member shall be
compelled to accept any shares or other securities
whereon there is any Hability.

Indemnity and Insurance

Subject 1o the provisions of the Act, every director,
managing director, wholetime direclor, manager,
company secretary and other officer of the
Company shall be indemnified by the Compaay out
of the assets of the Company, to pay all costs,
losses and expenses {including travelling expense)
which such director, ranager, company secretary
and officer may incur or become liable for by
reason of any contract entered into or act or deed
done by him in his capacity as such director,
manager, company sceretary or officer or in any
way in the discharge of his duties in such capacity
including expenses.

Subject as aforesaid, every director, managing
director, manager, company secretary or other
officer of the Company shall be indemnified
against any liability incurred by him in defending
any proceedings, whether civil or criminal in which
qudgement is given in his favour or in which he is
acquitted or diseharged or in connection with any
application under applicable provisions of the Act
ity which relief is given to him by the Court,

The Company may take and maimain any
insurance as the Board may think fit on behalf of its
present and/or former directors and key managerial
personnel for indemnifying all or any of them
against any liability for any acts in relation fo the
Company for which they may be linble but have
acted honestly and reasonably.

General Power

‘Wherever in the Act. it has been provided that the
Company shall have any rtight, privilege or
authority or that the Company could carry out any
transaction only if the Cempany is so authorized by
its articles. then and in that cese this Article
authorizes and empowers the Company to have
such rights, privileges or authorities and to carty
such transactions as have been pemmitted by the
Act, without there being any specific Article in that
behalf herein provided.

Secrecy

Every Director, Manager, Auditor, Treasurer,
Trustee, Member of a Committee, Officer, Scrvant,
Agent, Accountant or other person emploved in the
business of the company shall, if so required by the
Directors, before entering upon his duties, sign a
declaration pleading himsell fo observe strict
secrecy respecting all transactions and affairs of the
Company with the customers and the state of the
accounts with individuals and in matters relating
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therete. and shall by such declaration pledge
himself not to reveal any of the matter which may
come to his knowledge in the discharge of his
duties except when required s0 to do by the
Directors or by any meeting or by a Court of Law
and except so far as may be necessary in order (0
comply with any of the provisions in these presents
contained.

No member or other person (other than a Director}
shall be entitled to emter the property of the
Company or to inspect or examine the Company’s
pretuises or properties or the books of accounts of
the Company without the perission of the Board
of Directors of the Company for the time being or
to require discovery of or any information in
respect of any detail of the Company's trading or
any matter which is or may be in the nature of trade
secret, mystery of trade or secret process or of any
matter whatsoever which may relate to the conduct
of the business of the Company and which in the
opinion of the Board it will be inexpedient in the
interest of fthe Company fo disclose or to
commupicate.
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We, the several persons, whose names and addresses and cccupations are subscribed hereunder are
desirous of being formed into a Company in pursuance of this Articles of Association.

Name, address, description Signature - Signature of Witness
and pecupation of each of Subscriber and his name, address,
Subscribers | description and
occupalion

MARICO INDUSTRIES LIMITED
Rang Sharda, K.C. Marg,
Bandra Reclamation,
Batudra (West), Muombai - 400050
Sdiv
THRU: Dev Bajpai
General Manager — Legal and
Company Secretory

HARSH C. MARIWALA
S/o Late Shri C, V, Meriwala
Sslisbary Parle,

10, Pali Mala Roag, Sdf-
Bandrs, Mumbai — 400050

SERVICE

RAKESH KUMAR PANDEY
S/o Late Shri G. D. Pandey.
1701402, Windsor Tower
Shastri Nagar, Sdi

Andheri (West), Mumbat — 400058 fom
Z
SERVICE me . = £
gEEEE <
MILIND SARWATE 8852% 8
S/ Shrt Shripad G Sorwate 1 8¢ 3Es ©
E-201/202, Sita Vitar, e 2 P
Near Damani Estate, LBS Marg, Sd- wEL2883 &
Naupada, Thanne (West) ~ 400602 as g ﬁ ;ﬁ_
<8N s =
SERVICE “a=e g2
DEV BAIPAI ©
Sfo Shri N.K. Bajpai
501/5014A, Shiv Karan,
Off Yari Road, Versova, Sdf-

Andheri {West), Mumbai ~ 400061

SERVICE

B. RAMAKRISHNA

S/ Shei A.R. Balagubrainanian
C-103, Jupiter, Vasanth Galaxy,
Bangur Megar, Goregaon (West),
Mumbai - 400090 Sd-
SERVICE

SURENDER SHARMA

S/ Shri Subhash Chand Sharma
B-6/63, Greentiled C.H.S.

LV. Link Road. Andheri (East), Sd~
Mumbai - 400003

SERVICE

Place: Mambai
Date: March 25, 2003



Kaya Limited

Certified True Copy of the Special Resolution passed at the eleventh Annual
General Meeting of members of Kaya Limited held on Friday, September 19, 2014
ati1,00 a.m. at g Four, Grande Palladium, 173, CST Road, Kalina, Santacruz (E)
Mumbai - 400 008,

“RESOLVED THAT pursuant to Section 14 and other applicable provisions, if any, of the
Comipanies Act, 2013 and the Rules-madé there under, including any statutory modification(g)
or re-enactment(s) thereof for the time being in force; ,

a. the draft regulations contained in the Articles of Association submitted to this meeting be
and is liereby approved and adopted in substitution and to entivo exclusion, of the
regulations contained in the existing Articles of Association of the Company;

b. any Director or the Company Secvetary of the Company be and is hereby authorized to do all
actsfla‘nd‘ tuke all stich steps as may be necessary, proper or expediéiit to give effect to this
resohution,”

For Kaya Limited

Company Secretary

Regislared office; Kaya Limited, Marks, Piot 10, 23-C, Mahal Induslrial Eslate, Mahakall Caves Road, Opposite Andhra Bank,
Near Paper Box, Andheri (E), Mumbai 400 083, Tel.: 91-22-66195000 Fax: 91-22.66195060. wwwkayatiinle.com

CIN: USS190MH2003PLC139763
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HIGH COURT, BOMBAY 346098

IN THE HIGH COURT OF JUDICATURE AT BOMBAY $
ORDINARY ORIGIVAL CIVIL JURISDICTION ‘ % o
COMPANY SCHEME PETITION NO 144 OF 2015 i\" x %

CONNECTED WITH ,L\\.\\\ 2, f

COMPANY SUMMONS FOR DIRECTION NO 908 @‘(@!
S

MARICO KAYA ENTERPRISES LIMSTED
vevrevmrase. Petitioner 7 the Tramsferor Company
COMPANY SCHEME PETITION Ko {450 2015

COMPANY SUMMONS FOR SRECTION ND 509 OF 2014
; S e
KAYA LIMITED ~«

NN
Petmbx\ gl{:‘{bnsfmec:nmpany
‘ﬁx!

