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COMPANY NO. 23202

CERTIFICATE FOR COMMENCEMENT OF BUSINESS
MR YNH &9 &1 GHO—0F

Pursuant to Section 149(3) of the Companies Act, 1956
oAl afafrzs 1956 @ ar 149(3) & FTERT A

I hereby certify that the SHARDA MOTOR INDUSTRIES LIMITED
¥ wag gRT wHifoe AT § fo vRer Wiew svewlw faftids
which was incorporated under the Companies Act, 1956 on

Tt f& wwr sfufram, 1956 & F=ia OSligmaE W o et

fears 9 =@wa, 1907

the TWENTY NINTH day of JANUARY, 1986
and which has filed a duly verified declaration in the

a3t fa@ A f& gaeq fuifie v o werfes oo o3 vga
prescribed form that the conditions of Section

wT fom ? fs 38 % o 1493) (&) | ()

149 (2) (a) to (c) of the said Act, have been complied with, is entitled
H Wt Al @ Ued X fEEr oo WMWK AW & WY
to commence business.

afusrt 1

Given under my hand at NEW DELHI this THIRTY FIRST day of JANUARY,
One thousand nine hundred and EIGHTY-SIX

W FEET ¥ o fgAare 11 W™, 1907 @t W faar wamn

SEAL Sd/-
Registrar of Companies (SOORAJ KAPOOR)
Delhi & Haryana Reglstrar of Companles
New Delhi I AN
freeht ©d RETon

J VUV VVVVVVVVVVVVVVVVVVV VN

PUIVPIVVIVI P97V I IV IVVII99y9 9 7 7PV T

VU VVVVVVVVVVVVVVY



\*/
7N

* \!/ \/;i‘
780N\ 78\ 78\ 8\

S 3k %

N7 N7z \q/7 \z Ny \Y~
78\ 78\ ¢\ 78\ 7%\

R S

S 356 336 36 K 36 3K 3K 33K

5 3

N7 N7z N7 \Q/7 \¥/ \¥/ \N¥/ \¥/ \/ \%/ 9/ v YV

s

Z8\ 78\ Z8\ 8\ Z8\ 78\ 78\ 78\ 78\ 8\ &\ 78\ 74\ 7%\ 7

S 336 356 346 336 3

S 3k 3

S ZABS ZABS ZABS T B VAR AN TS
78N 78\ 78\ 78\ 70\ 78\ 7%\ 74\ 4\

b S

\!/ \i/ S JA \*/ \*/ \!/ \*/ ;*‘ \!/ \i/ M2 NV N2 NV NV \i/ b AR 74 \!/ \i/ \!/ \*/
78N Z8N 78N J8N 8 8N Z8N 8N /N ZBN Z0N 78N ZEN 78N ZEN ZBN 78N 78N 78N 7N ZiN TIn

Form [. R.

R &1 yHTI—gg
CERTIFICATE OF INCORPORATION

Ho 23202 MED 1907
No. 23202 of 1985-86

, ¥ (g g1 W awa & f o ARG Wi VR fafies
T affram 1956 (1956 @1 1) @ aeh Fafra @) 78 2 sk a8 Fua
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I hereby certify that SHARDA MOTOR INDUSTRIES LIMITED is
this day incorporated under the Companies Act, 1956 ( No. 1 of 1956 ) and that

the Company is Limited.

W TR § 9 dlo 9 #ATH, 1907 &7 fEar war)

Given under my hand at NEW DELHI this TWENTY NINTH day
of JANUARY One thousand nine hundred and EIGHTY-SIX

Sd/-
(e 3RW)
(@ IFARER)
(SOORAJ KAPOOR)

Reglstrar of Comparnies

DELHI & HARYANA

\*/ \i/ ) ZAE A\ V4 \;/ \;/ hS 04 \*/ \*/ \*/ \!I \!/ \*/’ \!I \*/ \!/ \i/ \i/ \I *’I \I */ \I */
AN AN ZEN BN AN AN 28N 8N Z8N Z8N 78N 78N 8N 78N ZBN 78N 78N AW\ 78N 20N /AN /N

*

Sy 24
7N

\i/ \!/ \*/ \!/ \;/ S CARS 24 .z.
AN 78N SN 8N 4N 76N

b 2 S S S S S S SRS

8N 78N 78N 8N 6N 6N S /}‘\ 7 S SR SR ST SEZ SO N

S5 3 3 3K

AR JABS ZaB.\ ZAR VER\ T\ VAR VAR TR VAR VERN VAR U4

;\*‘

% oK

\;/ \i/
4N/

S 356 3% 33 3

RS ZAES V4 \!/ S SRS T

S

REPZ SORPZ SN2 D S S SU2 O

\i/
7



MEMORANDUM OF ASSOCIATION

OF

SHARDA MOTOR INDUSTRIES
LIMITED



(THE COMPANIES ACT, 2013)
(PUBLIC COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION
OF
SHARDA MOTOR INDUSTRIES LIMITED

The Name of the Company is SHARDA MOTOR INDUSTRIES LIMITED.

The Registered Office of the Company is situated in the National Capital Territory of Delhi.
The objects for which the Company is established, are:

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

To manufacture and/or deal in automobile, automobile parts including seat covers spare parts and
components of machineries and to act agents for manufacturers of various parts and components, etc.

To carry on the business of importers, exporters, manufacturers, assemblers of, dealers in, hirers,
repairers, cleaners, storers, warehousers of commercial vehicles, motor cars, motor-cycles, cycle-cars,
motors, scooters, motor-buses and lorries, trucks, tractors, cycles, bicycles, and carriages, launches,
boats and ships, vans, aeroplanes, hydro- planes and other vehicles and conveyances of all descriptions
for carrying passengers or other personnel, goods, commodities, produce, cargoes and other things on
land or sea or by air (all hereinafter comprised in the terms "motors and other things") whether propelled
or assisted by means of petrol, diesel, spirit, steam, gas, electrical, animal or other powers, and all
engines, chassis, bodies, Turbines, tanks, tools, implements, accessories, and other things, materials
and products used for, and including business of transmission, steerings, axles, shafts, castings,
forgings, exhaust systems in or in connection with motors and other things.

To carry on the business of engineers and manufacturers of all kinds of implements and machinery,
tool-makers, electric engineers and buy, sell, manufacture, repair and convert and alter, let and hire and
deal in machinery, implements, rolling stock, and hardware of all kinds and to carry on any other
business (manufacturing or otherwise) which may seem to the Company capable of being conveniently
carried on in connection with any of the business above specified or otherwise calculated directly or
indirectly to enhance the value of any of the Company's property and right for the time being provided.

To carry on the business of garage-keepers and suppliers of and dealers in diesel, petrol, electricity and
other motive power to motors and other things.

To design, develop. manufacture, import, produce, assemble, distribute, stock, barter, exchange, pledge,
repair, use, buy, sell, export, import, and otherwise deal in all kinds of machines, motors, pumps and
engines for agriculture, mining, industrial or other uses whether diesel, petrol, electric, manual or
otherwise including parts, accessories, ancillaries, stores and spares, tools, plants, equipments,
instruments and appliances.

To carry on the business of manufacture, fabricate assemble and deal in automobile parts and
agricultural implements of all kinds descriptions, automotive and other gears, transmission axles,
Universal joints, springs, spring leaves, head lamps, sealed beams, clutch facing and brake lining
component parts, spare parts, accessories and fittings of all kinds for the said articles and things used
in connection with the manufacture thereof, alloy springs, steel billets, flats and bars, pressed and other
engineering items and other related items for motor cars, motor truck, buses, tractors, vans, jeeps,
lorries, motor launches, aeroplanes, motor cycles, cycles and vehicles and conveyances of all kinds.

[1]



MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED IN PART A"

Subject to Section 73, 179 and 180 of the Companies Act, 2013, and the Rules and Regulations made
thereunder and the directions issued by Reserve Bank of India, to borrow, raise or secure the payment
of money or to receive money on deposit at interest or otherwise and on such terms and with such
powers, rights and privileges as may be deemed expedient for any of the purposes of the Company and
at such time or times as may be thought fit by promissory notes, bills of exchange or other obligations
by taking credits in or opening current accounts with any person, firm, bank, company or financial
institutions and whether with or without any security or by such other means as the directors may in
their absolute discretion deem expedient and in particular by the issue of debentures or debenture-
stock bonds or perpetual or otherwise and as security for any such money so borrowed, raised, received
and of any such debentures or debenture- stock or bonds so issued, to mortgage, pledge or charge
the whole or any part of the property and the assets of the Company both present and future, including
its uncalled capital by special assignment or otherwise or to transfer or convey the same absolutely or
in trust and to give the lenders powers of sale and other powers as may seem expedient and to
purchase, redeem or pay off any such securities, provided that the Company shall not carry on banking
business as defined in Banking Regulation Act, 1949.

To purchase, take on lease or in exchange, hire or otherwise acquire any movable or immovable property
and any rights or privileges which the Company may think necessary or convenient for the purpose of
its business.

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

To make known the business of the company in such manner as may be thought fit and either by
advertisement slides or otherwise.

To apply for, purchase or otherwise obtain, acquire and protect prolong and renew whether in India or
elsewhere, any patents, patent rights, brevets, invention, trade marks, designs, licenses, protections,
concessions, and the like conferring any exclusive or non-exclusive or limited right to use any secret or
other information as to any invention, process or privilege which may seem capable of being used for
any of the purposes of the Company or the acquisition of which may seem calculated directly or
indirectly to benefit the Company and to use, exercise, develop, manufacture under or grant licenses or
privileges in respect of, or otherwise turn to account, the property, rights, and information so acquired
and to carry on any business in any way connected therewith and to expand money in experimenting
on and testing and in improving or seeking to improve any patents, rights, inventions, discoveries,
processes or information of the company or which the company may acquire or propose to acquire.

To acquire and undertake the whole or any part of the business, property or any liability of any person
or Company carrying on or proposing to carry on any business which this Company is authorised to
carry on or possessed of property suitable for the purposes of the Company or which can be carried on
in conjunction therewith or which is capable of being conducted so as directly or indirectly to benefit
the Company.

Subject to Sec. 230 to 232 of the Companies Act, 2013, to amalgamate, enter into partnership or into
any arrangement for sharing profits, union of interests, Co-operation joint venture or reciprocal
concession or for limiting competition with any person or Company carrying on or engaged in, or about
to carry on or engage in or being authorized to carry on or engage in, any business or transaction
which the Company is authorised to carry on or which can be carried on in conjunction therewith or
which is capable of being conducted so as directly or indirectly to benefit the Company.

To improve, manage, develop, grant rights or privileges in respect of or otherwise deal with all or
any part of the property and rights of the Company.
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10.

11.

12.

13.

14.

15.

16.

17.

To vest any movable orimmovable property, rights or interest acquired by or received or belonging
to the Company in any person or persons or Company on behalf of or for the benefit of the Company
and with or without any declared trust in favour of the Company.

To invest and deal with the moneys and other assets of the Company, not immediately required, in any
manner.

To draw, make, accept, endorse, discount, execute, and issue promissory notes, bills of exchange,
warrants, debentures and other negotiable or transferable instruments.

To apply for and obtain order under any Act of legislature, charter, privilege, concession, quota licence
or authorization of any government, state or other authority for enabling the Company to carry any of
its objects into effect or for extending any of the powers of the company or for effecting any modification
of the constitution of the company or for any other purpose which may seem expedient and to make
representations against any proceedings or applications which may seem calculated directly or indirectly
to prejudice the interests of the Company.

To enter into any arrangement with Governments or with other authorities supreme, national local,
municipal or otherwise of any place in which the company may have interests and to carry on any
negotiations or operations and to take all necessary or proper steps for the purpose of directly or
indirectly carrying out the objects of the company or effecting any modification in the constitution of
the company or furthering the interests of its members and to oppose any such steps taken by any
other company, firm or person which may be considered likely directly or indirectly to prejudice the
interests of the company or its members and to promote or assist the promotion, whether directly or
indirectly of any legislation which may appear to be in the interests of the company and to oppose and
resist, whether directly or indirectly, any legislation which may seem disadvantageous to the company
and to obtain from any such Government, authority or any company any charters, contracts, decrees,
rights, licenses, quota, loans, privileges or concessions which the company may think it desirable to
obtain and carry out, exercise and comply with any such arrangements, charters, contracts, decrees,
rights, privileges or concessions.

To pay out of the funds of the Company all expenses which the Company may lawfully pay with respect
to the formation and registration of the Company or the issue of its capital including brokerage and
commissions for obtaining applications for of taking, placing or underwriting or procuring the
underwriting of shares, debentures or other securities of the Company.

To pay for any rights or property acquired by the company and to remunerate any person or company
whether by cash payment or by the allotment of the shares, debentures or other securities of the
Company credited as paid up in full or in part or otherwise.

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

To procure the Company to be registered, incorporated or recognised in or under the laws of any place

outside India and to do all acts necessary for carrying on in any foreign country any business or
profession of the Company.
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18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

To establish or promote or concur in establishing or promoting any companies or company for the
purpose of acquiring all or any of the property, rights, and liabilities of the Company.

To sell, demerge, transfer, make gift, lease, mortgage, hypothecate, encumber, let on royalty or tribute,
surrender, exchange, grant licenses, easements, options and other rights over, improve, manage,
develop and turn to account and in any other manner deal with or dispose of the whole of the
undertaking, investments, property, assets, rights, articles, goods and effects of the company or any
part thereof for such consideration as may be thought fit and in particular any shares, stocks, debentures
or other securities, whether fully or partly paid up of any other company whether or not having objects
altogether or in part similar to those of the company.

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

To act as agents or brokers or as trustees for any person or Company and to undertake and perform
sub-contracts and to do all or any of the above things in any part of the world and either as principals,
agents, trustees, contractors, or otherwise and either alone or jointly with others and either by or
through agents or contractors, sub-contractors, trustees or otherwise.

To become member of any other bodies of persons, associations, institutions, clubs, societies and
bodies corporate including companies limited by guarantee.

To accept gifts, bequests, devises or donations of any movable or immovable property or any rights
or interest therein.

To employ agents or experts to investigate and examine the conditions, prospects, value, character and
circumstances of any business concerns and undertakings and generally of any assets, properties or
rights.

To subscribe, contribute, gift or donate or guarantee any money, rights or assets for any national,
political, education, religious, charitable, scientific, public, general or useful objects or to make gifts or
donations of money or other assets to any institutions, clubs, societies, associations, trusts, scientific
research associations, funds, universities, colleges or any individual or body of individuals or body
corporate whether or not relating to the objects stated in the Memorandum.

To open bank accounts of any type including overdraft account and to operate the same in the ordinary
course of business.

To undertake or promote scientific research related to any business or class of business in which the
Company is interested.

To take part in the formation, supervision or control of the business or operations of any Company or
undertaking and for that purposes to act as administrators; managers, secretaries, receivers or in any
other capacity as far as permitted by law and to appoint and remunerate any director, administrator,
manager or accountant or other expert or agent.

To do all such things as may be considered incidental or conducive to the attainment of the above
objects.

To invest, buy, sell, transfer, hypothecate, deal in and dispose of any shares, stocks, debentures, whether
perpetual or redeemable debenture, debenture stock, securities, properties of any other company
including securities, of any Government, Local Authority, bonds certificates etc. even if such investment
results in creation of subsidiaries doing altogether different business and authorizes doing indirectly
that which will not be intra vires if done directly.
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31.

32.

33.

34.

35.

36.

37.

38.

39.

40.

41.

To arrange collaboration with foreign and Indian Parties for and in connection with the business of the
Company.