 1ihe matier of the Corapanies Act, 1936 {1 of
4™YS§8) (or sny re-enactment thereof upos

i ﬁ‘e?ymmss of Companies Act, 2013);

‘AV‘;’"‘\\S""’ In the fatter of Sections 391 to 394 read with

. N,
LRNG Ty Bection 100 - 103 of the Companies Ast, 1956

o (\: e and section 52 of the Companies Act, 2013;
— \)\r" “AND
C’" \} In the matter of Scheme of Arangement
s . between
Sy et
) ) Marico Kays Enterprises Limited
'j'.‘/ ) and
Kaya Limited R
and

theix respective sharcholders and eveditors

Page 1 of G
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HIGH COURT, BOMBAY - 346097

M. Rajesh Shah i/b Rajesh Shah & Co., Advecstes for the Pefitioners in both A
the Company Schere Petitions. i,

S

Mz. S, Ramakantha, Official Liquidator, present in the Company Scheme &\:\

Petition No. 144 of 2013,
Mr. G. Hariharan ¥b Mr. A. A. Agsari for Regional Director in both )

Company Scheme Petitions.
CORAM:S. J. Katbawal O
DATE: 18* Apeil, 2095/

1, Heard counsel for the parties. No objector has come ¢ court to
oppose the Scheme ner any party has controvertedh‘any averments made i

the Petition. Ny

2. The sanction of the Court is sought map{s\mgri 1 304 read with
a9

Sections 100-103 of the Coml}tégg\‘\ & section 52 of the
Caonpanies Act, 2013, or f upon sffectiveness of .
Companies Act, 2613, mm\@‘of Arrangement between Marico
Keoya Enterprises Lmnted ud%ya Limited and Their Respestive

Shareholders and

3. Leamed adv .\lha\kelmmers states that Marico Keya Enterprises
Limm:d!,& tﬁnbmmessofskincampmdwsandsbm
soluuons tmrsed through Kaya skin clinies in Indiz and Middle

Ea.itrd(.a\gql,ﬁnwd, a wholly owned subsidiary of Marico Kaya Enterprises

4 w f% engaged in Sie busivess of providing Healih Cave, Azsthetics,

eauty and Personal Care servicss in India and abroad. Léamed advocate

( (\) the Patitioner Companics further states that the Scheme of Awrangement

\ would benefit by eliminating multi-layerad stracture, unlock vatue for the

shareholders of Marico Kaya Enterprises Limited and reduce 2dministrative
and operational coss, '

4. Both the Petitioner Companies have epproved the said Scheme by passing
Board Resolutions which sre annexed to the respective Cmnpany Scheme
Petitions.
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HIGH COURT. BOMBAY 34609¢

5. Learned advacate for the Petitioner/Transferse Company further stetes that o

the reduction of the Share Capital and utifization of the Securities Premivn \\ .

Account shall be effected as an integral pert of the Schewe and pursusot w\\\\\

clause § and B of the said Scheme and as avermesit made in paragraph I \ ’
the Affidavit in Support for Disection, the said reduction does j

either dimimution of isbility in respect of nnpaid share "@

to any- shareholder of any paid up share capital and that Sch : does

5ot snvisage sny compromise of arrangement “with any ¢ of the

Petitioner Compary and ap per the nndemlgn {he Petifiomer Company

haspzssedﬁxeSpemalReschmonmrewa ail reduttion and the

same i annexed a3 Exhibit ‘1" tothe Comﬁmy Sihere Petition. In view.of

shove proceduse prescribed undor(y@&én, }O-I(A}‘bf the Conpanies Act;

1956 was dispensed with v;de\ord}fb@:{” ‘Company Surmmons. for

Direction No.909 of 2014. R\ \

The leamed Adveca for the Pifitioners fuxther states that, Petifioner

Cornpanies have :g\& with afl the directions passed in Company
Suramans. for ) on"‘an&that the Company Scherae Petitions have bean
filed } g e ﬂlﬂifﬁw orders passed in regpective Summons for
D:recuons.\

fﬁeﬁ\euﬂaﬁ connse,l sppearing on behalf of the Petitioners has stated that
Mone:s have complied with sl requitetments a8 per directions of this
’Z‘\\I\v >+ and they have filed necessary affidavits of compliance in the Court,
3 ":?:"’: ‘{Jotwver. Petitionsr Companies undertake to comply with all statutory
] requirements, if any, a5 required under the Companies Act, 1956 /2013 and
the Rules made there under, The said undertaking is accepted.

8. The Officiat Liquidator has filed his.report on 15/04/2015 in the Company
Soheme Petition No. 144 of 2045 stating therein that the affairy of fhe
Transferor Company have been conducted in & proper manner and that the
TPrausferor Corapany may be ordered to be dissolved by this-Court.
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9, The Regional Director has filed an sifidavit on 13/04/2015 siating therein,

save and except as stated in paragraph 6, it appears that the Scheme is not /g\\

prejudicial to the interest of shareholders and public. ¢ \\

In paragraph 6 of the seid affidavit it is stated that

&. That the deponent firther submits that, (g /;
(a) The Transferor Company i having _fore:gn body r.g:r v

shaveholders. Hemce for allovaent of new shaves by

Company to the shareholders of T.vmsferar Coz;rpany the Z‘ransfsm

Compeany iy be directed 1o comply wﬂﬁ regulations -as
appliceble in this regard.

»"

(b} This Is a reverse merger By %, :
its subsidiaty company. mm@ % T
ihis regard, it s respecifully SH

this scheme shall be 5y

and approval of e\ggqme by Honble High Court may not dmr the
Income Tox A rutinize the tax vetarns filed by the petitionar
aamptmy d{\% ro the amaigamation. The decision of the
Incame uy is bmdmg on the petitioner company.”

10, M@Mommon in pasagraph 6(s) of the affidsvit of the Regional
< fiRecior §& concerned, the leamed counsel appearing on belalf of the
*\ sorier Cormpany in Compeny Scheme Petition No. 145 of 2015
n\xxjﬁndemkcs that for the allotment of new shares by Kaya Linred to the

r- "f ) } sharcholders of Marico Kaya Enterprises Limited, Kaya Limited will

&N\

\_,r’

comply with FEMA / RBE regulations as may be apphicable in this regard.

11, As far g the observation tn patagraph (b) of the affidavit of the Hegional
Direetor is concerned, the Petitioner Transferse Company through their
counsel submits hat the Petitioner /Transferee Company is bound to
coruply with alt applicable provisions of the Income Tax Act, and all issucs
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arising ot of the Scheme will be met and answated in accordance with

33

Jaw.

Chandangmutii, Joint Dixector in the office-of Regional Disector, Mia
of Corporate Affsirs, Western Region, Mumbai, states thet cy‘\&e

satisfied with the tndertakings given by the advocate @ ,
Petitioner Compeny. The said undertaking given by\m /)‘u ioner
Companies are ascepted.

13. From the matetial on tecord, the Scheme w&d%ﬁh‘ and reasonsble

and is not violative of any provisions of lav'q t conrary to public

@ policy. ~ '.;i..‘.’f‘_ f ‘ i N \
T oy B\, 14 Since sl the roquisie mmi}\ dMove been fulfilled, the
&‘&. }g ; Company Scheme Peiition \% f 2015 filed by the Petitioner
W 3/ Compmy arc masds sbsofie in S of prayer clauses (a), {6) snd (d) snd
o *5 the Compsny Schemi\l"eum Ne. 145 of 2015 filed by the Petiioner
Compasy are 9 uie i seros of prayer clauses (s), (¢) and (e);
15, The Patiti e‘%\ o 1&9.«{0 fodge a copy of this order and the Scheme
alung\}é;@‘b‘f’l\dmms duly authenticated by the Company Registrar,
High : i TOCS.}, Bombay with the concerned Superintendent of Stamps,
s ki pirfpose of sdjudication of stemp duty payable, if any, on the same
{x’, ‘\\‘m jn GOdaysiimnﬂwedmofthaOrder
) *;'} \\r_s;m Petitioner Corvpanies are dirccted to file & copy of this order and the
SN '}/ Seheme along with Form of Minutes, duly suthenticated by the Corpany
. o

Registear, High Cout (0.5.), ‘Bombay with the concemned Registeer of
Compavies, electronically, along with e-form INC-28 in addition fo
physical copy as per the relevant provisions of the Companies Act
19562013
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17.

18,
18,

395
HIGH COURT, BOMBAY i

The Patitioner Companies in both the Company Scheme Petitions to pay RN

costs of R5.10,000/~ each to the Regiopal Director, Westem Region, »%»\ S

\
Mumbai and the Petitioner in Company Scheme Petition No. 144 of 2015,

to-pay cost of Rs.10,000/- to the Official Liquidator, High Coun, Boml(q\&)
Costs to be pzid within four wesks from the date of the ordet. ,:‘\

Filing and isswanee of the drawn op order is dispensed wxq{{’ ‘j\\,

%
Al concerned regulatory anthorities to act-on & CODY QW:‘ glong
with Scheme and Form of Minules duly auﬂxenﬁmtaﬂ by -the Compsny

Registrar, High Court (0, $.), Bonibay. N { \}
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SOHENE OF ARRANGERMENT

UNDER SECTIONS 381 TO 396 READ WITH SECTIONS 100 to 103 OF THE COMPANIES
ACT 1988 AND HEGTION 17 OF THE COMPANIES ACT 2043

BETWEEN
MARICO KAYA ENTERFPJS LIMITED
AND.
KAYA LINITED
AND

THEIR RESPECTIVE BHAREHOLDERS AND CREDITORS

)%
~
o

Myt
NS

-

<

A. PREANMENE

msmoangemfsmwmmmmmumww
mtzons1nomuaomecompmium1mmuwmszmmmmmw'zm:-
mmmwmmmwm-cmmm 1956 :ant Compantes Act, 2013 fo
amatpamation of Marico Kays Entarprises Liftited (MaiE") with Keaya Limitad {Kaya'). T
Scheme also provides for various other inatiers convequentiol or othersise Intépeally
connectad therewith.

3
+

(L

MakE is engaged in the business of skincarg productn and skincere solutions busines:
_ wﬁwmmameﬁmmmmmmmamm.m
: mm,m,owmummdmmummmm.mm
mmmmmlmmmmmwmmmm
- amaiigamation of MRKE with Kaya, infer alia, would hovs the foflowing bensfity:
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i Elimingtion of a rultiiavered stnicture
i Unlocking valus for the sharehokdors of MaKE: and
#.Reduclion in administrative and operstions! costs.

C. PARTS OF THE SCHEME
The Scheme s divided ints the foliowing three parts:
Part] . nedguﬂh'ﬂaﬁﬂ&nnsmdsr'amcw&m

Part . Oeals with the amalgamatio of MaKE into Kaya
Partll - Daule with Geneca! Cluwes, Teras ovd Conditions

rnmuswmmmmhmm).mlmmmmma
foliowing expressions shall have the fokawing meaning’

11 "Act” or “the Act means the Companies Act. 1956 sl the Companies Act, zt;'", gs,

epplicable, and rles and teguistions made theteunder and shal Inciuda eny mw
Mmmmmmwmnmmwmmmmmgmm.nk 1
chrliedthat-asmmmﬁapmm mm-.mwmmanm»rm
mmmmwumnsmtgymaomauimwm(wmmmaane'
Section 391 1o 384 of the Companies Act, 1956 contitus to be in forvs with The.
mpﬂ%mﬁmﬁh%mau.mxnummm.wm
teferencs fn this Schems lo particulur provisions-of the ALt &re raferencs 0 the parliodgr
proviglans: of the Companles Adt, 1958, Upon such provigions' standing re-enacted by
mﬁnemmmmmcfméwmm 2013, such. teference shall, unlass &
Mtummmmmwnmmmammsmmm:

1.2 “Appolntey Data™ means Apri 1, 2013 or such other date 25 may b fined or mpproved by
mmmmmmmm

La“mmu”mﬁubﬂefﬂmdaMMWMhmmcmmww

mdmw«mmmsmwwmumnmammm
smmtsﬂecbyumewxmmmemmmmmﬁu,mmn Meharashire,
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Any referances.in the Schams ts “upon tha Scheme becoming effeciive” or“effectivenesa
the Scheme® or “upan coming inte Moot of this Scheme” shall mean the Effestive Dats:

1.4 "High Gourt” or ACourt® means the High Court of Judicalure st Bombay or such ofher
Authority having jurisdiction In the matier and shall intiude the National Company Ly
Trivunal, i and when applicade;

1.5 "Kays® or “he Transferst Company” means Keya Limised, a sompany incorporstad under
the Act and having s rogistered office. & 23C, Mshal industrial Estats, Mahokall Lave;
Road, Near Fpper Sox Lane, Andneri (East), Munibal ~ 400 093;

1.8 “MaKE™ or “thie Transforer Campany™ teans Marico Kaya Exfemprses Limied, a carmpan ¢
incosparated under the Act end having s registacad office & Floor, Grande Palladknr
175 COT Road, Kallng, Sinta Dne (Eas), Murrsai - 400 088;

17 “Record Date” sresns such date to be ficed by the Boxed of Diracicts of the Transferes
WlnmmmmMﬂdemmwmmWn
oF determining the-shumholders of MaKE to whom shores wauld be issued In aoooRiany
with Clause 5-of this Scheme;

1.8 “Beheme® o “the Scieme” or "this Scheme” maans this Schems of Prvangemant in it
MW»MWNMM’M%M&JMWQMWW
incliding / with any moificatians  amendments thereto / thersin made under Clause 16 ot the:
Sthoms;

Al fncme and words net defined in this Scherme shall, unless repugnant ar contrary to the

coatext or maaning thereof, have ihe same meaning #Ecibid o them untier the A, the
Seruritias Contract Regulstion Adt, 1956, Securites and Exchange Board of india Adl, 199:.

{inchading the Reguiaions mads hereunder). the Dapositodes Act, 1996 snd othar spplicabk-
lows, roles, regulations, byevlaws, 8 tha cros may be of any sistutory modification or re-

enaciment thersef from tima ko fime.