To repair, alter, remodel, clean, renovate, convert, manipulate and prepare for resale and resell and let
out on hire all or any of the properties or goods, articles and effects  of the company from time to
time belonging to the company, or dealt with by the company.

To manufacture, buy, sell, exchange, improve, manipulate, export, import, market, alter, prepare for
market, sell, purchase and/or otherwise deal in any kind of plant and machinery, engines, machines,
apparatus and appliances, tools, components, and accessories, gadgets, utensils, materials and other
necessary things or articles which are convenient for carrying out of any of the objects of the Company.

To refer or agree to refer any claim, demands, disputes or any other question by or against the company
or in which the company is interested or concerned and whether between the company and a member
or members or his or their representatives or between the company and third party, to arbitration in
India or at any place outside India; and to observe and perform and to do all acts, deeds, matters and
things to carry out or enforce the awards.

To undertake financial and commercial obligations, transactions and operations of all kinds and of all
nature and to enter into, make and perform contracts, agreements and arrangement.

To guarantee the performance of the obligations of and the payment of dividends and interest on any
stock, shares or securities of any company, corporation, firm or person in any case in which such
guarantee may be considered likely directly or indirectly to further the objects of the company or the
interests of its share holders.

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

To lend and advance money or give credit to such persons or companies and on such terms as may
seem expedient and in particular to customers and others having dealings with the company and to
guarantee the performance of any contract or obligation and the payment of money by any of such
persons or companies and generally to give guarantee and indemnities.

To apply for and acquire permits, licences and quota rights from the Government of India or from State
Government or from Foreign Government or any other person.

To act in conjunction with, unite or amalgamate with establish or promote or concur or assist in
establishing or promoting any company or companies or association in India or anywhere else in the
world for the purpose of acquiring all or any of the properties rights and liabilities of the company or
for any other purpose which may seem directly or indirectly calculated to benefit the Company and
to place or guarantee the placing of, underwrite, subscribe for or otherwise, acquire all or any part of
the shares, debentures or other securities of any such other Company.

To establish, provide, maintain, carry out and conduct or otherwise subsidise, research laboratories and
experimental workshops for scientific and technical research and experiments and to undertake and
carry on with all scientific and technical researches, developments, experiments and tests of all kinds
and to promote studies and research, both scientific and technical, investigations or inventions by
Providing, subsidizing, endowing or assisting laboratories, workshops, libraries, lectures, meeting and
conferences and by providing for the remuneration of scientific or technical professors or teachers and
by providing for the award of exhibitions, scholarships, prizes and grants to students or otherwise
and generally to encourage, promote and reward studies, researches, investigations, experiments, tests
and inventions of any kind that may be considered likely to assist any of the business which the
Company is authorized to carry on.
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42.

43.

44,

45.

46.

47.

48.

49.

50.

51.

52.

53.

54.

55.

56.

57.

To enter into negotiations and/or agreements with any firm, company, body corporate, Government
authority, association or any other person in India or anywhere else in the world for collaboration
financial, technical, commercial or of any other terms, formulate other rights and benefits and to obtain
technical information, know-how and expert advice or financial accommodation for the production,
manufacture or marketing of any product herein before mentioned and to pay to or the order of such
firm, company, body corporate, Government authority or person, any fee, royalty, shares, bonus
remuneration and otherwise to compensate them in any other manner for the services rendered by
them.

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

To insure the whole or any part of the property of the Company either fully or partly to protect and
indemnify the Company from liabilities or loss in any respect either fully or partially and also to
insure and to protect and indemnify any part of or portion thereof.

To promote protection of environment including air, land, forest, water and for this purpose to
undertake all activities independently or in conjunction with other agencies engaged for the same
purpose.

To pay for any rights or property acquired by the Company and to remunerate any person, firm or body
corporate rendering services to the Company either by cash payment or by allotment to him or them of
shares of securities of the Company as paid up in full or in part or otherwise.

To undertake financial and commercial obligations, transactions and operations of all kinds.

To draw, make, accept, endorse, discount, negotiate, execute and issue bills of exchange, promissory
notes, bills of lading , debentures and other negotiable or transferable instruments of securities.

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

To subscribe or guarantee money for any national, charitable, benevolent, public, general or useful
object or for and exhibition, subject to the provision of Section 181, 182, 183 of the Act.

To subscribe, donate or otherwise political donations under the provisions of Companies Act, 2013.
To purchase, lease, rent, hire or otherwise acquire, sell and dispose of houses, offices, workshops,
buildings and premises, plots or land ( agricultural or otherwise) and any movable machinery, tools,
engines, boilers, plant, implements, patterns, stock in trade, patents, patent, rights, technical know-how
or any other asset convenient to be used in or about the trade or business of the Company.

To acquire and work mines, plantations, forests, lands, licenses, leases and other rights and privileges.
To carry on business as manufacturers, importers and exporters and exporters of and dealers in
machinery articles and goods of all classes and kinds whatsoever including electrical and engineering
materials, goods, machinery and requisites and as Electrical, Mechanical and General Engineers and

Contractors and as manufacturers and workers in materials of any nature and kind.

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

To transact and carry on all kinds of agency business.
To borrow or raise money or to receive money on deposit at interest, or otherwise in such manner as

the Company may think fit, and in particular by the issue of debentures or debenture-stock perpetual
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58.

59.

or otherwise including debenture or debenture-stock convertible into shares of this Company, or
perpetual annuities, and in security of any such money so borrowed, raised, or received, to mortgage,
pledge or charge the whole or any part of the property, assets or revenue of the Company, present or
future, including its uncalled capital by special assignment or otherwise or to transfer or convey the
same absolutely or in trust and to give the lenders power of sale and other powers as may seem
expedient; and to purchase, redeem, or payoff any such securities provided that the Company shall not
carry on banking business as defined in Banking Regulation Act, 1949.

To appropriate, use or layout land belonging to the Company for streets, parks, pleasure grounds,
allotments, and other conveniences and to present any such land so laid out to the public or to any
persons or company conditonally or unconditionally as the Company thinks fit.

To provide for the welfare of the employees or ex-employees of the Company and the wives, widows
and families of the dependants or connections of such persons, by building or contributing to the
building of houses, dwellings or chawls, or by grants of money, pensions, allowances, bonus, or other
payments, or by creating and from time to time subscribing or contributing to Provident, or other
associations, institutions, funds or trusts, and by providing or subscribing or contributing towards
places of instruction and recreation, hospitals and dispensaries, medical and other attendance and other
assistance as the Company shall think fit, and to subscribe or contribute or otherwise to assist or to
guarantee money to charitable, benevolent, religious, scientific, national, or other institutions and
objects which shall have any moral or other claim to support or aid by the Company either by reason
of locality of operation or of public and general utility or otherwise.

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

The Authorised Share Capital of the Company is Rs. 50,00,00,000/- (Rupees Fifty Crores)
divided into 25,00,00,000 (Twenty-Five Crores) equity shares of Rs. 2 /- (Rupees Two) each.
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We, the Several persons, whose names and addresses are hereunder subscribed, are desirous of being formed into
a company in pursuance of this Memorandum of Association, and we respectively agree to take the number of
shares in the Capital of the Company set opposite our respective hames:-

Names, addresses description
and occupation of
subscribers

No. of Equity
shares taken
by each
subscriber

Signature
of
Subscribers

Names, address,
description
and occupation
of witnesses

1. AJAY RELAN
S/o Shri N. D. Relan,
S-233, Panchshila Park,
New Delhi-110017
(Business)

2. NARINDER RELAN
S/o Shri R. K. Relan,
S-233, Panchshila Park,
New Delhi-110017 (Share
Broker)

3.  ROHIT RELAN
S/o Shri N. D. Relan,
S-233, Panchshila Park,
New Delhi-110017
(Business)

4. RITU RELAN
W/o Shri Rohit Relan,
S-233, Panchshila Park,
New Delhi-110017
(Business)

5.  SHARDA RELAN
W/o Shri N. D. Relan,
S-233, Panchshila Park,
New Delhi-110017
(Business)

6. MALA RELAN
W/o Shri Ajay Relan,
S-233, Panchshila Park,
New Delhi-110017
(Business)

7.  SHIV PRAKASH MARWAHA
S/o Late Shri RBL Anantram SSF
Con. Place,
New Delhi-110001
(Chartered Accountant)

Total

10 (Ten)

10 (Ten)

10 (Ten)

10 (Ten)

10 (Ten)

10 (Ten)

10 (Ten)

70 (Seventy)
Equity Shares)

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

| witness the signatures of all the seven subscribers.

Sd/-
(GIRISH CHOWDHURY)
S/o Shri P. Roy Chowdhury C-198,

Lajpat Nagar-1V,
New Delhi-110024
(Occ. Business)

Dayanand Colony

Place :New Delhi
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Interpretation

Authorised Capital

Types of Shares

(THE COMPANIES ACT, 2013)

(PUBLIC COMPANY LIMITED BY SHAREYS)

ARTICLES OF ASSOCIATION
OF

SHARDA MOTOR INDUSTRIES LIMITED

1) Unless the context otherwise requires, words or expressions contained in these Articles

shall bear the same meaning as in the Act.

The marginal notes hereto shall not effect the constructionhereof and in these presents, unless

there be something in the subject or context inconsistent therewith.

(2) In these regulations—

“The Act” means the Companies Act, 2013,

"These Articles" means these Articles of Association as originally framed or as amended or
adopted by the members, from time to time.

"Beneficial Owner" means a person or persons whose name (s) is/are recorded as such by a
Depository under the Depository Act, 1996.

"The Company" means : SHARDA MOTOR INDUSTRIES LIMITED

"Depository” means a Company Formed and registered under the Act, which has been granted
a certificate of Registration by SEBI under the Securities and Exchange Board of the India Act,
1992.

"The Directors" means the Directors of the Company for the time being.

"Dividend" includes bonus

"Member" means and include person defined under Section2(55) of the Act.

"Month" means Calendar Month

"The Office" means the Registered Office of the Company for the time being.

"Proxy" includes Attorney duly constituted under a power of Attorney.

"The Register" means the Register of Members to be kept pursuant to Section 88 of the Act.
"SEBI" means the Securities and Exchange Board of India

"Security" means such security as may be specified by SEBIfrom time to time.

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

"Year" means a calendar year and "Financial Year" shall have the meaning assigned thereto by
Section 2(41) of the Act.

Words imparting the singular number only include the plural number and vice-versa.

Words imparting the masculine gender only include the feminine gender.

Words imparting persons include corporations

The regulations contained in Table F of the Schedule | to the Companies Act, 2013 shall apply to

the Company in so far as they are not inconsistent with these Articles.

SHARE CAPITAL AND CERTIFICATE OF SHARES

(3) The Authorised Share Capital of the Company shall be as provided under clause V of the

Memorandum of Association of the Company.

(4) Pursuant to the provisions of the Act and these Articles, the Company may issue / allot such class

of Shares or Securities as it may deem appropriate from time to time, subject to the provisions
of the Act including:

Equity Shares with voting rights,

Equity Shares with differential rights as to dividend, voting or otherwise,

Preference Shares with such terms & conditions (including terms of redemption) as may be
determined at the time of issue
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(5).(a) Subject to the provisions of the Act and these Articles, the shares in the capital of the company
shall be under the control of the Directors who may issue, allot or otherwise dispose of the
same or any of them to such persons, in such proportion andon such terms and conditions and
either at a premium or at par and at such time as they may from time to time think fit. The
Company is authorized to issue shares, securities, convertible instruments/ securities in any

Power to Issue manner as permitted under the Act including issue of shares through rights issue to existing
Shares members, to employees under any scheme(s) of employees’ stock options and to any other
person on preferential basis.

(b) The Company is authorized to issue shares as a payment or a part payment for property of any
kind whatsoever to any person. The Company may, from time to time, by ordinary resolution
increase the authorised share capital by such sum, to be divided into shares of such amount,
as may be specified in the said resolution.

(6) The Company may alter its Memorandum of Association with the approval of the Shareholders in
the General Meeting pursuant to the applicable provision(s) of the Act to:

a) Increase its authorised share capital by such amount as it thinks expedient,

b) Consolidate and divide all or any of its share capital into shares of a larger amount than its
existing shares,

c) Convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-
up shares of any denomination,

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

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

f) The Company may with approval of Shareholders and subject to confirmation of Tribunal reduce
the share capital in any manner and in, particular, may—

(i) Extinguish or reduce the liability on any of its shares in respect of the share capital not paid-up;
or
(i) Either with or without extinguishing or reducing liability on any of its shares,—

(a) Cancel any paid-up share capital which is lost or is unrepresented by available assets; or
(b) Pay off any paid-up share capital which is in excess of the wants of the company.

Share Certificates (7).(i) Every person whose name is entered as a member in the register of members shall be entitled
to receive within two months after incorporation, in case of subscribers to the memorandum
or after allotment or within one month after the application for the registration of transfer or
transmission or within such other period as the conditions of issue shall be provided,—

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

(b) several certificates, each for one or more of his shares, upon payment of such fees as may be
required under the provision of the Act or as agreed by the Company for each certificate after
the first.

(i) Every certificate shall specify the shares to which it relates and the amount paid-up thereon.

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

Issue of Duplicate (8).(i) If any share certificate be worn out, defaced, mutilated or torn or if there be no further space

Share Certificates & on the back for endorsement of transfer, then upon production and surrender thereof to the
Debenture company, a new certificate may be issued in lieu thereof, and if any certificate is lost or
Certificates

destroyed then upon proof thereof to the satisfaction of the company and on execution of such
indemnity or such other documents as may be required under the provisions of the Act or as per
requirement as the company deem adequate, a new certificate in lieu thereof shall be given.
Every certificate under this Article shall be issued on payment of twenty rupees for each
certificate.

(ii) The provisions of Articles (7) and (8) shall mutatis mutandis apply to debentures of the company.

Refusal to Register (9). Except as required by law, no person shall be recognised by the company as holding any share
Transfer upon any trust, and the company shall not be bound by, or be compelled in any way to
recognise (even when having notice thereof) any equitable, contingent, future or partial interest
in any share, or any interest in any fractional part of a share, or (except only as by these
regulations or by law otherwise provided) any other rights in respect of any share except an

absolute right to the entirety thereof in the registered holder.
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(10) i) The Company shall be entitled to dematerialise its shares and other securities pursuant to the
Depositories Act, 1996. 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 a depository.Where a person opts to hold any share with the depository, the Company shall
intimate such depository, the details of allotment of the share to enable the depository to enter
in its records the name of such person as the beneficial owner of that share.

i) All securities held by a Depository shall be dematerialized and be in fungible form. Nothing
contained in the Act shall apply toDepository in respect of the Securities held by it on behalf of
the beneficial owners.

iii) @) Notwithstanding anything to the contrary contained in the Act or these Articles, a Depository
shall be deemed to be the Registered Owner for the purpose of effecting transfer of ownership
security on behalf of the beneficial owners.

b) Save as otherwise provided in (iii) above, the Depository as the Registered owner of the securities
shall not have any voting rights or any other rights in respect of the Securities held by it.

c) Every person holding securities of the company and whose name is entered as the beneficial
owner in the records of the Depository shall be deemed to be a member of the company. The
beneficial owner of the securities shall be entitled to all rights and benefits and be subject to all
the liabilities in respect of his securities, which are held by the Depository.

iv) Nothing contained in Section 56 of the Act or these Articles shall apply to transfer of securities
effected by a transferor and transferee both of whom are entered as beneficial owners in the
records of a Depository.

vii) Notwithstanding anything to the contrary contained in the Act or Articles, where securities are
dealt with by the Depository, the Company shall intimate the details thereof to the Depository
immediately on allotment of such securities.

viii) Nothing contained in the Act or these Articles regarding the necessity of having distinctive
number on securities issued by the Company shall apply to securities held with a Depository.

ix) The Register and Index of Beneficial Owners maintained by a Depository under the Depositories
Act, 1996 shall be deemed tobe the Register and Index of Members and Security holders for
the purpose of these Articles.