2 DATROF TAKING EFRECT ARD OFERATIVE DATE

m-smmmwmmnmhpmmmmwmwm&mwwmmdu

itnpossd ard&mdbymmghcomtorm”phrmewdmwm.smlu
affective from the Appointed Date bisk shall be oparative from the Effective Dat,

Paga3of 17

ORI




S SHARE CAPITAL

3.1 The avthonzed, issued, subscrived and paid-up share capltal of MaE e on Mareh 31, 2014

e ax under

Shzre Conital 1 Amoyatin Rupses
Authorized Sharg Gaoial ]
1,40,00,000 Equily Shates of Rs. 10/~ gach 14,60,00,000
TOTAL 14,06,00,000
lasued. Subscribed snd Paid Up Shore Caplial
1,28,87,100 Equily Shares of Re, 10/- each j 12,80.71,000
TOTAL ] 2B

smmmmmmmmnmm«mmmwwmmm
Ditactors of MakE, thsre has been nia change in fhe authorized, issued, subsiibed and pajd
w-shmmﬁ«hﬁﬂwﬂmﬁmﬁm-&ummmmm i
Stook Exchange of Ingia Limitad, -

azm-mmmmmm«-mm«pmmdxmammm,z ‘

i a8 under: AN
Shave Cypital Amaunt il Rupess

Authoriged Share Cagital

| 2.00,00,000 Equity Shares of Re. 107~ sach 26,00,00,000

TOTAL 20,00,00,000

bscribed

=i e

| 7.76,48,575 Eqully Shares of Ra. 10 sach 78480750 , |
JOAL 175260757

Subsequentio the above date and §1l the dste of the Scheme baing approved by tis Bosd of
Directors of Kaya, there bas beer i changs in the authorized, lsaued, subscribad sng paice
p share capital of Kaya, Thuntirummmmuﬂmyai;hddbymmm nomineos.

4 TRANSFER AND VESTING
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41 With effect from the opening of busingas 38 on the Apgoirded Date and upon the schens

betonting effective, the entire business and whola of the undentaking of MaXE including af it

propeities ona assels of whatsoaver naturn, whisther miovible or immoveble. veal o

parsanal, in possession or reversion, corgoreel or incomponeal, tangitée or intkngible, present

of contingerd and including but wihout being linvted o land and bullding. (whether owmed.

4 taated, ieansed) ofl fixed and movable plant and machinery, vehiclas, fixed assetd, work in

progrese, cument assets; tax credils, investiments, resanes, provisins, funds, ficenses,

= registeations, copyrighta. any brand name; patents, Mmmmmmmmm

- inwwmmmmmmummmmmm

— ol rights { ttla-or inferest In propety(ies) by i of any court ander/ dacros, contrectual

- armangamedt, mmmmm@ Jsase, tenancy tights, permissions,

—| theertlves, licerisss and otlier records whether in phyaical, alectronic form i connection/

— relaing to MaKE snd ol aihar rights, tile, interest, contratts, onsent, sppovals of poweis of

— avery Kind, nature ang descriptions whatsoever, stugted belonglog to orin the posseasion of

- of ghunled i8 faviour of or enjoyad by MKE, shal under the provisions of Sections 381 to.384

f ammmwwwmammcﬂmawmwﬁmm

/@eacx . senetioning this Schema and withot further act, instrument or deit, be transfored (o and

2 costad n erttior deamed to be transfered to and veatad in Kaya %0 25 to become the

) &

3—\__‘ /'ﬁ 4zwmmsdmmmmmmmmmw-dm s debis,

R d¥ o wmm:mmmmmmamﬁummcbmﬁmmm

gl the dats preveding the Appointed Date, whothar of o provided in the booke of MaKE, shalt

be desmed to e the usbt, Tatidfiss, duties ad obfigations of Kéya snd & shed ot be

nacessary to obilain the consent of any tird party of oiher person whe is & pany 0 any

sontract.or arangament by vitue of which such Gkbls, Fabitifes, contingent Hablities, duties
mmwmemmmmmmwemmnwmm,

) 4.3 The tranefer and vesiing of fhe entire business and assats.and fisbiilios as afurssald of
7 MaKE, shall be subject to the existing securies, cheres and morigagies, if any, subsisting
B over of in raspect of the prapanty and assels ar any part therecf of MaKE

Provided howeves, any rférence in any security documends of erangements (to which
Mhammwmamﬂ'mxﬁmoragmodwhecﬂmdassewmybrm
2 fnancial assiEionce or cbligations, ehial be construsd as referenca only o ihe sssis
mm;mmmmmmmmwwmdmowgmmmmmm

Page S af 17

[ ——




intent that such sacurity, cherge and morgage shaft nat extend or be deemed o extand, fo
any of e other assets of Kaya.

Peovided further that the securitias, charges and mortgsges {if any subsisting) ovar and in
rexpect of the assets of any payt therant of Kaya shall continue with raspect fo such assats or
‘part theesof and this Scheme shail mmhm!afgewchmﬁies.ﬁmeﬁw
mrt‘gagasumumaadmmﬁmwhm.mwfmmMmdmm
o be demimed to extend, o sny of the assels of MakE vested in Kays,

44 in respect of 2l {he movabiie assels of MakE and the assety which ams atherwies tapabie of
transfar by phyeloal dufivary or sndomement ang defvary, inclufivg cash on hand {tagather
mmmmmum&m-a.mmm;,Mb-m
tranisforrod in Kmmmmmmm&e&ym&umwmd@ﬁmu
by endorgensent and delivery, sb ifie tase may b, to Kaya fo the eng and infent 1hat
propacty and benohit therein passes to Kaya with afect from the Appoinied Date,

with MaKE has an account Such dativery and bansfer ehall b maté on a
mwyw.ummmmemmmymamxewmm
&Date affer the sanction of tha Scheme by the High Cour,

48 mwammmmwomummmmmmcm
4.4 or 4.5-ubove, Including actionable. claims, sundry debloms, oulstanding fosns, sdvances
racovesable in cash or kind or for value to hmmwmﬁamm
sami{Govarnmact, wmmamwm-smmmmmmmn fep
mwxm.ummwiMthmmmu&yamnmﬁw
froper wiating that pursusnt 1o tha High Colrt having sanctioned this Bchems, the relevant
mmmuoﬁﬁm.bomwmmcwwm;ﬁmmmam asthe
person eatithed therato, mwwmmmm:&mwm.mmwm,.ma
sans stands transferred to Kays and ihat appropripts entries should be passed in their
Fespective baoks &5 reeand the aforesald changes.

4.7 Kayn nwy.amv.ﬁmemwmmamufwt%mMMGwﬁm
mishmfemoﬁﬁwmwmd.mdaaymw.m,mmamm
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I faveur of the creditors of MaKE or in favesr of gny othet paty, 10 any contract or
amangemest to which MaKE s # party or any writings, as may ba necissary, in arder to'give
formal efiett 10 the sbova provisions. Kaya shall undsr ihé provisions of the Scheme ba
deamed 1o be authorized to assctte any auch wittings on behaif of MakE and to implement
o oy out el sueh formaliies or compliances referred to gbove on the part OF MaKE:

4.8 The provisiing of this Schema sa thay relaté 1o the miergar of MaKE, hivis baer dniwup in

comply with i1 condiians relating to *Amaigamation” 5 specified under Saction 2{18) of fre
Income-tax Act, 1961 sifective s on the dafe of the Scheme belng appraved by the Board of
MalE and Kaya. If eny fetms orprovisiane of the Schoma ans tound o Intesprivied 1o be
ingonsislent with the provilions of tha. sakd Gection ot & latar daie, the providions of the sskd
Section of 1 Inowne-tax Act, 1961 shall prevel! and the Scheme shall stard miodified 1o the
edent defermined necessary i comply with Section 2(18} of the Incombdax Adl, 1961,
Such madification will howsver not affect the olher parts of the Scheme.

% & (SSUEANDALLOTMENT OF SHARES BY KAYA

L 1‘1 umncmingimaﬂeﬁdm&lﬁmmdhmmmummmmbndwm

gl

Kaya, Kayn shall, without any further appiitixioe of doed, isua and aliot shares of face Value
m1%mmuwﬁdmb-wmmm¢w5mmmme&im
heirs, axeeisiors, sdmicistrators of other Ingal representstives or the succassors-n-itie, #s
the case may be, whose names appear in e register of members of MeKE as on the Record
dats in tha following proportio:

1 {Dne) Bty Shara of the face velue of INR 1V sach of Kaya, crefitod ay fully paid-uf,
shl b isstiec and allotted for every 1 (One} Equily Share of the fico value of INR 10/ sach
hold in MakE (*Share Exchange Ratic)”

82 The Equity Shares o be lssuad 10 the sharehciders of MakEs a4 shows shal bo subject to fhe

Meamorandum and Articles of Assodtation of Kayw and shal rank par passy with the exisling
scquity shares of Keya in aff respects inctuding dividends {sublect to the provisions of Section
123afm0mpmiesm2013)fwthapumosadawdmndmmmmm
mmmmammuymmmwmm.ma
exprassly provided ofrareiss in this Schame, continoe W enjoy thair existing rights under
MmdendAmmmmmmmmwdesmm
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raspentive pompanies. of which thay-sre members for the financial year upho the Appeinted
Date. 1t in-claiified that the aforessid provition in respact of declaration of dividends s en
snubling provision only and shal 1ot te desmed to confer ary right on ary member of MaKE
orhﬁmmm-«memm;WtomeMmdmm. shall be
ontiraly at the discretion, of tho respictive Boads of MaKE and Kaya end subject 1o the
approval of the shareholders of MSKE end Kaya,

asmmm:mn.mm«mwmwm,ammmm

ahares of MakE i dematerisiized form, in 10 the acosunt in whileh MaKE shares are haid or
Such oiher acoount 28 i intimaled by the shiareholders to MSKE and 7 or ifs Registist befors

" tha Recond Oute. Al thoée shereholers wh hoid shares of MakE in phesical form shal siso

5.5 The Board of Dinsttors of Kaya shal, ¥ ond to te: extent requiced, apply for and obtain any

58

have the opion to. recelva the aquily shares, as the case may be, i damaterialized fom
mmm&mwmmbmmmm!mmmm
Make and 1 or 2 Regletrar befors the Record Date. The sharshoiders who fll o provide
such detaifs shelt be issued equity sharas fit physical form.

1his Schame; In retipact of any shares held ks MaKE wiiehs avs heid in Gbuyance u
provisions. of Ssetion 126-of the Compurtiea Att, 2043 or vtherwiss, pending al
M,ﬂm,wmﬁwmwm'hmhamawm

mmwmmzwmwumw

~compliance: for the issus -ardd aliotment. of oquily shares 1o the shareholders of MaKe

pursuant (o clauze 8.1 of the Scheme:,

?heequkyahamabbeissmbﬂw-mnfﬁﬂ(ﬁvmuﬂbdam:&dﬂ\h
wmmmw=mmmmmmmwmmm-sm
dmﬂﬁmﬂaﬁumﬁsﬂfu&m,m.ﬁaynwmm,iwhmmmgm
w&mﬁmmawwmdmmsmbnmwmmwﬂhh
mmm«mbmmrmmmmmmmmmmwmm
rhaequaymﬁhyaawnmn:b!hesm,mmnﬁmmm
dmm:ymmwmm Mmmmksmnbyﬂledesm Stock
wﬂ.mmﬂhmmmtnmsham;mmmlmkm
mnNMMGmmﬂﬂMgmmsmMshtmofﬁpmbm
from the Stock Exchanges.
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57 (n the avent of there belng any pending share rantter, whether fodgaed of outetanding, of any
steraholder of MeKE, the, Board of Direclors or any commites thered! of MsKE shai pe

nted empowerad sven subtequent (o the Effective Date, to effectusts such transfer as if such
3 an changes in the registered holder wete operative from the Effective Date, in onter to temove
aKE any difficulties rising on scoount of the inansfor of shares. afier the Beheme bacomes
Bhe aftoutive,

the

5.8 Kaya shall, if pecaagery end o the extent requirad, increase its sulliorized shars capital to
faciitate Bsue of squity shares unday this Scheme:

5.9 Approval of this Scheme by the shesehikiors of Kaya shelt be desmed o be the due
compliancs of the pravisions of Swction 62 of the Companias Ad, 2013, and the olher
relevarit snd applicsble provisions of the Act for the issue and alistment of equily shares by
Kava to the sharsholiers of MalKE, as provided in thix Sthema.

510 The spproval of this Scheme by the sharshuiders of both the companies undar Sections 391
and 354 of ths Companies Act, 1956 shall be deemod o have th approval under sestions 18
ang 14:0f the Companies Ait, 2013, and other applicable provisions-of the Act and any other
conaents amd approvels reduired in this regand.

: 8 REDUCTION OF THE EXISTING ECRATY SHARE CAPITAL OF RAYA

£.1 Upan the Schems bacoming effsctive snc T (e ssue-of sharss by Keyi In accondance
with Clause 5.9 ubovs, the existing 1,7848975 (Gne cromy sevanty eight tac forty sight
thousand nine hundred and seventy Give) equity sharas of INR 10M sach of Kaya held by
MaKE, without any application or deed. st cancelied wihout afiy payment,

8.2 The conolietion of the existing eguily shares of IR 104 esch smounting to INR
17,84,89,750 (Seventesn crore sighty our 1ac eighty nihe thousand sever undrad and iy
©nly} of Kaya as mentioned in Cisuse 8.1 plxwe shall be affacted as an integeat part of this

s . Schame withoul having to foflow the procsas under Sactions 100t 103 of the Act separately

‘ammmdmmwmw-mwﬂummmmm

Orier undar Saction 102 of the Act for the purposs of confimming the redustion, The reduction

woikd it invaive either @ diminution. of BsbilRy in respect of ungaki shere caplial or payment

MWMWWWMM&W!M&&&MWM,E

applicable. Funther, Kaya shall notbe requined to add the words "and feduced” w8 » 3ulf lo

Jis nan consequsnt upan such reduction.

i

R B
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7 COMBINATION OF AUTHORISED SHARE CARITAL

¥.1 Tha current authorized share capital of MaKE i Re.14,00,00,0000 (Rupees Sourteen-Crores
Onily) compising of 1.40,00,000 Equity Shares of Rs. 10 eech, Tha authorixed shere capltel
of Kaya is Rs.20,00,00,000 {Rupess. Twanly Trore Only) comprising of 2,00,00,000 equlty
shares of Kt 10- each

7.2 Uporsanction of this Scheme, the authorzed share cepitsl of Kiya shall avtomatically siand
ineraased without ey firther act; instsument ordeed on the peit of Kays inéliding payrent
of stamp duly-snd fews’ Sayable to Registrar of Coropanios, by the mhotized share capital of
MAKE smeunting to Rs14:00.00,000/- (Rupees Fourteen Crores Oni). The' filing fes and
mmmwwMﬂmhmmmmmdmmm
manﬁwnnmhmmmmmmmmﬁ“mmw Kayashau

7.3 Consequeritly, the Memorsnduny of Association aid Aftides of Association of I€:
to thie authorized tiane capital) shall, without sty firier att, instrument or deedy.
stanct aliered, modified et amended, pursuant (o Seclions 13, 14, 61 and Sdket’
Cempanies Ast 2043 and olber appilosble provisions of the Act as foliows:.