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

(a) its share capital; and/or

(b) any capital redemption reserve account; and/or
(c) any securities premium account; and/or

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

12

. (i) The company may exercise the powers of paying commissions conferred by sub-section (6) of
section 40, provided that the rate per cent. Or the amount of the commission paid or agreed to
be paid shall be disclosed in the manner required by that section and rules made thereunder.

(i) The rate or amount of the commission shall not exceed the rate or amount prescribed in rules
made under sub-section (6) of section 40.

(iii) 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

(13) (i) Subject to applicable laws for the time being in force, If any certificate of any share or shares be
surrendered to the Company for sub-division or consolidation or if any certificate be defaced, torn or
old, decrepit, worn-out or where the cages on the reverse for recording transfer have been duly
utilised, then upon surrender thereof to the Company, the Board, may order the same to be
cancelled and may issue new certificate in lieu thereof, and if any certificate be lost or destroyed,
then upon proof thereof to the satisfaction of the Board, and on such indemnity as the Board thinks
fit being given a new certificate in lieu thereof; shall be given to party entitled to the shares to which
such lost or destroyed certificate relates.

(i) Where a new certificate has been issued as aforesaid it shall state on the face of it and against
the stub or counterfoil that it is issued as aforesaid and against the stub or counter foil that it is
issued in lieu of a share certificate or is a duplicate issued for the one so replaced and, in the case
certificate issued in place of one which has been lost or destroyed, the word "duplicate” shall be
stamped or punched in bold letters across the face thereof. For every certificate issued under this
Article, there shall be paid to the Company such out of pocket expenses incurred by the Company in
investigating evidence as the Board may determine.
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(14)

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

(15). (i) If at any time the share capital is divided into different classes of shares, the rights attached to

any class (unless otherwise provided by the terms of issue of the shares of that class) may,
subject to the provisions of section 48, and whether or not the company is being wound up,
be varied withthe consent in writing of the holders of three-fourths of the issued shares of that
class, or with the sanction of a special resolution passed at a separate meeting of the holders
of the shares of that class.

(i) To every such separate meeting, the provisions of these regulations relating to general
meetings shall mutatis mutandisapply, but so that the necessary quorum shall be at least two
persons holding at least one-third of the issued shares of the class in question.

(16). The rights conferred upon the holders of the shares of any class issued with preferred or

(17).

(18).

(19).

(20).

(21).

(22).

(ii)

other rights shall not, unless otherwise expressly provided by the terms of issue of the
shares of that class, be deemed to be varied by the creation or issue of further shares ranking
pari passu therewith.

Subject to the provisions of section 55, any preference shares may, with the sanction of an
ordinary resolution, be issuedon the terms that they are to be redeemed on such terms and in
such manner as the company before the issue of the shares may, by special resolution,
determine.

(i) The Board or any committee authorised in this regard 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 no call shall exceed one-fourth of the
nominal value of the share or be payable at less than one month from thedate fixed for the
payment of the last preceding call.

Each member shall, subject to receiving at least thirty days’ notice specifying the time or times
and place of payment, pay tothe company, at the time or times and place so specified, the
amount called on his shares.

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

A call shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed 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.

(i) If a sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest thereon from the day
appointed for payment thereof to the time of actual payment at ten per cent. Per annum or at
such lower rate, if any, as the Board may determine.

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

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

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

(23).The Board—

@

(b)

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

upon all or any of the monies so advanced, may (until the same would, but for such advance,
become presently payable) pay interest at such rate not exceeding, unless the company in
general meeting shall otherwise direct, twelve per cent. per annum, as may be agreed upon
between the Board and the member paying the sum in advance.
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(24) On the trial or hearing of any action or suit brought by the Company against any member or his
representative to recover any debt or money claimed to be due to the Company in respectof his
shares, it shall be sufficient to prove that the name of the defendant is, or was, when the claim
arose, on the Register of the Company as a holder, or one of the holders of the number ofshares in
respect of which such claim is made, that the resolution making the call is duly recorded in the
minute book and that the amount claimed is not entered as paid in the books of the Company.

FORFEITURE AND LIEN
(25) If any member fails to pay any call or instalment on or before the day appointed for the payment of
the same, the Directors may at any time thereafter, during such time as the call or instalment
remains unpaid, serve notice on such member requiring him to pay the same together with any
interest that

may have accrued and expenses, that may have been incurred by the Company by reasons of such

non-payment

(26) i) The notice shall name a day (not being less than 30 (Thirty) days from the date of the notice) and
a place or places on and at which such call or instalment and such interest and expenses as
aforesaid are to be paid. The notice shall also statethat in the event of non-payment at or before
the time, and at the place or places appointed, the shares in respect of which such call was made
or instalment is payable will be liable to be forfeited.

ii) In case, there is no response from the member on the notice in clause (i) above, another notice
name a further day (not being earlier than the expiry of fourteen days from the date of service of
the notice) on or before which the payment requiredby the notice is to be made; and state that,
in the event of non-

payment on or before the day so named, the shares in respect of which the call was made shall

be liable to be forfeited.

(27) If the requirement of any such notice as aforesaid be not complied with, any shares in respect
which such notice has been given may, at any time thereafter before payment of all calls or
instalments, interest and expenses due in respect thereof, be forfeited by a resolution of the
Directors to that effect. Such forfeiture shall include all dividends declared in respect of the forfeited
share not actually paid before the forfeiture. Neither the receipt by the Company of a portion of
any money which shall, from time to time, be due from any member of the Company in
respect of his shares, either by way of principal or interest, nor any indulgency granted by the
Company in respect of the payment of any such money shall preclude the Company from
thereafter proceeding to enforce a forfeiture of such share as herein provided.

(28) The provisions contained in these Articles as to forfeiture andlien of shares shall also apply mutatis
mutandis to the Bonds, Debentures, etc.

(29) When any shares shall have been so forfeited, notice of the forfeiture shall be given to the member
in whose name it stood immediately prior to the forfeiture, and an entry of the forfeiture with the
date thereof, shall forthwith be made in the Register but no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice or to make such entry as aforesaid.

(30) Any share so forfeited shall be deemed to be the property of the Company, and the Directors may
sell, re-allot or otherwisedispose off the same in such manner as they think fit

(31) The Directors may, at any time before any share so forfeited shall not be sold, re-allotted or
otherwise disposed off, annul theforfeiture thereof upon such conditions as they think fit.

(32) Any member whose shares have been forfeited shallnotwithstanding such forfeiture, be liable to
pay and shall forthwith pay to the Company all calls, instalments, interest andthe expenses, owing
upon or in respect of such shares, at the time of all instalments, interest and the forfeiture together
with interest thereupon, from the time of the forfeiture until payment at 12(Twelve) per cent per
annum or such other rate as the Directors may determine and the Directors may enforce the
payment thereof without any deduction or allowance for the value of shares at the time of
forfeiture but shall not be under any obligation to do so.

(33) The forfeiture of a share shall involve the extinction of all interest in and also of all claims and
demands against the Company in respect of the share and all other rights incidental to the share
except only such of those rights as by these Articlesare expressly saved.

(34) A duly verified declaration in writing that the declarant is a Director of the Company and that
certain shares in the Company have been duly forfeited on a date stated in the declaration shall be
conclusive evidence of the facts therein stated as against all persons claiming to be entitled to the
sharesand the receipt of the Company for the consideration, if any, given for the shares on the sale
or disposition thereof, shall constitute a written title to such shares.

(35) The Company shall have a first and paramount lien upon all the shares (not fully pain up)
registered in the name of each member (whether a solely or jointly with others), and upon the
proceeds of sale thereof for all moneys (whether presently payable or not) called or payable at a
fixed time in respect of such shares, and no equitable interest in any share shall be created except
upon the footing and condition that Article 9 hereof is to have full effect. Unless otherwise
agreed, the registration of a transfer of shares, shall operate as a waiver of the Company's lien, if
any, on such shares.
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(36) For the purpose of enforcing such lien, the Directors may sell the shares subject thereto in such
manner as they think fit, but no sale shall be made until such period as aforesaid shall have
elapsed and until notice in writing of the intention to sell shall have been served on such member,
his committee, curator bonus or other person recognised by the Company as entitled torepresent
such member and default shall have been made by him or them in the payment of the sum payable
as aforesaid for thirty days after such notice. The net proceeds of any such sale shall be applied in
or towards satisfaction of such part of the amount in respect of which the lien exists as is presently
payable by such member, and the residual (if any) be paid to such member, his executors,
administrators or other representatives or persons so recognised as aforesaid.

(37) Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers by these
presents given, the Directors may appoint some person to execute an instrument of transfer of the
shares sold and cause the purchaser's name to be entered in the register in respect of the shares
sold and after his name has been entered in the Register in respect of such shares his title to such
shares shall not be affected by any irregularityor invalidity in the proceedings in reference to such
forfeiture, sale or disposition, nor impeached by any person and the remedy of any person
aggrieved by the sale shall be in damages only and against the Company exclusively.

(38) Where any shares under the powers in that behalf hereincontained are sold by the Directors and
the certificate thereof has not been delivered to the Company by the former holders ofthe said
shares the Directors may issue new certificate in lieu ofcertificate not so delivered.

TRANSFER OF SHARES
(39).a) The instrument of transfer of any shares in the Company shall be executed by or on behalf of
both the transferor and the transferee in writing, in the form as may be prescribed under the Act/
Rules/ Regulations for the time being force.

b)The transferor shall be deemed to remain a holder of the share until the name of the transferee is
entered in the register of members in respect thereof.

¢)The Board or any committee authorized by it may, subject to theright of appeal conferred by Section
58, decline to register:

i) Transfer of a share, not being a fully paid share, to a person of whom they do not approve, or
i) Transfer of shares on which the Company has a lien, or
iii)  Transfer of share where complete documents to the satisfaction of the Company are not provided.

(40).0n giving not less than seven days’ previous notice in accordance with section 91 and rules made
thereunder, the registration of transfers may be suspended at such times and forsuch periods as the
Board may from time to time determine:

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

(41) No transfer shall be registered in favour of a person of unsoundmind and no transfer of partly paid
shares shall be registered in favour of a minor.

(42) Subject to the provisions of these Articles and the requirementsof the Companies Act, 2013 relating
to the transfer of shares, free dealings in shares will not be restricted in any way. In the caseof transfer
of shares or other securities where such shares or othersecurities are being held in dematerialised form,
the provisions ofthe Depositories Act, 1996 shall apply.

TRANSMISSION OF SHARES
(43). (i) Where two or more persons are registered as the holders ofany share they shall be deemed to
hold the same as joint-tenantswith benefit of survivorship subject to provisions following and to the
other provisions of these Articles relating to joint- holders:-

a) The Company shall not be bound to register more than threepersons as the joint-holder of any
share.

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

¢) On the death of a member, the survivor or survivors where the member was a joint holder, and his
nominee or nominees or legal representatives where he was a sole holder, shall be the only
persons recognised by the company as having any title to his interest in the shares.

d) Only the person whose name stands first in the Register as one of the joint- holders of any share shall
be entitled to delivery of the certificate relating to such share

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

(i) Notwithstanding anything contained hereinabove, where nomination had already been made in
compliance with the provisions of Section 72 of the Act, the Board may transfer the shares and/ or
debentures or other securities issued by the company, in the name of the nominee(s) on death of
the holder or joint holder, as the case may be to the exclusion of all other persons unless the
nomination is varied or cancelled in the prescribed manner.
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(44). (i) Any person becoming entitled to a share in consequence of the death or insolvency of a member
may, upon such evidence being produced as may from time to time properly be required by the
Board and subject as hereinafter provided, elect, either—

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

(i) 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.

(45). (i) If the person so becoming entitled shall elect to be registered as holder of the share himself, he
shall deliver or send to the company a notice in writing signed by him stating that he so elects.

(i) If the person aforesaid shall elect to transfer the share, he shall testify his election by executing a
transfer of the share.

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

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

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

BORROWING POWERS

(47). Subject to the provisions of the Act and these Articles and without prejudice to the other powers
conferred by these Articles, the Board of Directors shall have the power from time to time at their
discretion to borrow money including borrowingby issue of bonds, debentures, debenture stocks,
other securitiesor in any other manner whatsoever. The Board may, from time to time, delegate its
borrowing powers in such manner as it deem fit.

(48). Subject to the provisions of the Act and these Articles the Board of Directors or a Committee/
official authorized by the Board may raise and secure the payment of such sum or sums insuch
manner and upon such terms and conditions in all respects as they think fit and in particular
by the issue of bonds, debentures or debenture-stock, or any mortgage or charge or other
security on the undertaking of the whole or any part of the property of the Company (both present
and future) including its uncalled capital for the time being.

(49). Any bonds, debentures, debenture-stock or other securities issued or to be issued by the Company
shall be under the control of the Board of Directors who may issue them upon

such terms and conditions and in such manner and for such consideration as they shall consider fit.

(50). Subject to the provisions of the Act and these Articles, any bonds, debentures, debenture-stock or
other securities may be issued at par, premium or otherwise and with any special privileges and
conditions as to redemption, surrender, drawings,allotment of shares etc. as may be prescribed.

(51). If any uncalled capital of the Company is included in or charged by any mortgage or other security,
the Board of Directors shall, subject to the provisions of the Act and these Articles, make calls on
the members in respect of such uncalled capital in trust for the person in whose favour such
mortgage or security is executed or if permitted by the Act may by instrument authorise the person
in whose favour such mortgage or security is executed or any other person in trust for him to make
calls on the members in respect of such uncalled capital and the provisions herein before contained
in regard to calls shall mutatis mutandis apply to calls made under such authority and such
authority may be made exercisable either conditionally or unconditionally and either presently or
contingently and either to the exclusion of the Directors' power or otherwise and shall be
assignable if expressed so to be.

(52). Subject to the provisions of the Act and these Articles, if the Directors or any of them or any other
person shall incur or be about to incur any liability whether as principal or surety for thepayment of
any sum primarily due from the Company, the Board of Directors may execute or cause to be
executed any mortgage charge or security over or affecting the whole or any part of the assets of
the Company by way of indemnity to secure the Directors or person so becoming liable as
aforesaid from any loss in respect of such liability.
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GENERAL MEETINGS

(53). All general meetings other than annual general meeting shallbe called extraordinary general
meeting.
(54). a) The Board may, whenever it thinks fit, call an extraordinarygeneral meeting.

b) The Board shall, at the requisition made by such number of members who hold, on the
date of the receipt of the requisition, not less than one-tenth of such of the paid-up share capital
of the company as on that date carries the right of voting, call an extraordinary general meeting
of the company within the periodspecified in the Act.

PROCEEDINGS OF GENERAL MEETING
(55). a) No business shall be transacted at any general meeting unless a quorum of members is present
at the time when the meeting proceeds to business.

b) The quorum for the general meetings shall be as provided inthe Act.
(56). The Chairman of the Board shall preside as Chairperson at every general meeting of the
Company.

(57). If there is no such Chairperson, or if he is not present within fifteen minutes after the time
appointed for holding the meeting, or is unwilling to act as chairperson of the meeting, the
Directors present shall elect one of the Directors to be Chairperson of the meeting.

(58). 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
choose one of their members to be Chairperson of the meeting.