Clause V.of the Micnorandum of Association of Kaya shal read ag undar.
The authonzed shisra Wdﬂwmmwna&mmm: Thirty Foizr Crores Only)
divided inlo 340,00.000 (Thres Cions Forly Lac) Equily Sisres of Re. 10 {Rupees Ten] each:

T4 medmaammmmwsmmwmmmw
Kaya under seutions 381 wwmmmmnoomnaumumwmszofm
compmrnﬁm msmnumawbumwumfmn. 14, 81 and B4
of the Companies Adt, 2043,

8  ACCOUNTING TREATMENT N THE BOOKS-OF KAYA

mmmmmmmmnmmmwmmsm
amfmﬁamﬂgmhhbodmwmaswmoﬁmdmm
under Accourting Standard {AS) 14 on Accouting for Amalgamations:

8.7 Al assats; mawmmmmmwms{emumwm
amarmpmwmmmmminmmwm&,mmwm.m
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8.4 inter-company badances, ¥any, shail sland cancetiad;

8.3 The equity sharas of Kaya heid by MaKE shall gel cancelied awd an & resolt the equivaient
capite! of Kaya shell gat canceliad;

84 The face value of the Equily Shores lasuse by Kays pursuant {o five Schema shall he credited
fo the equity share capital aceount of Kaya,

8.5 The difference btwean the book valus of asssts taken over By Kaya over the book value of
liabiities, m;mmmmumum.mmaﬁw against the
Securitles Premium Account of Kays.

8.8 if considered appropdate far tha purposa of appiication of il sctaunting methods and
policien betweeni MaKE and Kaya, Kays may wiake sultable sdiustments and reflact the effect
theroof in it Profitand Loss Account,

8.7 The sppfication and mduction of the Secutitian Prersiun Account 88 above, shell be effecied
a5 an integrel part of the Scheme iiself In accordance with the provisions of Saction 52 of the
Companies Aet, 2013 read with Sections 100 to 103 of the Gompanies Act, 1958 os the ssme
doas nat involve sither diminution of Hebiiity in respect of unpaid share capilsl or payment {o
any shamsholder of any peki up share copital snd the atder of ths Courl sanctioning the
Scheme shatl ba deemad 1 be sn ordar under Section 102 of the Companlas Act, 1656
confiming the reduction and sulficlent compliancs of the provisions of Beclions 100 to 103 of
the Compamies Act. 1956, rule 85 of the Companies {Coul) Rulas, 1859, and other
mmmmmmmmmmwmmm«mmﬂmmm
mmmmmwmwmmw.mmmumumnmm
words “and raduced” o o suff: o s name consequeni vpon auch reduction.

9 CONDUCT OF BUSINESS TILL EFFECTIVE DATE

wmm:msmmmmmwewgncmmmmmmmm
DRate

8.1 mmsmﬂudmummwbmwwmg,wmdﬁmﬂmonmbummmmm
wm&umnmmwwmmmmnmumm
posseased of 6l ita properias and sssats p rtaining to the busi and undestakings of
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MaKE for and on aceount of and in (rust for Kava. MaKE hereby undartskes 1 hokd thelr said
assats with uimost pastience untf the Effective Dete,

1
H

9.2 MaKE shall carry on s business and aclivities with ressonable diigance, business frudence
and shall not, ewrept in the ordinary course of buginess or withinit prior writtsn consent of
Kaya alienale, charge, merigage, ancumber or ofienvise deal with or-dispoge of its assels of
eny part theveol.

9.3 With effect from tha Appained Date ull the profits o income accring o¢ arising o MakE ot
axpendiiure or losses alding of incurred o sulfered by MaKE shall for alt puposes be
trasted and be deamad 16 be ecenyed a8 the income or profils or loases of expendiiure sk the
cosa may ba-of Kaya AS taxes (ncluding Income Tax, Servic Tex, Valug Atded Yax, elc}

i or gayable by MakE in respect-of the operations and'/ or tie profifs of the business
batere the Appointed Date shall be on acoount.of MaKE. Al taxes (induding Income Tax;
Baivice Tax, Vaiue Added Tax, ets.). paid or paysble whathar by way of dedisetion at £aHt
sdvance fax ot ttherwise, by MeKE, mm«mmwmmmmnsd/‘
mmmmwmmm«mumuummmmm
of Kays and shak, ltyafl provaedings, be duslt with accardingly, i @

X

B |
=
i)
2
8.4 MakE shait not vary the tarms and vonditions of smpluymient of any of the employses
inthe srdinery course of business orwith the prior wriiten consent of Kava or pursusnt o any
pra-dixdisting ebtgetion undertaken by MakEE, as the cage may be, srorto the Appoinisd Date,

* gyt

2.5 Kaye shall be enlitied,. mmimmmwsmwwm the Central/State
" Governmatt and =3 other agenciss, depertments and aulhiorities concamad a5 48 netasssry
undar aryy law or rules, for such consents, approvels and sanctions, which Kaya may require
punuant to this Schema.

10 EMPLOYEES

_ 10.10n the Scheme bacoming sffective the employaes, f any, of MaKE shsit bacsme the
employaas of Kays withaut any breah or intetruption in thelr seivices.and on same terms and
canitions on which thay are angagsd as on the Effective Date. Kaya forthar agrees that for
the puipose of payment of any mtirscent benelit / compensation, such Immedigte
uhinterruplod past services with MaKE shal siso be taken int accourt,
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10.2 1t is expressly provided thet, an the Schama besoming effectiva, the Provident Fund, Sratully

Fund, Supersnnuation Fund or such other Special Fund, if ‘any, or Truslé (hereinafier

said collactively reforred as ‘Funds') created for the benaflt of the staff, warkmen and employes of
MaKE ahall, with the appraval of the consemed authosities, bacoms Funds of Kaya, or shali

be transferred o or meged with tther glmitar funda of Kays for &l purposes whetsosver iy

nee mmbﬂmtha-admmvﬂmmapmmasmhmﬂxwm,mbﬂumm
tof make pontributians to the sald Funds in accordance with the pravisions of respective Trust
sor Deeds or pther-agresments, if ahy; t i end and irterit that afl sights, duties, powers snd

cbfigations of MalKE in relation fo such Funds shall become those of Kayat, It is clarified that
thia seqvices af the sisff, workmers antt employee will be treated a3 heving been continuous
for the purposs of the saif Funds,