(59) On any business at any general meeting, in case of an equality of votes, whether on a show of
hands or electronically or on a poll, the Chairperson shall have a second or casting vote

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

(b) There shall not be included in the minutes any matter which, in the opinion of the Chairperson of
the meeting - (a) is, or could reasonably be regarded, as defamatory of any person; or (b) is
irrelevant or immaterial to the proceedings; or (c) is detrimental to the interests of the Company.

(c) The Chairperson shall exercise an absolute discretion in regard to the inclusion or non-inclusion of
any matter in the minutes on the grounds specified in the aforesaid clause.

(d) The minutes of the meeting kept in accordance with the provisions of the Act shall be evidence of
the proceedings recorded therein.

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

ADJOURNMENT OF MEETING

(61).a) The Chairperson may, with the consent of majority of members present at a meeting at which a
quorum is present, adjourn the meeting from time to time and from place to place.

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

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

d) If the quorum is not present within half-an-hour from the time appointed for holding a meeting of
the company—

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

i) the meeting, if called by requisitionists under section 100, shall stand cancelled.

(62). Save as aforesaid, and save as provided in the Act, it shall notbe necessary to give any notice of
an adjournment or of the business to be transacted at an adjourned meeting. (d) If at the adjourned
meeting also, a quorum is not present within half-an- hour from the time appointed for holding
meeting, the memberspresent shall be the quorum
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POSTAL BALLOT

(63). Subject to the provisions of the Act and rules made thereunder with such variations and
modifications as may be made from time to time to time, the company may pass such resolutions
through Postal Ballot as are deemed to be necessary by the Board for securing the ascent or
approval from the Shareholders.

PROXY

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

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

i) Aninstrument appointing a proxy shall be in the form as prescribed in the Rules.

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

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

VOTING RIGHTS

(65). Subject to any rights or restrictions for the time beingattached to any class or classes of
shares,—
(@) on ashow 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.

(66). A member may exercise his vote at a meeting by electronic means in accordance with section 108
and shall vote only once.

(67).(i) 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.

(ii) For this purpose, seniority shall be determined by the orderin which the names stand in the
register of members.

(68). A member of unsound mind, or in respect of whom an order has been made by any court having
jurisdiction in lunacy, mayvote, whether on a show of hands or on a poll, by his committee or
other legal guardian, and any such committee or guardian may, on a poll, vote by proxy.

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

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

(71). (i) No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is given or tendered, and every vote notdisallowed at such
meeting shall be valid for all purposes.

(i) Any such objection made in due time shall be referred to the Chairperson of the meeting, whose
decision shall be final and conclusive.

DIVIDENDS
(72). Subject to the provisions of Section 89 of the Companies Act,2013 and such other provisions of
the Act as may be applicable,the Company shall be entitled to treat the registered holder of any
share as the absolute owner thereof and accordingly shall not, except as ordered by court or
authority of competent jurisdiction, or as required by statutes be bound to recognise any equitable
or other claim to or interest in such share on the part of any other person.

(73). The profit of the Company subject to any special rights relating thereto created or authorised to be
created by the Articles and subject to the provisions of the Articles and the Act/ Rules, shall
be divisible among the members in proportion
to the amount of capital paid up on the shares held by them respectively. Provided always that
subject as aforesaid any suchcapital paid up on a share during the period in respect of whicha
dividend is declared shall, unless the Board otherwise determines, only entitle the holder of such
shares to a proportionate amount of such dividend as from the date ofpayment.
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(74). The Company in general meeting may declare dividends, but no dividend shall exceed the amount
recommended by theBoard.

(75). No dividend shall be paid by the Company in respect of any share except to the registered holder
of such share or to his order or to his banker.

(76). No dividend shall bear interest against the Company.

(77). Subject to the provisions of Section 123 of the Companies Act, 2013, the Board may from time to
time pay to the Members such interim dividends as appear to the Board to be justified by the
financial position of the Company

(78).a) The Board may if it considers appropriate, before recommending any dividend, set aside out of
the profits of the Company such sums as it thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applicable for anypurpose 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, thinks fit.

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

(79).a) Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, the
Board may decide to declare and / or pay all dividends according to the amounts paidor credited
as paid on the shares in respect whereof the dividendis paid.

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

(80). 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.

(81). a) Any dividend, interest or other monies payable in cash in respect of shares may be paid by
cheque or warrant or such other means as permitted by law.

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

(c ) The waiver in whole or in part of any dividend on any share byany document (whether or not
under seal) shall be effectiveonly if such document 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 accepted as such or acted upon by the Board.

BUYBACK OF SHARES

(82).Notwithstanding anything contained in these Articles and pursuant to a resolution of the Board of
Directors or a resolution of the Shareholders, as required under the provisions of sections 68, 69
and 70 and any other applicable provision of the Companies Act, 2013 or any other law for the
time being in force, the Company may Buy-Back its own shares or other specified securities

CAPITALISATION OF PROFITS
(83).a)The Company in general meeting may, upon the recommendation of the Board, resolve:

(i) 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

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

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

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

(iii) Partly in the way specified in sub-clause (i) and partly in thatspecified in sub-clause
(i);

(iv) A securities premium account and a capital redemption reserve account may, for the
purposes of this regulation, be applied in the paying up of unissued shares to be issued to
members of the Company as fully paid bonus shares;

(v) The Board shall give effect to the resolution passed by theCompany in pursuance
of this regulation.

c) Whenever such a resolution as aforesaid shall have beenpassed, the Board shall:

(i)

(i) Make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid shares if any; and

Generally do all acts and things required to give effectthereto.

d)The Board shall have power:

(84).

(i) To make such provisions, by the issue of fractional certificates or by payment in cash or

otherwise as it thinks fit, for the case of shares becoming distributable in fractions; and

(i) To authorise any person to enter, on behalf of all the membersentitled thereto, into an

agreement with the Company providing for the allotment to them respectively, credited
as fully paid-up, of any further shares to which they may be 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;

(ili)Any agreement made under such authority shall be effectiveand binding on such

members.

ISSUE OF NON-VOTING SHARES
The Board of Directors shall have the powers, at their discretion, to issue

from time to time, shares at premium or otherwise, with differential or no voting rights,
and/or other privileges and conditions with respect to dividend, etc., as may be allowed from
time to time under the Companies Act, 2013, the SEBI (Listing Obligations and Disclosure
Requirement) Regulations, 2015 or any other acts, rules or regulations, as may be applicable to
the Company.

(85). No member holding Non-voting shares shall be entitled to exercise any voting rights either
personally or by proxy at any meeting of the Company in respect of any shares registered in his
name as Non-voting shares.

BOARD OF DIRECTORS

(86). The number of Directors shall not be less than three and not

more than twelve.

87). The First three Directors of the Company are:

Shri. Ajay Relan

Smt. Ritu Relan
Smt. Sharda Relan

8) i) The Directors shall have power, at any time and from timeto time, to appoint any

person as Director as an addition to the Directors but so that the total number of
Directors shall not at any time exceed the maximum number fixed by the Articles. Any
director so appointed shall hold office only until the next Annual General Meeting of the
Company and shall be eligible for re-election. A Director shall not be required to hold any
share qualification.

The Company shall, subject to the provisions of the Act, be entitled to agree with any
person, firm or corporation that he or it shall have the right to appoint his or its nominee
on the Board of Directors of the Company upon such terms and conditions as the
Company may deem fit. The Corporation, firm or person shall be entitled, from time to
time, to remove any such Director or Directors and appoint another or others in his or
their places. He shall be entitled to the same rights and privileges and be subject to the
same obligation as any other Director of the company. If it is provided by any trust deed
securing or otherwise in connection with any issue of Debentures of the Company that
any person or persons shall have powers to nominate a Director of the Company then in
the case of any and every such issue of Debentures, the persons having such power may
exercise such power, from time to time and appoint a Director accordingly. Any Director
so apointed is herein referred to as a Debenture Director. A Debenture Director may be
removed from office at any time by the person or persons in whom the power to
nominate has been vested.
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iii) Subject to the provisions of the Act, the Board may appoint any person to act as an

iv)

alternate director for a director during the latter's absence for a period of not less than
three months from the State in which meetings of the Board are ordinarily held andsuch
appointment shall have effect and such appointee, whilst he holds office as an alternate
director; shall be entitled to notice of meetings of the Board and to attend and vote
thereat accordingly, but he shall ipso facto vacate office if and/when the absent director
returns to State in which meetings of the Board are ordinarily held or the absent Director
vacates office as a Director.

The Board may from time appoint/designate, at its discretion, one or more
officers/employees of the Company, subject to the provisions of the Act, if any, and these
Articles, as Executive Directors, Associate Directors, Special Directors, Assistant Director,
Technical Director or such other similar title, as the Board may from time to time think fit.
However, such officer shall not be a member of the Board of Directors of the Company
and shall not hold themselves out in public as Director of the Company.

Provided that the aforesaid employment shall be subject to the provisions of the contract
that the company may enter into with the said employees(s) / office(s) of the Company in
any specified locality in India or elsewhere in such manner as may be decided by the
Board. Such officers/employees shall be entitled to such rights and privileges as may
delegated to them by Board for the purpose of performance of their duties in such
position.

v) A Director may at any time give notice in writing of his wish to resign by delivering such

notice to the Secretary or leaving the same at the registered office of the Company and
there upon hisoffice shall be vacated subject terms and conditions agreedupon.

(vi If the office of any director appointed by the Company in general meeting is vacated before

his term of office expires in the normal course, the resulting casual vacancy may, be filled
by the Board of Directors at a meeting of the Board. Duration of office of Director
appointed to fill casual vacancy .The director so appointed shall hold office only upto the
date upto which the director in whose place he is appointed would have held office if it
had not been vacated.

(89). Each Director shall be entitled to be paid out of the funds of the Company by way of

sitting fee / Remuneration for attending the Board Meeting or Sub-Committee
thereof, as may be determined by the Board of Directors or shareholders of the
Company, subject to the ceiling, if any, as may be specified by the Central Government /
Act in this regard, from time to time.

(90). (i) The remuneration of the directors shall, in so far as it consists of a monthly payment, be

deemed to accrue from day-to- day.

(ii) In addition to the remuneration payable to them in pursuance ofthe Act, the directors may
be paid all travelling, hotel and other expenses properly incurred by them—

(@) in attending and returning from meetings of the Board of Directors or any committee

thereof or general meetings of the company; or

(b) in connection with the business of the company.

(91).The Board may pay all expenses incurred in getting up andregistering the company.

(92).The company may exercise the powers conferred on

itby section 88 with regard to
the keeping of a foreign register; and the Board may (subject to the provisions of that
section) make and vary such regulations as it may thinks fit respecting the keeping of any
such register.

(93). All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable

instruments, and all receipts for monies paid to the company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, by such person and in
such manner as the Board shall from time to timeby resolution determine.

Rotation of Directors

(94). Not less than two-thirds of the total number of Directors shall be persons whose period of

office is liable to determination byretirement of Directors by rotation.

(95). At each Annual General Meeting of the Company, one-third ofsuch of the Directors for the

time being as are liable to retire by rotation or if their number is not three or a
multiple of three, then the number nearest to one-third shall retire from office.

(96). The Directors to retire by rotation at every Annual General Meeting shall be those who

have been longest in office since their last appointment, but as between persons who
became Directors on the same day, those to retire shall, in default of andsubject to any
agreement among themselves, be determined by lot.
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(97). A retiring Director shall be eligible for re-election and shall act as a Director throughout the
meeting at which he retires

(98). Subject to any resolution for reducing the number of Directors, if at any meeting at which
an election of Directors ought to take place, the places of the retiring Directors are not
filled up, the meeting shall stand adjourned till the next succeeding day which is not a
public holiday at the same time and place and if at the adjourned meeting, the places of
the retiring Directors are not filled up, the retiring Directors or such of them as have not
had their places filled up shall (if willing to continue in office) be deemed to have been re-
elected at the adjourned meeting

PROCEEDINGS OF THE BOARD

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

ii) The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit. When meeting to be convened

iii) 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. Who may summon Board meeting.

iv) The quorum for a Board meeting shall be as provided in the Act. Quorum for Board
meetings .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 Rules or permitted under law.

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

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

(ii) In case of an equality of votes, the Chairperson of theBoard, if any, shall have a econd
or casting vote

(101). (i) The Board may elect a Chairperson of the Company anddetermine the period for which
he is to hold office.

(i) The Chairperson of the Company shall Chair the meetingof Board of Directors.

(iii) If no Chairperson is appointed, or if at any meeting the Chairperson is not
present within five minutes after the timeappointed for holding the meeting, the
directors present may choose one of their number to be Chairperson of the meeting.

(102). (i) 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.

(i) Any committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may beimposed on it by the
Board.

(103). (i) A committee may elect a Chairperson of its meetings orthe Board may appoint the
same.

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

(104). (i) A committee may meet and adjourn as it thinks fit.

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

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

(106). Save as otherwise expressly provided in the Act, a resolutionin writing, signed by all 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 be valid and effective as if it had
been passed at a meeting of the Board or committee, duly convened and held.
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MANAGING OR WHOLE-TIME DIRECTOR(S)

(107). Subject to the provisions of the Act, the Board of Directors may from time to time
Power to appoint appoint one or more individuals to be Managing Director or Whole-time Directors of the
Managing Director or Company for such term as they may think fit.
Whole-time Director

A Managing Director shall not, while he continues to holdthat office, be subject to

retirement by rotation, but (Subject to the provisions of any contract between him and

the Company) he shall be subject to the same provisions as to resignation andremoval

To what provisions he shall as the other Directors, and he shall, ipso facto and immediately, cease to be a
be subjected Managing Director if he ceases to hold the office of Director from any cause.

(108). The remuneration of a Managing Director or Whole-time Director, subject to applicable

provisions of the Act and of these Articles and of any contract between him and the

Company, shall from time to time be fixed by the Board of Directors and can be in the

form of fixed salary, commission, employee stock options, incentive or through such

Remuneration of other means or in such other form or manner as may be determined. Where, pursuant to
Managing Directoror the provisions of the Act and such other provisions as may be applicable, such
Whole-time Director remuneration require approval of the shareholders, the Company shall procure such

approval.
(109). Subject to the provisions of the Act, in particular to the prohibitions and restrictions

contained in the Act, the Board may, from time to time, entrust to and confer upon a
Managing Director for the time being such of the powers exercisable under these
Powers of Managing presents by the Board as it may think fit, and may confer such powers for such time,
Director and to be exercised for such objects and purposes and upon such terms and conditions
and with such restrictions as it thinks fit, and the Board may confer such powers either
collaterally with, or to the exclusion of, and in substitution for any of the powers
of the Board in that behalf and may, from time to time, revoke, withdraw, alter or vary
all or any of such powers.

POWERS OF DIRECTORS
. Subject to the provisions of the Act, the control of the Company shall be vested in the
Directors who shall be entitledto exercise all such powers and to do all such acts and
things as may be exercised or done by the Company and are not hereby or by law
expressly required or directed to be exercised or done by the Company in General
Meeting but subject nevertheless to the provisions of any law and of these presents,
from time to time, made by the Company in General Meeting, provided that no
regulation so made shall invalidate any prior act or the Directors which would have
been valid if such regulation had not been made.

(110

Power of Directors

Without prejudice to the general powers conferred by the preceding article the Directors
may, from time to time and at any time, subject to the restrictions contained in the Act,
delegate to managers, secretaries, officers, assistants and other employees or other
persons (including any firm or body

corporate) any of the powers authorised and discretions for thetime being vested in the
Directors.

Delegation of power (111). The Directors may authorise any such delegate or attorney as aforesaid to sub-
delegate all or any of the powers, authorities and discretion for the time being
vested in them.

Power to appoint (112). A manager or secretary may be appointed by the Directors on such terms, at such
remuneration and upon such conditions as they may think fit and any Manager or
Secretary so appointed may be removed by the Directors.
(113). A Director may be appointed as Manager or Secretary,subject to Sections 196, 197
Director to hold and, 203 of the Act.
other office

(114). A provision of the Act or these regulations requiring or authorising a thing to be done
by a director, manager or secretary shall not be satisfied by its being done by the same
person acting both as director and as, or in place of the manager or secretary.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANYSECRETARY AND CHIEF FINANCIAL OFFICER

Appointment of Key (115). Subject to the provisions of the Act:

Managerial Personnel a) A Chief Executive Officer, Manager, Company Secretary and/or Chief Financial
Officer may be appointed by the Board for such term, at such remuneration and
upon such conditions as it may think fit.

b) A Director may be appointed as Chief Executive Officer, Manager, Company
Secretary or Chief Financial Officer.

ACCOUNTS

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

Inspection by b) No member (not being a director) shall have any right of inspecting any account or book or

members document of the Company except as conferred by law or authorised by the Board or by
the Company in general meeting

[14]



REGISTERS, BOOKS AND DOCUMENTS

(117). (@) The Company or duly authorized person on its behalf shall keep and
maintain, at its registered office or at such otheroffice as may be allowed under the Act,
all statutory registers including, register of charges, register of members, register of

Where to be kept debenture holders (if applicable), register of any other securityholders, the register and
index of beneficial owners and annualreturn, register of loans, guarantees, 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, unless otherwise prescribed,
decide, and in such manner and containing such particulars as prescribed by the Act
and the Rules and existing policies of the Company made in this regard.

(b) Inspection of Register, Books and Documents: Where under any provision of the Act or
Rules any person, whether a Member of the Company or not, is entitled to inspect any
register, return, resolutions, agreements, certificate, deed, Memorandum of Association,
Inspection by Articles of Association, instrument or document, general meeting minutes etc. including
members electronic records, required to be kept or maintainedby the Company (hereinafter called
“Company Documents”) or is entitled to obtain extract or copies of such Company
Documents, the person so entitled to inspection/ obtain extract or copies shall be
permitted to inspect/ obtain extract or copiesof the same during such business hours
and on payment of such fee or charges as may be determined by the Board or any
committee constituted by the Board provided such fee shallnot exceed the maximum

fee prescribed under the Act and the Rules.

WINDING UP

(118). Subject to the provisions of applicable Law:

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

b) For the purpose aforesaid, the liquidator may set such value ashe deems fair upon any
property to be divided as aforesaid and may determine how such division shall be
carried out as between the members or different classes of members.

c) The liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he considers
necessary, but so that no member shall be compelled to accept any shares or other
securities whereon there is any liability.

(119). In the event of Company being wound up, whether voluntarily or otherwise, the
Distribution of assetsin liquidators, divide among thecontributories, in specie or kind, any part of the assets of
specie the Company and may with the like sanction, vest any part of the assets of the

Company in Trustees upon such trusts for the benefit of the contributories
or any of them, as the Liquidators, with like sanction shall think fit

AUTHENTICATION OF DOCUMENTS

(120). Save as otherwise expressly provided in the Act or these Articles, a document or
proceeding requiring authentication by the Company may be signed by a Director, Chief
Financial Officer or the Company Secretary or an authorised Officer of the Company
and need not be under its Seal.

THE SEAL

(121).(a) The Board shall provide for the safe custody of the seal, ifany.
(b) The seal of the Company, if any, may be affixed to any instrumentin the manner
prescribed by the Board or by aCommittee constituted by the Board.

INDEMNITY AND RESPONSIBILITY

(122). (a) Subject to the provisions of the Act, every Director of the Company, Manager,
Secretary and other Officer or employee of the Company shall be indemnified by the
Company against and it shall be the duty of the Board to compensate all costs, losses'
and expenses (including travelling expenses) which any such Director, Officer or
employee may incur or become liable to by reason of any contract entered into or act or
deed done by him as such Director, Officer or employee for discharge of his duties.

Indemnity

(b) Subject as aforesaid every Director, Managing Director, Manager, Secretary or other
Officer or employee of the Company shall be indemnified against any liability incurred
by him in defending any proceedings whether civil or criminalin which judgment is given
in his favour or in which he is acquitted or in connection with any application under the

[15]



Individual responsibility of
Directors

No shareholder to enter
the premises ofthe
Company without
permissions

(123).

(124

(125

(126).

Act in which relief is given to him by the Court.

Subject to the provisions of the Act no Director or other Officer of the Company, shall
be liable for the acts, receipts, neglects or defaults or any other Director or Officer, or
for joining in any receipt or other act for conformity, or for any loss or expense
occurring to the Company through insufficiency or deficiency of title to any property
acquired by order to the Director for or on behalf of the Company, or for the
insufficiency or deficiency of any security in or upon which any of the monies of the
Company shall be invested, or for any loss or damage arising from the bankruptcy,
insolvency or tortuous act of any person, company or corporation, with whom any
monies, securities or effects shall be entrusted or deposited, or for any loss
occasioned by any error of judgement or oversight on his part, or for any other
loss or damage or misfortune whatever, which shall happen in the execution of the
duties of his office or in relation thereto, unless the same happen through his own
dishonesty or wilful misconduct.

SECRECY CLAUSE

No member shall be entitled to inspect the Company’s books or establishment without
the permission of the Board orrequire discovery of any matter which is or may be in the
nature of trade secret, mystery of trade or secret process, which may relate to the
conduct of the business of the Company and which in the opinion of the Board it will
not be expedient in the interests of the members of the Company to
communicate to the public.

GENERAL POWER
Wherever in the Act or under any other applicable Law, it has been provided that the
Company or the Board shall have any right, privilege or authority or that the Company
could carry out any transaction only if the Company is so authorizedby its articles, then
this Article authorizes and empowers the Company and/ or the Board (as the case may
be) to have all such rights, privileges, authorities and to carry out all such transactions
as have been permitted by the Act without there being any specific regulation to that
effect in these Articles save and except to the extent that any particular right, privilege,
authority or transaction has been expressly negated or prohibited by any other Article
herein.
The provisions under these Articles relating to calls on shares, issue of certificate,
forfeiture, transfer and transmission shall mutatis mutandis apply to other securities
including debentures, if any issued by the Company except where the Act or any other
applicable law provides otherwise or where the Board or a committee constituted by
the Board orthe shareholders have decided otherwise by passing a resolution.
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Names, addresses Signature Names, address,
description and of description
occupation of Subscribers and occupation

subscribers of witnesses

1. AJAY RELAN Sd/-
S/o Shri N. D. Relan,
S-233, Panchshila Park,
New Delhi-110017
(Business)

2. NARINDER RELAN Sd/-
S/o Shri R. K. Relan,
S-233, Panchshila Park,
New Delhi-110017 (Share
Broker)

3. ROHIT RELAN Sa/-
S/o Shri N. D. Relan,
S-233, Panchshila Park,
New Delhi-110017
(Business)

4. RITU RELAN sdf-
W/o Shri Rohit Relan,
S-233, Panchshila Park,
New Delhi-110017
(Business)

Sd/-
(GIRISH CHOWDHURY)
S/o Shri P. Roy Chowdhury C-

5. SHARDA RELAN Sd/-
W/o Shri N. D. Relan,
S-233, Panchshila Park,
New Delhi-110017
(Business)

Lajpat Nagar-1V,
New Delhi-110024
(Occ. Business)

198, Dayanand Colony

6. MALA RELAN Sd/-
W/o Shri Ajay Relan,

S-233, Panchshila Park,
New Delhi-110017
(Business)

| witness the signatures of all the seven subscribers.

7. SHIV PRAKASH MARWAHA Sd/-
S/o Late Shri RBL Anantram SSF
Con. Place,

New Delhi-110001
(Chartered Accountant)

Place :New Delhi Dated : 14th January, 1986
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- 1. SCHEME OF ARRANGEMENT OF KORIN INDIA LIMITED WITH SHARDA MOTOR INDUSTRIES LIMITED

Orders

IN THE HIGH COURT OF OELHI AT NEW

cA 413/2002 {n CP 31/2002

OF SHARADA

LYO ..., Petitioner.

Throush Ms.Kum Kum Sen. Advocate.
Mr .'saud Ahmad. Asstt. Reglsirar for
Reglonal DquctorA
.
CORAM:
HON'BLE MR. JUSTICE MUKUL 'MUDGAL

I | ORDER
L eemmeeeeen
15.04.2002

The application.is alloyed and the date flixod in
the matter |.e. 15Lh;MaY. 2002 stands cancelled. The
company petitlon is taken up today.
€P.No.. 31/2002 i

This petition is'filed under Section,{91(2) of
the Companies Act praying for grant. of sanction to a
Scheme of Aﬁelnnmatibn of Sharda Motor Industries
(Transferee Company)  and Korin India Limited
(Trausferor Company ). .

ﬁ!he registered offices of Eho petitioner
coﬁpanxes are within the torritorial jurisdiction of
this Court.

A copy of the Scheme of AmalgamaLion has been
placed on record. The sélient featuros of the Schome
and the clrcumstances which necessilated the
amalwamation of . the companies have besn explained In

the petition.

TLMIND. 2001~ 2 300,

’c“@stau
¢ ;ud'm\;\u“:’ﬁk

AN Trauet o

l——Tha Board of Dilrsclors _of the pelitioner

compan{os had pagsed Lthe respoctive resolutions
approvfng ‘the Scheme of Amalgametion. The potitioner
companles had filed CA.N0.1737/2001 prayﬁnn for
directions regarding the convening ofi the meetings of
the shageholders and tho creditors of the petitioner
companlies F;r the ‘purpose of conslideving and approving
the Scheme of Amelgamation. By order dated 23rd
November , 2001 passed in the =ald @pplication,
directions were {ssued by Lhis Court to convene and
hold the meetinys of the shareholders and the secured
and unsecured creditors of Lhe potitioner companies for
the purpose of considering and approving Lhe Scheme of
Amalpamation.’ Chalrpersons wqre aprolinted by the Court
to conduct the sald qeetlnna. The ' chalrpersons
apmointed by‘the Court. have flled‘thﬁir reports stating
that the meetings of the shareholders and the secured
and creditors have unanimously approved Lhe Scheme of
Amalaamation. It |[s.stated énlthe petition that no
procesdings under Secylona 235 to 251 of the Companies
Act are pending against the petitloner companies.
Notice' of this petition was issued to the
officlal L.iguidator and the Reglonal ! Director,
Department of Company Affalrs., Kanpur and they have

filed thelr affidavits stating that they have no

_objection to the grant of sanction to the Scheme of

‘Amalgamation. Notlice of the petition was also

advertiged In ‘Economic Times’ (English) and 'Jansatta’

However, nobody has filed any objectlon o

ATTESTED

Bxamiior Jidiis
[SETR b}
Kiga Coust of 1.)::1;,;“,



Orders
}

Date

T
the grant of sanction to the Scheme of amalgamation.

Having vesard Lo Lhe averm;nLa in the petition
and the materials placed on reqorb I am satisfied Lhal
the petitioner companies have disclosed to thls Court
all material facts relutﬁng.to the patitloner_cumpanlas
as are requlired under Section 391 of the Companies Act.
since the shareholderg 'and the creditore of the
petitioner comPanles have approved . the Scheme of
Amalsamation and since-Lhe Central Government has no
'objéctlonl to " the I$cheme of Amalgamation and since
InoSodv  has filed any objection to the scheme, I do not
find any legal Impediment to the grant of sanction to
thel Scheme of Amalgamation. In my view, the prayer
made in the De;ition deserves to be allowed in the
interest of Justice.

In the above ci;cumstancas. sanction under
Section 391(2) of the Companies Act is granted to the
proposed Scheme of Amalgamation. Consequent to the
amalgamation, the Transferor Company shall stand
dissolved without the process of winding up,

The petition stands disposed of in the 'above

terms. . -~ ‘S’d{.\

. MUKUL MUDGAL . J
APRIL 1S5. 2002
LD TRUE COPY

EXAMINER

o
MEER (1 210 IS =08 0185000, - T

'
Moah min wn ey

. Orders Cﬁ/ej

01.4.2002 :

)
Presenl: Ms. Kum Kum Sen for the petitioner.
, Ms. Geeta Sharma for the 0.L.
Mr. Saud Ahmad, Asstt. Registrar for
Regional Director.

CP.31/02 I
The OL has no obijeclion Lo the proposed Scheme of
Amalyamation. | .

Five weeks |j,¢ s granted to |)e RepicHal

Dlrector.{KanDur to file Lhe reply affidavit .

Ligl, on 15.5.2002.

Mukul Mudgal, 3

TRUE COPY

. i
{f

AeR

)+-239 1HC—053-2000,



. ‘
14 THE HIGH COURT OF DELHI AT NEW OFIHI b
(ORIGINAL JURISOICTION) ¢
IN THE MATTER OF THE COMPANIES ACT, 195¢

IN THE MATTER OF SCHEME OF AHALGAMATION
BETWEEN
COMPANY PETITION NO. 31/2002 %
CONNECTED WITH
COMPANY APPLICATION NO. 1737/200)
IN THE HATTER OF M/s Kor'in India (td.
Having its Rped. Office at,
B-238, Okhla Industrial Area,
Phase-), New Oelhi
wee..--.PETITIONER
TRANSFEROR COMPANY
(WITHIN THE JURISDICTION OF THIS COURT)
IN THE MATTER OF H/s Sharda Motor Industries Ltd.,
Having, its Regd., Office at 8-238,
.Okhla . Industrial Area, Phase-I,
New Oethi-110020.
....... PETITIONER
: 'TRANSFEREE COMPANY
(WITHIN THE JURISDICTION OF THIS COURT)
'
BEFORE THE HON'BLE HR. JUSTICE' HUKUL HUDGAL
OATEO THIS THE 15th OAY OF APRIL, 2002 1 :

]

The above petition coming up for heariné on 15.4.2002 for
sanction of the scheme of amalvamatio& propbgedvtp be made between M/s
Korin India Ltd., (hereinafter ;efprred to as the Transf;ror Company)
and M/s Sharda Motor Industries ltb., (hereinafter referred to as the
Transferee Company), upon reading }he said petition, the order dated
22.11.2001. whereby the Yransfaree;cbmpnny was ordered to donvene a
meeting of thei; eauiFy shareholders and unsecured creditors and
Transferor Company was ordered"to convene a meeting of its
shareholders and ‘secured and unsecured creditors for the purpose of
considéring. gnd if thought fit, approving. 'with or without
modification, the scheme of amalganation annexed to thf affidavit of
sh. Ajay éclan and Sh.N.0.Relan,Directors of the, petitioner Companies
both filed on the 6th day ‘Df N’avember, 2001 and the neuspnp:rs namely'
(1) Economic ‘Times . (Enwlish) (2) Jansatta (Hindi) both dated

10,12.200"  each containing the advertisement of the said notice

Lomveningt  the s&nd meetings direcied to be held by Lhe said ordeis
dated 2. 11.2000, the affidavits of Gh.Bishwajit Bhaltachaiva an
3h.).p. Secugh, Advoc-ntles both filed on 22.12.2001 shewing publication
aund  dgeapdteh of nolices conveninu the sald meelings, the reporiz of
the chairman of the said meetinys as to the result of the said
neslings and upou hearing Ms. Kumkum Sen, Advocale for the petitivne
companies M. Saud Ahmad. Asstt. Registrar for Regional Director,
and it appearing hmluwlmmwsorcmimmnb(MwnwulqumtLm
pvwotﬂﬂ“ acheme of amdlyamation has Iwclf approved ‘ulmninously without
auy mo,j;licnl’iuu by the. said sharholders and cr'.edil.ms of Lhe
Lrans feror & tranefeiee companies prezent and vol'i‘nq, either in person
or by ptoxy and upon jeading the altidavil dated "5.&‘7002 ol Shol i
Bupta, pedional Director. Northern Region, Mep.witwenl of Company
Af(airs, Kanrur on behal ! ol Ceurl‘ai} Govermment stating inter-alia
that the Central Govl.  has no obje;tinn Lo the proposed Sclieme of
Amalgamatiion amd the report at Sh. H Banerjee,0fficlal Liquidalor,
Jated 28.%.2002 staking therein khat the atfaive of the Tradsieror
conpany have uol' been  conducled in a  manner r.vlejudicial‘ ko the
interest of its members o to public interest and Lransferor company
could be dissalvezf without process of winding up  Lthere heing o
investivation Dr.oceeuluos pending in relation to Petitioner companies
undar 3ections 23% to 2%1; of the Conpanies Acl 19456, )
THIS COURT 00TH HEREBY SANCTION THE SCHEME OF AHALGAHAT(ON

setforth in Schedule-I Annexo.d hereto and DOTH HERERY DECLARE the same

to be binding on all the sharcholders and creditors of the Transferor

achame  ©f  Amalgamation from the appointed date to he effective from
1.9.2000.