10:3 Kaya has an Employess Stock Option Scheme (EBCF Schume’), pumuant lo which
employees of Kaya, et fs subsidiuies waukl have s option, upon vesiing, to-acqulre
equity shares of Katya. However, on the date of this Schome teing approved by the Boaed of
Directors of Kawa, none of thie-optione have vested and thent s no impact of the ESOP
Seheme on tha Jssued, subscribed wrd pald 1l sapital of Kays.

gy 39

?1 LEGAL PROCEEDINGS

111 Upon the Scheme beconing efsctive, 2l sults, appeals, fega); sdminisiative of ther
proceedings of whatsoaver nature, by or agabt MoKE in any court or before any authasity,
Judicial, quast judicie) o admirisirative, sny adjudicating suthority panding andior arsing on
o¢ after the Appointed Daete, shalt be continued sind enforced by oragsinst Kaya ony 1o the

. | axciusion of MaKE i the manner and to the same xtant 26 would v besn contiied ad

oy i enforced by or against MakE. MakKE shall not ba fiabis fo pay any amounts arsing ott of

- Mpmmammamm‘mmmmmm‘mmu
paid only by Kaya.

112 Afier the Appointed Date, # any proceadings sre faken ageinst MaKE b respuct of the
waltefs caferad to in the Claute 11,1 shove, MaKE shall deferd the same at the cosl of
Kaya and Kaya shait reimburse and indemnify MaiKE against 8 fiabiltes and obligations
incutred by MaKE in respect thereof snd furthur reimburse afl ameunts inciuding interest,
penatbies, damapes, coste ste which MakE may be talled upon to pay or secure in respect of
any liablity cr cbligalion.

W o LB
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4

1.3 Kaya underiakes to have g Jagal or other proceadings initialed by or ageinst MakE mfemed
o in Clayse 14.9 above trensferred into kmaﬁhmr&mmm.
WWWMW'WWW&WWWNL@EQEGMW
parmissitie alter the Schete baing effective. To the edent such prcesdings cannot be
takan tver by Kaya, tha proceodings still be pusued by MaKE for and on hahalf of Kays as
per the instrurtions of and entinely t the cost end axpenses.of Kaya.

12 CONTRACTS, DEEDS, ETC,

12.1 Subjact to the other pravisions of this Schoms, afl contracts, doeds, bands, insurance, Letters
of inteet, undrtakings, errangermaits, polizies, agreéments amd other instiuments, if uny., of
Whatkoever nalure partaining to- MaKE 1o which MaKE in & party and subsistiog of having
affact on the-Elfactive Dite, shall be I fill force and effect agminét or in favour of Kaya, as
fhie case may bo, andd may be anforced by or ageingl Keye a8 fully and effeciually as ¥, 1
Instead of MaXE, Kaya had bean & pasty thereto.
A5 OH
122maMWrNuWMumm:mMmmmwﬁw
into sy tripartte amanganisnis, confimistions or novations, 1o which MaKE wit, i rscessan
2lko be party in orter 10 give formal effect o the provisions of this Schem, if 8o requikid
becomes pecassary. Kaya shall be desmed io by authorised fo wxecute any such ol AN
wattings or confirnations oft batial of MaKE and 1o kipiement or camy out all formalitieg® 43"
requinad on the park of MAKE 10 give f18ct 15 the provisions of this Scharme, et

43 BAVING OF CONLLUDED TRANSACTIONS

Tho transfor of propetties and Habiitizg under Clause 4 abovs and the continuance of 1
proceedings by or sgainsl MeKE under Claase 11 abave shali not-affest any fransaction or

trocendings aleady concluded by MakE upen filing of the Scheme with the Honble High

Court of Judicaturs st Bormbay B the Effective Tiata, 10 the snd and infent that Kaya atcepi

‘and adepis ol acls, desds and ihings done ana avetuded by MakE In respact thorets as
mmmmdmwmuo?ﬁya

44 DISSOLUTION OF MaKE
14.1 Upon the Schemg bacoming effsctive, MaHE shall stand dissolved automatically without

keing wound-up.
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14.20nandmbeﬁeﬁﬁom%huMM,MMOQM*EMNM#MM

records of the relsvant Registear of Companies,

sred

ued,

ity

e 16 APPLICATION TO NIGH COURT

ras
MsKE and. Kaya. shall with 8f reasonsbie dispatoh meke ol nessssary epplcations B the
High Count for seskityy approval o the Schama under ksttions 301 -to 364 read vith saciions
10016 303 of the Camponias Act 1956 and section 52 of the Cempanios Act 5013 for an
order or ceders thateof for camying the ‘Scheme inth effect and for dissolution of MaKE

#rs withoutt winding up.

, of

ing 1% MODIFICATION OR AMENDMENTS TO THE SCHEME

a8

E 18.1 Subject o approval of the High Cout, MeKE and Kays by thelr mespsctive Boards of

Disectors ({iie Board, which tetm shall inciude Committes {s) theteof), may assent to/make
andice consent to any modificationwamendments to the. Schome or to any conditions or
rmitations thet the High Court andfor any other Authiodly under w may deem R 1o diret or
) impose, or which sy ntherwise be considered necassary, desiable of BpprOpTiatE 35 a
result of aubsecuent evinis or atherwise-by them (Le. fhe Board). MaKE and Kaya by their
respacive Board ers suthorised |o tehe all-such steps as may b necessry, desirable o
proper w rosolve any dawkis, difficiities-of guestions whatsaever for canying the Scheme
into effect, whether by reason of any directive or Orders of siny other outhorties or cthenise
howsoever, arising out o or unter or by virue of the Schame andlor any mstter concenied or
connactsd therewith.

162 For the purpose.of giving effect (o thiz Schemme or {o siny modificalion o amendmants theraof
or addiions therehs, the delegates) and / or Directors of MakE andt / or Keya moy give and
are hereby authodzet to determing and give alt such directions-as are necessary iiciuding

v directions for seftiing any quesition of doubl or diffizulty hat may srise and auch detstmination
- directions, ss the case wnay bs, shall ba binding on &ll parties, in the sama manner as If the
Saerie wore spacifically incérporaied In this Sshame.

LA N Y

17 CONDITIONALIYY OF THE SCHEME

t Thig Scheme is and shit! be conditional upon and subjedt to:
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17.1 The requisite consent, approuat or permission of the Cantral Gavemmant or say other
statutoty or reguiztery authorty, which by law may be necessary for the Implanwntation of
this Seheme

17.2 The Bcheme baing spproved hy&nmuhﬂammmnmbumdvam&mm“
dmmmmmmwmmmmmmdmwmnmyu
diracted by the Migh Court.

7.3 The eanction of the High Court under saclions 389 to 364 read with secions 100 to 103 of
the Companfas AR 1958 and section 52 of the Companies Act 2013 belng obtained Bnd
mmﬁﬂmmbahgﬁedwmwﬂemﬁGM&

174 Corified or authenticated copy of the Crdar ot the High Catwt sanctioning the Scheme being
mmmmacmm.mmamwwmmxmumu
appiicable

17,5 All other zanctions end spirevals as may be regulred by biw in respect of this Schomer
olnuined, :

48 EFFECT OF NON-RECEIFT OF APPRDVALS

lnmewmwanydﬂmwdmuﬁomurxdappmwlswfeuedhinﬁwpmdmclam
MMMWWWS&MMMWWNH@&MWJM
usmuymmmamwmmmmuormomrmmma
aforassid before Juns 30, 2015 or within such hudhr pariod oF pariods a owly be agreed
mnm.mmdmbythdrwmﬁdmummmemtdtd
Directers of the Companles are hareby sinpowered and suthorised tn agres fo and extend
the Scheme from time 1o time witheul sny limitation} this Scheme shall atand revoked,
cunceliad and be of no effect, save and excopt in respect of any act or deed dane prior
tharsto &5 is cortemplated harscndsr or 6 to any rights and/ or abiiSes which might have
arisen o goorued pursuant thereto and which shidl be govamed and ba presarved o worked
out 85 is specifically providatt in the Schume or es may othenvise adee In isw.