AND  THIS COURT DOYH FURTHER OROER:
1. That all the property, rights and powers of the Transfeior Company

jed in the Finst, Second and Third oarts of the Schedule«l!
sweci (e ' Apsteh
. A Ot



SCHEDULE L .
't }-'| TV e o\ ﬂ/l

‘ ("5 - SCHEME OV AMALGAMATION
e DM TIONE D B‘dm A LOURT
hereto and all other property, rights and powers of the frausferor QF : L - (i -f1L
company be kransferred without further act or deed to the Lransferee KORIN INDIA LINITED
company and accordingly the same shall pursuant to Section 394(2) of Wl'l'lll
? ‘

the ¢ ies Act, 1956 be transf ] t in the transferec !
i AU LG LR e Rt SHARDA MOTOR INDUSTRIES LIMITED

company for all the esiate and interest of the transferor company
1 PART

therein but subjeet nevertheless to all charges now affecting Lhe

sane; and DEFINITIONS:
2. That all the liabilities and duties of Lhe Transferor Company be In this Schemeg unless repugnant to the meaning or context thereof, the following expressions shall
i L L
transferred without further act or desd to the Transferee Company and have the following meaning; - :
. i
accordingly the same shall pursuant to Section 394(2) of the Companies .
’ s . “The Act” means the Company Act, 1956 or any amendments thereto or re — enactment
Act, 1996 be transferred to and become the liabilities and duties of 1 C? pany any c
‘ thereof. i
the Transferee Company; and
3, That all proceedings now pending by or against the Transferor . . . t . i N
B ¢ 2. “Ihe Effective Date™ means the date or the last of the dates on which the certified copy of

Company be continued by or against the Transferee Company; and the order of the Fon'ble High Court of Delhi at New Dclhi is filed with the appropriate

4. Yhat the Tran'sfe‘ree Company do without further application allot Registrar of Company, by the Transferor Company and the Transferee Company,

to  such membe:rs of the Transferor Company as have not given such

notice of dissent as is required by Clause given in tha Scheme of 3. “ Appointed Date ™ means the commencement of business on the " day of September,

Amalgamation herein the shares in the Transferze Company to which they 2001 or such other date(s) as the Hon'ble High Court of Delhi may direct.

are entitled under the said Amalgamation; and

“Scheme” means th heme of. Amalgamation in its present form with ar '|mcndmenl/

5. That tne Transferor Company do within 30 days after the date of a5 s the bc me Amalgas v ls Rrese by

. o . . modifications .lppro»'cd or imposed or dirceted by the Hon'ble High Court of Dklhl
this order cause a certified copy of this order to be delivered to the )

Registrar - of Companies for registration and on such certified copy

S, *“I'he Transferor Comparty ™ mecans
being so delivered, the Transferor Company shall be dissolved without
the process of winding up and the Registrar of Companies shall place KORIN INDIA LIMITED, a Company incorporated under the Indian Company Act,
all  documents relating to the Transferor Company and registered with 1956 as a Public Limited Company on the 4™ day of January, 1996 , having its registered
him on Lhe file kept by him in relation to the Transferee Company andg oflicc at 3-238, Okhla Industrial Arca Phase-1, New Delhi = 110 020
the (iles relaking Lo the said Transferor and Transferee Companies
shall he consolidated accordingly; and —
!
6. That any person interested shall be at liberty to apply to the
Court in the above matter [or any direclions that may be nepessary.
|
| '
Lt i T P
ST
o ’f | ‘ i



UPCHIIG tamive wiivws e
Appointed Date prepared by consolidating the audited accounts of “ransferor Company /
| )

and the Translerce Company as at 31*August’ 2001 ) \

“ The Translerce Company ™ means, Sharda Motor Industries Limited, a Company

incorporated under the Indian Company Act, 1956 as a Puplic Limited Company on 29"
January, 1986, The Transferce Company is having its registered oftice at B -238, Okhla

Industrial Area, Phase = 1, New Delhi - 110 020. '

*“ Undertaking of the Transferor Company. ™ in respect of the Transferor Company, shall

mean and include :

(a) all approvals, permissions, consents, cxemptions, registrations, no-objection
certificates  and  certifications, permits, quotas, rights, entitlements, tenancies,
trademarks, know - how, technical know-how, trade names, descriptions, trading
style, franchise, labels, label designs, colour schemes, utility models, holograms, bar
codes, designs, patents, copyrights, privileges and any rights, title or interest in
Intellectual. Property Rights, benefits ol contracts, agrecments and all other rights

including lease rights, licenses including those relating to Trademarks, powers and
+

facilities of every kind, nature and description whatsoever of the Trans(cror Company.

all the assets including leaschold assets and ble assets together with all present

Ci

and future liabilitics including any ingents/ statutory liabilities and debts and

undcllnkings' of the Transleror Company, as per the records of the Transferor
Company,

(c) all permanent employees of the Transferor Company,

(d) all application monies, advance monies, cainest monies and / or, securily deposits paid,
payments against other entitlements of the Transferor Company,

(e) all the debts, liabilitics, dutics, responsibilities and obligations of the Transleror
Compary on the Appointed Date, .

(f) Al immovable asscts, whether freehold, leaschold or otherwise, including all buildings,
fixtures, structures, and / or any other developments or rights and facilities related

thereto ol the “Fransferor Company including those comprised in the undertakings

Fe

- G

illustratively ( and not exhaustively ) listed out in Schedule = 1 hereto as per Recoids
ol Transferor Company.
PREANMBLE

SR ANIDIY

WHEREAS Sharda Motor Industries L

rited (Transferee Company) is engaged in the business
of manufacture and sale of automobile parts/components.. The Transferor Company is also having

over lapping / common objects and is also engaged in manufacture of automobile

parts/components

NOW THEREFORE the present Scheme of Amal ion proposes 1o Ig Korin India

Limited with Sharda Motor Industries Limited. The object of the Scheme of Arrangement and

Amalgamation is (o integrate operations and take advantage of the combined resources of the

Amalgamating Company and to rationalisc the g structure by eflecting amalgamation

of the Transferor Company with the Transferee Company

The Scheme of Amalgamation will strengthen and consolidate the position of the amalgamated
Company and will enable the amalgamated Company to participate more vigorously and profitably
in an increasingly competitive and liberalised market. The amalgamated Company will be in a

position to generate additional funds and 1o further diversify and expand its business

The said Scheme will enable the management of the Tianslcror Company and the Transferce

Company to combine and pool the resources of all'the Companies for their common advantage
\

and further growth and diversilication of their business. "

The proposed Scheme will thus enable all the Companics concesned 1o rationalise and streamling

their management, businesses and finances and 1o eliminate duplication of work o their common
advantage.
!

The arrangement will further combine and enhante their collective net worth enabling the

amalgamated Company 10 raise funds from the financial systems on betler terms,




he Transferee Company will have a sttong financial and operational structure which will be
wapable of resource nobilization and linancial consolidation necessary (0 withstand he Transferee

Company in the new competitive environment

I'he said Scheme of Amulgm_ nationis benelicial to all the Companics, their sharcholders, creditors,
smployees and all concer ned and will enable the Companies 10 achieve and fullill their objectives
more efliciently and econoinically. ‘The said Scheme will contribute in furthering and fulfilling the
objects of the amalgamated Company concerned and in the growth and development of their

business.

Proposed amalgamation would rationalise existing inter Company transactions, introduce greater

transparency, elimi avoidable ation costs thereby improving investors™ and lenders’

confidence. |

A merger of these Company will make the new entity mdre competitive in the market. Their
combination will result in strong linancial structure, will facilitate Icsourcc.mobilisulion, and
financial consolidation. The merger will result in lowering of o'vcrlllcuds, The synergy of the
merger will improve credit rating of the resultant entity lowering the cost of borrowing, incieased
operational cllicie‘ncy, integrated management functioning and will enhance the shate value lor the

Lenefit of shareholders ol all the existing entitics,

The amalgamation will result in improved asset base and enable the ‘Transferee Company to raise

resources [or (uture growth and expansion of the business.

Further the proposed merger of these enlities is in the interest of sharcholders; creditors and

employees of all the concerped company.

Thercfore, with a view to integrate the business synergics and reap the benefit of consolidation
through focused management, the Board of Directors of the Companies have resolved 1o

amalgamate the Transferor Company with the Transleree Company,

= i3

S PART - 11-SHARE CAPUTAL

1. The capital stiucture of the Transferce and the Transfcror Company as on 31st August,
2001 as are partics 1o the present Scheme of Amalgamation is as under:-
(a) The Authorised Slmrc’Capi(a‘l of the Transfecee Company (SHARDA MOTOR
INDUSTRIES LIMITED) is.Rs.S,O0,00,(JOO/- ( Rs. Five Crore only ) divided in
50,00,000 Equity Shares of Rs. 10/- cach. 1 '
L) (b)The Authoriscd Share Capilal‘ of the Transferor Clon\pan);- KORIN INDIA
LIMITED is Rs. 17,00,00,000/- (Rs. Seventcen Crore only) divided in 66,00,000
Equity Shares of Rs.10/- each and 10,40,000 5%C ive Red ble Pret

Shares of Rs.100/- each. The is§uc'd, subseribed and paid up share capital of the
Transferor Company is Rs. 8,47,57,800/- (RsEight Crore Fourty Seven Lakh Fifty
SevenThousand and Eight hundered) divided into 66,00,000 Equity Shares of Rs.10/-

cach and 1,87,578 5% cumulative redeemable prelerence shares of Rs.100 each,

PART - 11 - THE SCHEME

IN CONSDERA'K'[ON OF. THE RECIPROCAL PROMISES AND THE ARRANGEMENTS,
THE TRANSFEROR COMPANY AND THEIR RESPECTIVE SHAREHOLDERS AND THE
TRANSFEREE COMPANY AND ITS SHAREIOLDERS HAVE PROPOSED THE SCHEME
OF AMALGAMATION AS SET OUT IN PART - 11l AND 1V:

1. With effect from the Appointed Date and subject to the provisions of the Scheme in relation
to the mode of transfer and vesting, the Undertaking and the entire business ol the Transleror
Company shall without further act or deed be translerred to and be vested or deemed to have
been tiansferred 10 and vested in the Transferec Company pursuant to Sections 3.9|(2) and
394(2) of the Act so as to become as and fiom the Appointed Date the estates, assets, rights,

title, interests and undeitaking of the Transferee Company, subject however, to all chaiges,

Wear ¥



3.

.

- =

liens, mortgages, created and { or registered in favour of any Bank, Financial Institutions, if

any, then aflecting the same or any part thereol’ f

Provided always that any reference in the sceurity documents or arrangements (o which the
‘Transferor Company is a party, to the assets of the Transferor Company oflered as security
“for any financial assistauce or obligation, sI.mII be constived as a reference to the assels
pertaining to that undertaking of the 'I‘lansf:cror Company as are vested in the Transleree
Company by virtue of this Scheme and the Scl'lcmc'slmll not operale to enlarge. the security for
any loan, deposit or facility created by theé Transferor Company which shall vest in the

gamation and the T

Transferee Company by virtue ol the

Company shall not be
obliged to create uny' further or additional security thercfore afier the amalgamation has
become elfective or otherwise c.xccpl in case where the required sccurity has not been created
and in such case the Transferec Company will create the securily in terms of the issue or

agreciment in refation thereto.

Similarly, the Transféree Company shall not be required to create any additional security over
asscls acquired by it under the Scheme for any loans, deposits,or facility availed or raised by

it,

Any inter se conliacts between the Transferor Company and the Transieree Company shall
stand adjusted and vest in the Transferee Company upon the sanction of the Scheme and upon

the Scheme becoming elfective.

1fany suit, actions, appeal or any other. procecdings of whatever nature (hercinafler called “the
proceedings™) by or against the Transferor Company be pending, the same shall not abate, be
discontinued or be in any way prejudicially alfected Ly reason of the trahsfer of the
Undertaking of  the Transferor Company or anything contained in this Scheme but the
proceedings may be continucd, prosecuted and enforced by or against the Translerec
Company in the samie manner and to the same extent as it would be or might have been
continued, prosceuted and enforeed by or against the Transferor Company 1f this Scheme had

not been made

|-

)

There are no deposits covered under section S8A of the Company Act, 1956.

The transfer and vesting of the Undertaking of the Transferor Company under Clause 1
hereol and the continuance of the proccedinss by or against the Transferee Company under
Clause 4 hereol shall not affect any tr

or procceding already

luded by the

Transferor Company on or after the I\ppoin(e'd Date to the end and intent that the Transfcree

Company accepts and adopts all acts, deeds and things done and executed by or on behalf of
the Transferor Company as acts , deeds and things done and executed by or on behalf of the
Transferce Company. .

Subject 10 the provisions contained in this Scheme, all contracts, deeds, bonds, agreements

and other documents and instruments of whatsoever nature to which the Transferor Company

is a party subsisling‘or having eflect i ly before the amalgamation shall remain in full
force and effect against or in favour of the Transferee Company and may be enforced as fully
and ellectively, as il instcad of the Transferor Company, the Transferce Company had been a

party thereto.

With effect from the “Appointed Date’ upto the * Effective Date ” -

(a) The Transleror Company shall carry on and shall be deemed to have cariied on all its

business and activities in respect of the Undertaking and stand possessed of its properties

and assets for and on account of and in trust for the Transferee Company,

(b) The Trapsferor Company shall not, without the written consent of the Transfeice

Company, undertake any new business, =

(c) All the profits o1 ihwmqs accruing or arising o the Transferor Company or expenditure
of losses arising or incurred ( including the eflect of taxes, il any, thercon ) by the
Transferor Company shall for all purposes be treated and be deemed to be and accrued as,
the profits or incomnes or expenditure or losses of the Transferee Company, as the case

may be,

(d) The Transferor Company shall carry on its business activitics in relation to the undertuking

under reasonable diligence, utmost business prudence and shall not undeitake any
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ackedinonal financial commitments of pny, pature whintsoever, borkow finy amounts or b

N

my other linbilities or expenditure, ssue any additional guarantee, indenmilics, letter ot

comiort or commitments, cither for sl or o behalt of its subsliaries, iCany, or group
Company or any third party, or save as expressly permited by tins Scheme, aiienate,

charge, morigage, encumber or otherwise deal with Lhe

d Assets or any padt thereof,
except in the ordinary course of business, of  without the prior writteh consent of the
Trapsferee Company  or putsuant o any pre-exsiing obligatibn undertaken by the

Transferor Company prior to (e Appoinied Date;

The ‘Fransferee Company shall also be entitled, pending the sanchion of the Scheine to
apply to the Central Government and all other agencies, depiartments and pulhorities
congemed as e hecessary under any Yaw (including without limitation, under the
Industiies (Development & Regulauon) Act 1951, Monopolies and Restictive Trade
Practices Act, 1969, Transler ol Propenty Act, 1973 eie) for such consent, approvals and

sanctions which the Transieree Company, may require.

Save as specifically provided in this Scheme, neher any of the Transleror Company not
the Transicree Company shall imake any change m us capital structure cither by apy
inerease, (Dy 1ssue of nghts shives, eywty o1 preloence shanes, bonus shajes, convertible
debentures  or ol'.hmrwm:) decrease, beduction, reclassificanion,  sub  division o
consohdation, re - orgamsation, or i ajty other manner which may in any way alteet the
share exchange ratio prescribed in Clausel3(a) except by mutual consent of the Board off
Dircctors of the concemed / allected  Compuny, The Transferce Company may however
take action te merease 11s authorised capltal and amend its objeet 50 as (o include the
objects of the proposcd Transler  Company and to facilitate the proposed merger,(f
required),

8. The borrowing linuts of the Transferee Company in terms of Secton 293(1)(d) of the Act,

shall without further act, instrument, permission, consent, approval of deed stand enhanced by

an amount equivalent to the authorised Lorowings limits of the Tiansierer Company, such

limits Leing cremental to the exiting limits of the lxmnsl‘mmc'Cox'n)mny

' \z =~ =T

I - | .

9. Al (NG foans and' pdvan

s erdended or potes

@l by the Drausfeice Company 1o ihe

Transferor Comphuy and vice — versa sball stnna cancdiod ind the Transleror Conpaiy mid

the Transleree Compauy, as the case may be, shall have mo further obiiggatian I that behalf.

10. The ‘Transferor Company and the Transferee Compaay shall be wn

dividends, whither interim or final In respect of the accounting period prior (o the elitctive
Datee,

i yatue of (e pgwity shures of

ausfereg i Transtero: Companyls)

11 Fair value of one Equily Share of Rs. 10/ in the Translerze Company is Rs gfo.oo (Rupees
Ope Hupdred and Twenty only) a5 oni 172001 based on We Valuation report by Mis 8 R,
Dinwdla & Co , Chartgied Accoutianis

12, [fpir value of one Equity, Shate of Re.10/ w case of the Transleeor Cewmpany i on
September 1, 2001 based on the Valurtion 1epoit b M/s 8 R Dingdin & Co, Charigied
Acgouptatits, 1s 1% 010 {T'en

wise ofily).
13 () Upon soming hito ellest of the Scheme and upon Whe vestmg and wanster of wie
Undertakitigs into the Trapsler se Ciompary hereln, the Transferee Compary shall fix a veewsd

dite for completion of all alfotinents 10 the members of the Transleror Company existiug as

oii the reeord date as provided heremn aidd withgut any further ast or deed, Issue and ailot

=

In respect of every 2,400 (iwo thousand, four 1) 2 (1wo) equity Shaie ofR s 10/ cach ol

hundred) Equity Share of Rs 10/« each i the  the Transferee Compaiy credited as

Transleror Company - Korin india Limmied lully paid Le. Shaida Motor Indusiries
L

it) In vespeet of every 1,87,578(pue ik gihiy 1) Al picicichee shates of Koin lndia
seventhousamd _ five__ bundered  and Lid. will et extiiguished as ey are
wvayepll) % Cumulative Redéemuble el by the iransleree conipiiy
Prefercee Shares  Share of Rs 100/- each in
the Transferor Company :

(0) On the * Elicctive Date ™ Equity Shares o the Transieror Company held by the Trinsferee

Coipany will be cancelled ve. shires ssucd by he Transferor Compairy shall stand cancelicd
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a8 of the Efflceive Date, and shail be oi'no eileet nnd the Transieror Company, shail fave no

Turther pbligations outstanding in that behall,

() No fractional ce ates shall be issucd in favour of any member o1 any of the Transleror

Company hoiding 13quily shaes, but the 10wl aumber of the fracuons shall be consolidated

0o JEquity shares of Rs.10 gach ol the Transferee Company and the Boad of Pireciors of {he:
Transleree Company shall make an allotment of such shares as fully pad up 10 _Slu:'h person of
persons (including one or more of themselves or ong or moie of the officers of the Transferce
Company ) s such Board 'of Dircetors may [a thelr fbsoluic discretion select Tor (he purposc
of hokling and selling the shares 50 ailoited, provided that such  Board  of Ditectais may
without making an allotment of all or some of the said Equity shares resulting fiom such

consolidation as aloresaid direct the sule of any or all such Equity Shares.

Every sale under this clause shall e it such price of prices and at such tme or tmes as may
be approved by the Board of Direetos knd upon teceipt of the purchase price in respesi of
such sale, provided the Board of Dircciory mpprove of the purchaser or his nonunee, the
Board of Director shail nilot ihe Equity shares covered by such sale 1o the ppproved
purchased or pominee. The aggegate sale proceeds of all such sales, aller deducting
therelrom all costs, charges and expenses of and incidental to (he e, shall be Wistributed
imengg such members of the Transferor Company holding Eqpuity shares as would otherwise

have been ent

ked 1o suth lractions respectively in proportionaie fo their respecuve

eatitfement in such [ractions

() All shareholders whose names shall appear on lie Register of Members of each of the
“Transteror Company on such duie (aflert the Elfgeive Duic) as the Board of Direciors of the
Transferee Company 1ay deletmine, siall surtender the share cerlificates for capcelliion
thereof to the ‘fransfeice Company. n default, upoun the new shares in the Transferce
Company being issucd and aflotled by it %o the sharehofders whose names shall appear ox the
Register of Members of the Transieror Company on sucil. date as aforesaid, the Shate
Cetificates m relation o the shares held by thew i the Transferor Company shall be deemed
1o have been cancelled  All Certificates for the new shares shall be sent by the Transleree .
Company k the shircholders of the Tiansferor Company ut their respuctive regsiercd

T adde

sses as appearing i the said Reggister (or i the cise of jomt holders w ic address of -

that one of 1 joint holders wi

name stand first in such Regster [0 respea pf sueh |oint
Dokimg ) and e Transteice Company shadl not be responsivle Tov any [oss |1 ransmission

(&) All inandates or other instruiions In force nt the dose of busieess on the Tilective Date
relating 10 1he paymeni of dividends on the equity shares of the Transleror Company shall
willess and uiilil revoked be deemned 1o be vadid aud subsisting mandates of Instisiions to the

Transleres Company e rdiavon 1o the corresponding equity shares of the Transferes

Company 10 be issued and allotied pursuant 16 the Schemne.

) 1 s urther provided that apon the Scheine’ soming into oieet, the Jebll Dajanses appweiiiyg

ander the head "isedliaicous Expeaditure” in the bueks of aseounts ot e Trausitivr
| . f

Céinpaiy shall therealter be dealt with i the same manner a5 i they ave Deen cread Py ihe

Tiaisferce Comipaiy in its owi books de. amaunts gqual (o he balanss Iyitg 16 M deoit or
“Piohl il Loss Acount” und “Miscellinzous Expenses 10'1he palent pot wiilten oil or

hdjisied”, In the bouks of 1he Transferor Tompany shall be aguregaied Dy (e TlansfGree

Compiiy with sinilar &7 Iyftig 10 Its own losses s | 1he sane was croated Py (16

Transferee Compaiy St of its vwn funds,

|
(g) The Opening Balamee Sheet shall constitute the reconstiucied balance sheel of the Transferce
Company as on the appoirted date. i

(h) uUpon the Schem

¢ becShing clictlive, the Tramferce Company Is eaprossly permilted

igvise the sales fan

s and 16 claim relurderedits ets. on e basls of i Openily

Balance Sheh, becorng elfeciive on Wi Appointed Date pursuant 10 the tenus of (il

Scheme aid 05 right to make such revisions I the Sales Tas gewpns apid 1o Glaign

relundiciadins 15 eapréssly res

) It1s expressly Ganhied that upon the Scheme becoming cffcetive afl tanes prayable by 1fie
Trahsietor Company froln tie agpomied date onwards melading all or any refupds of A1
claifns shall be {rcned as the tix habilny or refupds/clans as the vase may be of e

Trahsleree Company

/‘( f,r
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(3) Upon the Scheme beeoming eflective and without any further act or deed on the part of the
Transferor and/or Translerce Company all quotas/entittlements as are available/adissible 10
the Transferor Company, in ters of any scheme ol the Govt of India/ stale govis./ any other
body and subsequent modifications/ amendments theieto l;rom time o time, shall stand
trausferred in the name of the Tlan?fcrcc Company and the Transferce Company shall be
cntitled to enjoy the rights to such quoln/cn}illlumcnls as if the same were originally
admissible to the Transferce Company. Further, all guarantees given by the Transferor
Company in favour of the said Authorities shall also be dccmeld Lo have been given by the
Translerce Company upon the Scheme becoming effective. ‘

(k)The Transferce Company is expressly pe_rm‘llled 1o revisc its Income-tax returns and related
TDS Centificates and 1o claim refunds, advgnee tax credits etc, on the basis ol the Opening
Balance Sheet as above, becoming eflective on the Appointed Date und its right o make such
revisions in (he Income-tax returns and related TDS Certificates and the 1ight o claim
refunds, advance tax credits pursuant to the sanction of this Scheme and the Scheme

becoming elleetive is expressly granted.
h

(1) All the employees of the Transferor Company shall become the employees of the Transferce
Company without interruption in service and on terms no less favourable (o them than those
then apﬁlic:\blc 1o them on the Effective Date. 1t is expressly provided-that the Provident
FFund, Gratuity Fund ete. created or existing for the benefit ol the employces the Transleror

Company shall stand substituted by the Transfeiee Company.

(m) Upon the Scheme becoming efleetive and subject to an order being made by the 1on'ble High
Court ol Delhi under Section 394 of the Act the ‘Transteror Company shall stand dissolved
without winding up as and from the eflective date or such date as the said Hon’ble High Court

may direct,

(n) The Transferee Company shall make suitable altctations to its Memorandun and Articles off

Association (il necessary) for pioper implementation of thus Scheme.

14 The ‘lransferce Company shall on or before the allotment of shares i terms of Clause

13(a)(i) aud (i) here-in-above, inciease its share capital by the creation of at least such

- |

" z {.,_] :

number of equity shires of Rs, O/~ cach as may be necessary Lo satisly its obligations under
the said clauses,
15, The Transferee Company shall ciuse a Special Resolution'to be passed pursuant to Section 81
(1= A) ol the Act [or the ofTer and allotmeny of Equity Shares in the Transferee Company to
M . I
the Sharcholders of Transferor Company in accordance with and subject (o the provisions of’

the Scheme, Y

PART -1V - GENERAL TERMS AND CONDIUTIONS

! ‘The authorised Share Capital of the Teansferee Compnny shall be incrensed to nn
amount as may be required for the purpose of allotnment of shares (o the
sharcholders of the Transferor Compauny s on the effective date.

2, The Transfer 5 P . requis T

ce Compnny shall file the requisite applieation / forms with the
Registrar of C - ineres : : .
8 Comipany for the incrense of (he authorised capital of the Transferee
.Company as aforesaid.

3 The issue and allotment of the shares under the provisions of this Scheme to the
Shareholders will be made subject 10 any appioval of statutory and Governmental
authorities as applicable.

4. In the event, the shares are required to be allotted to non- residents in the
Transferce Company wpon the order ol sanctivn of the Scheme of Amalganition,
the Scheme will become effective though the actual issue and allotment of shares is
pestponed or deferred in relation to the non - residents peuding the grant of
approval from the statutory authoritices.

5 The Scheme is conditional upon and subject to the following,-

a) The Scheme being approved by the respective requisite majorities of the members /

creditors of each of the Transferor Company and the Transferee Company and it being



shnchaned lry the o bl gl Codit ol Delhn respeett
Act and the appropnaic orders being Miade Ly the said High Courls putsuant 1o
Section 194 ‘uf the Act for eliccting the amalgamation under the Schieme and 1he

imglementanon af the Scheme,

b

Fhe appioval and eonsent ub any authorilies/ banks concerned of the Transferer
.(:milpany and the Transierce Company s may be required under gny contraet or
slaluie l:um'& autaned and granted in respect of any of the matters in respect of wiich
such Appioval #nd coitsent tie required, :

!

The ¢ertified copies of the tespective orders of the Hon'lile High Court of ekl pemg
filed wath e Registrar of Conipany, Delhi by the Transleres Company and the

L

Transleree Company.

The Vransieror ind Translenee Conpany shall nuke secessary apphications 1o (e | fon'bie
High Courts bl Deln Tor phaning the Hon'bie Court’s ganetion of this seneipe gia fos

The consequdnt Gissolution without winding dp ol the Vransteror Comprny.

The Scheme although bpciative lroin the transfer date shall take effces dnallyaand from the
tate b wiuch bny i the mforcsaid saichions or approvals or orders shall be (ags pbtaibed,
winehsiall be the Eilectve Daie foi the purpose ol the séhenie.

Unil the Scheine bs sanctioned snd transfers vilected as aforesaid mad gl |16 Translties
Company is vileciively able 16 1ake mver find obtaln nll necessary transier siTeoted yith jhe
parties goncerned, the Transferor Colmpady shall garry on ity Dusiness v psval gourpe and
shatl be decined 10 be canrying vii The swd business [or i pi behill of and |1 frast o e

Fransierce Compaiy swilth eliect fron the Appoimted Pive.

In case the scheine is not

toned by the Hon'ble High Court of Delli for jmy peason

i the Scheme canmmot be jmplenented before 314

whatsoever or lui hny other re
Mareh, 2004 o within such further period br periods as may be fgreed ppen bovween (e

Fransicron Tompany { by their Diggtors ) aid the Transleres Compuny { by (8 Diteetons)

L= = .
e
ATTESTED

et Jugici
Bigh Cours of 118" ’
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{1 Sehiens giinll Docaine null wnd voil wid in thyl cvenl na nghis amd fisbililiey shall
arerig, [mome b ipenrred i se by tie paties in beems of the Scheme

Tue Tranaferer Company (by ite Direclors) and the Tramsferee Company ( by ils

Piovptmes) ar any persen auibonised by them may assent from fime to time on behsil ol <1l

presana caneerned |9 any di i or d ¢ ts of thiz Scheme I°f of oy
condivimng gr limitstiens which the mspécii"'e fon'ble High Courts and [ oor any other
iy yider faw may deem (it Lo approve of of inpose and, to tesalve all doults ot
e [he y arise Tor carrying oul he Scheme and to do and execute all scls,
phepidas pratters dnd engs necessany il ¢ ar expediont fier (e purpose of iplementiag

phie Behwipn 23

Far the pureass of giving elVect Lo (s Seheme o 1o any modidations of dinendinents
Whereal, the Piroelars ol the Lransferce Company 1y pive and are authensed (o e Wil

sl dveptiang is pre y ineluding ditections for settling any questign pr dey of

Jimieyhy | hay iy arse

AW pagter chariee i eupinses of the Transferar Company i relalion (o or i connection
&
e shall excepl an

with (B Sl gl feptal fu 1he pletivn ol Akg Ay

ol the sail

vt @l (he Transferar Lumpany i pursunnce of tlus. Sl

ety previdad herele be bapne ek i by the Veansleees f_‘,(ummug

IRELE COMPANY

Hunibie koo il waialga
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A . ‘ LAY KORIN iMDIA LIMITED -~
B IKKORIN INDIA LIMITED \/2% S ———— e

ANNEXURE - A
SCHEDULE OF ASSETS OF M/S KORIN INDIA LTO.