48 COSTS, CHARGES & EXPENSES

All touls, charges, ties including duties, lavies and aif olher expenisss, ¥ any (save as
exprassly ctherwise agreed) of MakE and Kaya arising out of o incusmed in contection
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with and implementing this Scheros and matters Incidental tharsto shail be bome by Kaya

b Ceriified to be TRUE COPY
nof For RAJESH SHAH & CO.
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{N THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SGHEME PETITION NO., 145 OF 2015
CONMECTED WITH
COMPANY SUMBIONS FOR DIRECTION NG 208 OF 20814

Ta the master of the Companies Act, 1956
{1 of 1956) {or re-snactment thereof upon
effectiventss of the Companics Ach
2013%
AND

Jn thie matter of Sections 391 to 354 read
with Sectians 100 « 103 of the Companies
Act; 1956 and Section 52 of the

 Comparics Aty 2013;

Kays Limited, & company ncorpotated
under the Companies Act, 1956 having its
registered office at 231, Mahal Industrial
Estate, Mahakati Caves Rosd, Near Paper
Gox Lane, Andheri (Easf), Mumbal - )

Y cwssernses Petitioner Company

400093

AND

In the matter of Schame of Arrangement
belwesn
Marlco Kaya  Enterprises Lirmited
{MAKE" or “the Transferor Compeny™)
and

Kays Limited {“Kays” or “the Trarsferes
Company™

. and
their respective shareholdsrs and creditors
}
¥
)}
¥




The Authorised Share Capiial of Kaya Limited is INR 20,06,00,600/-
(Bupees tweiity croms only) divided into 2,00,00,000 (Two crore only)
Equity Shares of INR 18~ (Rupees Tes only) emch. The issued,
subscribed and paid up equity share eapiial of Kaya Limited is INR
17,84,89,7504 (Rupees seventeer crore elghty four lakh eighry nine
thousand seven ndred and fifty osly) divided into 1,78,48,975 (One
crone soventy cight lakh Forty eight thotsand nitie undred and seventy
five onily) Equity Shares of INR 10/~ (Rapess Ten only). On the Schemg
becoming cffective, the issued, subsoribed and paid up oquity sabre
caphal of Kaya Limited amounting to INR 17,84,89,750/- (Rupees
seventieen trore eighty four lakh eighty nine thousand seven hundred and
fifty culy) divided into 1,724,975 (One trore seventy aight lakh forty
eight thousand dine hundred and seventy five only) Equity Shares of
INR 10/ (Rupess Ten only) each fully paid-up held by Marco Kaya
Enteprises Limited shall stund earcelled and seduced ay per the teems of
' the Schems.

Further, she- Secucities Promium Acsaunt of Kaya Limited be snd is
tirelsy reduced Cupto @ meximum of INR 122 trores) on eccourt of the
differsnce berween the.buok: value of assets wken over by Kaya Limited

over the book value of iabilities, in terms of Clause B of the Scheme. ﬂ“""i
L

- o

Cerified to ba TRUE COPY
For RAJESH SHAH & CO.
P RN V. |

Advicals iy tha PatfonarAppiicant
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IN THE HIGH COURT OF JUDICATURE AT
BOMBAY
COMPANY SCHEME PETITION NO 145 OF 2015
CONNECTED WITH '
COMPANY SUMMONS FOR DIRECTIONS NG 609
OF 2014
In the matter of the Companies Act, 1956 (1 of 1956)
(or re-enactment thereof upon effectiveness of the
Companies Act, 2013);

AND
In the matter of Sections 391 to 394 read with Sections
100-103 of the Companies Act, 1956 and Seetion 52 of
the Cosnpanies Act, 2013

. AN .
Inthe maiter of Scheme of Awrangement (/.
benween ‘\.

Marico Kays Enterprises Liited ("MaKE" gt
Transferor Company™)
And
Kays Limited ("Kaya™ or “the Transterce Company”
angd
their respective shareholders and creditors

Kaya Limitod
oo Petitioner Company

Authenticated Copy Of Minutes of Grder dejed
April 18, 2015 atong with the Scheme snd Form of
Minuses aiznexed to the Petition,

M/S Rajesh Shah & Co
Advocates for the Petitioner
i, Oriental Building, 30,
Nagindas Masser Roud, Flova Fountuin,
Mussbai ~ 400001



Kaya Limited

Certified True Copy of the Special resolution passed at the Twelfth Annual general
Meeting of the Members of Kaya Limited held on Thursday, September 24, 2015 at 9,30
am. at Dr. R. H. Patil Auditorium, National Stock Exchange of India Limited, Exchange
Plaza, Bandra Kurla Complex, Bandra (East), Mumbai - joo o51.

“RESOLVED THAT:

Pursuant to:
a) section 14 and any other applicable provisions of the Companies Act, 2013 and Rules
made thereunder, including any statutory modification(s) or re-enactment(s) thereof

for the time being in foree (fAct™):
b) rule 19(2) of the Securities Contracts (Regulations) Rules, 1957 and including any
statutory modification(s) or re-enactment(s) thereof for the time being in force;

1. the following proviso be inserted after Article 21{1) of the Articles of Association of thé
Company:

“Provided that right to call of shares shall not be given to any person except with the
sanction of the company in General Meetings.”

2. the following Article 156(A) be inserted after the extant Article 156 of the Articles of
Association of the Company:

“156{A). No unclaimed, dividend shall be forfeited before the claim becomes barred by
law.”

3. any Director, Chief Financial Officer or the Company Secretary of the Company be and is
hereby. authorized to do all acts and take all such steps as may be necessary, proper or
expedient to give effect to this resolution.”

For Kaya Limited

A Badar
Comppny Secretary & Compliance Officer FOI' Kaya Limited

g -

ot~ =
é R‘b’\fﬁn
e
2, 0 Nifika Dairma
i~ Company Secretary
Membership No. A-33501
Registerad office: Kaya Limited, Marka, Plot no. 23-C, Mahal Indusirial Estate, Mahakali Caves Road, Opposite Andhra Bank,
Near Paper Box, Andhert (E), Mumbal 400 083, Tef.: 91-22-66195000 Fax: 91-22-66105050. www.kayaclinic.com
CIN: UB5190MH20D3PLC 139783
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