(Transferor Company) as on 31st August 2001 to be transterred to and

PART -1
vested in M/S SHARDA MOTOR INDUSTRIES LTD. (A SHORT DESCRIPTION OF LEASE-HOLD PROPERTY OF TRANSFEROR COMPANY)
(Transferee Company)

- DESCRIPTION OF PROPERTY:
= | LAND ON WHICH FACTORY IS SET-UP
"

ADDRESS/LOCATION:
PART -1 PLOT NO 4,
SECTOR-31,
(A SHORT DESCRIPTION OF FREE HOLD PROPERTY OF THE TRANSFEROR COMPANY) KASNA INDUSTRIAL AREA,
GUTAMBUDH NAGAR, ' '
(NIL) GREATER NOIDA.
TOTAL AREA/MESUREMENT: s
LAND AREA : 30999 75 SQ.MTRS, !

THE ABOVE LAND MAVE BEEN ALLOTTED ON LEASE OF 90 YEARS FROM GREATER NOIDA
INDUSTRIAL DEVELOPMENT AUTHORITY, THROUGH LEASE,DEED EXECUTED ON
PART - 11

19.03.1996. THE POSSESSION OF THE ABOVE LAND WAS TAKEN ON 26.03,1996 FROM THE
(A SHORT DESCRIPTION OF LEASE HOLD PROPERTY OF THE TRANSFEROR

AUTHORITY VIDF THEIR LETTER NO.ENGG/96/C-178/4 DATED 26.03.1996
COMPANY) v
: STATUS/DIMENSIONS OF THE LAND : :
(AS PER ANNEXURE - A\) |
NORTH-E-PLOTNO.05 |
SOUTH - W -ROAD 24.0M ROAD
S-EAST- ROAD 60.0M WIDE
N-WEST- PLOT NO.16 TO 25 :
For KORIN INIDIA LIMITEL
PART -1l

(A SHORT DESCRIPTION OF ALL SHARES, SECURITIES, DEBENTURES IN THE NAME OF
TRANSFEROR COMPANY)

Joint Chairmus
(NIL)

PART -1V .
(A SHORT DESCRIPTION OF OTHER ASSETS OF TRANSFEROR COMFANV)

(AS PER ANNEXURE - B)

Regd. Office | B-238, OKI \L AREA, PHASE-I, NEW DELHI-110020 (INDIA)
Tel. : 9111 592, 6312896, 6816195, 6816199,
Regd. Office : 'B-238, OKHLA INDUSTRIAL AREA, PHASE-I, NEW DELII-110020 (I Fas No.tli L amli@ndlvsal.netin
Tel. : 91.11-6814585, 6315592, 6812896, 6816195, 6816199,
Fax No. : 6811676 E-mail : smil@ndl.vsnl.netn Works : PLOT NO. . KASNA INDUSTRIAL AREA, GREATER NOIDA,
: DISTT.: G IAGAR, (U.P)) 203 207
Works © PLOT NO. : 4, SECTOR.31, KASNA INDUSTRIAL AREA, GREATER Tel. : +91.° 61258, 4561259 Fax : 4561267
DISTT. : GAUTAM BUDH NAGAR, (U.P.) 203 207

Tel. : +91-1104561257, 4561258, 4561269 Fax 4561257
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. L - b 6 KORIN INDIA LIMITED A
o KORIN INDIA LIMITED . Fr———— o -
p— -— — —— R 1 i Y ANNEXURE - B (CONT, ]
ANNEXURE - B ; 1
PART .1V!
e o A SIORT DESGRIPTION OF ASSE TS MENTION ABOVE AT S NO, 6 10 16
. P, -
l (A SHORT DESCRIPTION OF OTHER ASSE 15 OF TRANSFEROR COMPANY) !
AS ON 31.08.2001 : $NQ. 8.2 PLANT & MAGHINERY
; 1) CIELO & OFEL ASTRA LINE C@MPRISING OF FOLLOWING MACHINERY
. |
SO TASSETS - OO RE] - MULTI SPOT WELDING MACH FOR CONTROL ARM & BKT WTH ESSENTIAL SPARES
— : - TWO WAY DRILLING & BORING MACH FOR CARRIER PLATE & ESSENTIAL SPARES
- - BUSH FITYING MACH & SPARES
3?3?1%1;» "/\\LSANK 53;8232‘; - MILLING TRANSFER MACH.FOR REAR AXL.E ASSEMBLY
= : . - HUB SUB-ASSY MACH (4 NOS )

: SUNDRY DEBTORS 4522458.02 . ﬁggaijgi:ﬂds#g;t|E§:Ar:‘sé\§§rﬁummwc»\w TO ROLLER DEARING,

4 STOCK IN TRADE . 4881177.92 - SLATE CONVEYOR FOR BREAK SYSTEM

5 LOAN & ADVANCES | 18255158 98 . CASTLE NUT ASSY MACH,FOR SPINDLE & C/NUT ASSY

& |ELECTRICAL EQUIPMENTS, T PAGHINE ABSY CHEGHER

NSTALLATION & FITTINGS 9593615.70 - CARRIER PLATE CHECKER

7_- JEURNITURE & EIXTURES 2150754 57 JINVERTOR TYPE CO2 WELDING MAGHNE FOUR NOS

8 PLANT & MACHINERY 130920370.60 ) . i

9 GENERATOR 1591981.62

10 IHANDLING TROLLIES 2260055.1 1)) MATIZ LINE COMPRISING OF FOLLOWING MACHINERY

11 AIR CONTIONERS 163767.1 - AOZ REAR AXLE MAIN W/D JIG

12 |VEHICLES 1961540.5 - AO1 REAR AXLE MAIN W/D JIG

13 |COMPUTERS 185609 1 - $04 SPINDLE SUB WID JIG (ABS)
"14__|EPABX BOARD 26423048 01 REAR ACLE WA WD G (SUE)
1 15 |OFFICE EQUIPMENTS 643193.93 - AD2 REAR AXLE MAIN W/D JIGS (SUB)
; - FNEUMATIC & ELECTRO SYSIEM (SUB)
16 |BUILDING 29359299. 11 ~AO2 CO? WELDER (1WO NOS |
] 207341045.63 - PNEUMAIIC & ELECTRO SYSTEM (MAIN) 1WO NOS

- 504 SPINOLE SUB WID JIG
* Details of assels mentioned at S.Nos, 08 1o 16 are given on following pages. :g: ;’;ﬁgiugu;;s:;gzm
= AO4 REAR AXLE ASSY CHECKER

v 1) TOOLS & ACCESSORIES
- DIE TOOLS FOR IFS (M & M)
- DIE TOOLS FOR ALTO
- DIFS & TOOLS FOR OTHERS
Regd. Offica - B-238, OKHLA INDUSTRIAL AREA, PHASE-I, NEW DELHI.110020 (INDIA)
Tol. : 91-11-6814505, 6815592, 6812896, 6816195, 6016199,
Regd. Offico © B. JSTRIAL AREA, PHASE-I, NEW DELHI-110020 (INDIA) Fax No. : 6811676 E-mail : smli@ndt.vsnl.notin
% :m 2 GM‘G.SM, sauass‘, 6816198, 6816199, Works PLOT NO, : 4, SECTOR-31, KASNA INDUSTRIAL AREA, GREATER NOIDA,
b sz pmilg@ntvantneting DISTT. : GAUTAM BUDH NAGAR, (U.P.) 203 207
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2. SCHEME OF ARRANGEMENT OF SHARDA SEJONG AUTO COMPONENTS (INDIA) LIMITED WITH SHARDA MOTOR INDUSTRIES LIMITED

IN THE HIGH COURT OF DELHI AT NEW DELHI
ORDINARY ORIGINAL JURISDICTION
COMPANY PETITIONNO. _\2\ OF 2012

IN LS

COMPANY APPLICATION (M) NO. 4 OF 2012

IN THE MATTER OF:
The Companies Act, 1956

AND

IN THE MATTER OF:

A joint application under Section 391
to 394 of the said Act

AND
IN THE MATTER OF:

Sharda Sejong Auto Components

(India) Limited
.../PETITIONER NO. 1
% TRANSFEROR COMPANY
AND

Sharda Motor Industries Limited
....PETITIONER NO.2
/TRANSFEREE COMPANY

MEMO OF PARTIES

Sharda Sejong Auto Components
(India) Limited, is a Public Limited
Company incorporated on 28%
September 2005, under the
Companies Act, 1956, having its
registered office situated at D-188,
Okhla Industrial Area, Phase — I,
New Delhi - 110020.
... PETITIONER NO. 1
/TRANSFEROR COMPANY

1)
AND
Sharda Motor Industries Limited, is
a  Public Limited Company
incorporated on 29% January, 1986
under the Companies Act, 1956
having its registered office situated
at D-188, Okhla Industrial Area,
Phase — I, New Delhi - 110020
- PETITIONER NO.2
/TRANSFEREE COMPANY
MALINI S%D/SALIL SETH
KHAITAN & KHAITAN

ADVOCATES FOR THE APPLICANTS
D-41, DEFENCE COLONY

NEW DELHI - 110024

TEL: 41552824/25

NEW DELHI o
DATED : 12.03.2012 o




IN THE HIGH COURT OF DELHI AT NEW DELHI

(ORIGINAL COMPANY JURISDICTION)

IN THE MATER OF THE COMPANIES ACT, 1956

AND

IN THE MATTER OF SCHEME OF AMALGAMATION

OF

COMPANY PETITION NO.121/2012

CONNECTED WITH

COMPANY APPLICATION (M) NO.4/2012

IN THE MATTER OF Sharda Sejong Auto Components (India) Ltd.
Having its regd. office at:
D — 188, Okhla Industrial Area,
Phase -1, New Delhi—~ 110020

...Petitioner/Transferor Company
WITH

IN THE MATTER OF Sharda Motor Industries Ltd.
Having its regd. office at:
D - 188, Okhla Industrial Area,
Phase — 1, New Delhi— 110020

....Petitioner /Transferee Company

BEFORE HON’BLE MS. JUSTICE INDERMEET KAUR
DATED THIS THE 25™ DAY OF JULY, 2012

ORDER UNDER SECTION 394 OF THE COMPANIES ACT, 1956

The above petition came up for hearing on 25/07/2012 for sanction of
the Scheme of Amalgamation proposed to be made between Sharda Sejong
Auto Components (India) Ltd. (herein referred to as Petitioner/Transferor
Company) with . Sharda Motor Industries Ltd. (herein referred to as
Petitioner/Transferee Company). The Court examined the petition; the order
dated 04/01/2012, passed in CA (M) 4/2012, whereby the requirement of
convening and holding the meetings of the Shareholders and Creditors of
the Transferor Company was dispensed with (there being no Creditors of the
Transferor Company) and separate meetings of the Shareholders, Secured

Creditors and Unsecured Creditors of the Transferee Company was ordered

with or without modification, the Scheme of Amalgamation annexed to the
affidavit dated 22/12/2011 of Mr. Narinder Dev Relan, Chairman and Ajay
Relan, Managing Director of the Transferor and Transferee Company
respectively, and the publication in the newspapers namely ‘Financial
Express’ (English) and ‘Veer Arjun’ both dated 24/01/2012 containing the
notice of the Petition.

The Court also examined the affidavit dated 17/07/2012 of the
Regional Director, Northern Region, Ministry of Corporate Affairs and
observed that the Central Government has no objection to the proposed
Scheme of Amalgamation.

Upon hearing Mrs. Malini Sud, Advocate with Mr. Salil Seth and Ms.
Aditi Sharma, Advocates for Petitioner company, Mr. Rajiv Bahl Advocate for
Official Liquidator and Mr. K.S. Pradhan, Dy. Registrar of Companies for
Regional Director (Northern Region) and in view of the approval of the
Scheme of Amalgamation without any modification by the Shareholders of
the Transferor Company and in view of the report dated 11/07/2012 of the
Official Liquidator stating therein that the affairs of the Transferor Company
have not been conducted in a manner prejudicial to the interest of its
members, creditors or to the public interest and there being no investigation
proceedings pending in relation to the Petitioner Company under Section

235 to 251 of the Companies Act, 1956,

THIS COURT DOTH HEREBY SANCTION THE SCHEME OF
AMALGAMATION under sections 391 and 394 of the Act as set forth in
Schedule-l annexed hereto (with the amendment/correction that the date
mentioned in clause 19.4 of the Scheme of Amalgamation shall be

1.04.2013 instead 01.04.2011 pursuant to the order dated 10.07.2012 of

“ x“
N\*"*““



Shareholders of the Transferor Company and Shareholders and Creditors of
the Transferee Company and all concerned and doth approve the said
Scheme of Amalgamation with effect from the appointed date i.e.
01/04/2011.

AND THE COURT DOTH FURTHER ORDER:

1. That in terms of the scheme, the whole of the undertaking, the
property, rights and powers of the Transferor Company specified in
Schedule-Il hereto and any other property, rights and powers of the
Transferor Company be transferred without further act or deed to the
Transferee Company and accordingly the same shall pursuant to Section 394
(2) of the Companies Act, 1956 be transferred to and vest in the Transferee
Company for all the estate and interest of the Transferor Company therein
but subject nevertheless to all charges now affecting the same; and

2. That in terms of the scheme, all the liabilities and duties of the
Transferor Company be transferred without further act or deed to the
Transferee Company and accordingly the same shall pursuant to Section
394(2) of the Companies Act, 1956 be transferred to and become the
liabilities and duties of the Transferee Company; and

3. That all the proceedings now pending by or against the Transferor
Company be continued by or against the Transferee Company; and

4. As per Clause 9.2 of the Scheme of Amalgamation upon the Scheme
becoming effective, no new Equity Shares shall be issued to the Transferor
Company in lieu of the Shares held by the Transferee Company, since the
Transferor Company is a wholly owned subsidiary and the Transferee
Company; and

5. That the Petitioner Company do within 30 days after the date of this

order cause a certified copy of this order to be delivered to the Registrar of

Companies for registration and on such certified copy being so delivered, the
Transferor Company shall be dissolved without undergoing the process of
winding up and the concerned Registrar of Companies shall place all
documents relating to the Transferor Company and registered with him on
the file kept in relation to the Transferee Company and the files relating to
the said Transferor and Transferee Companies shall be consolidated
accordingly; and

6. That it is clarified that this order will not be construed as an order
granting exemption from payment of stamp duty, taxes or any other
charges, if payable in accordance with law; or permission/compliance with
any other requirement which may be specifically required under any law;
and

7. That any person interested shall be at liberty to apply to the Court i.n

the above matter for any directions that may be necessary.

7
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SHARDA SEJONG AUTO COMPONENTS (INDIA) LIMITED
the Transferor Company

SHARDA MOTOR INDUSTRIES LIMITED

§

This Scheme of Arrangement is proposed for Amalgamation of Sh
Auto Components (India) Limited with Sharda Motor Indw
pussuant to Sections 391 to 394 and other applicable provi

ions of the

Companies Act, 1956.
PREAMBLE

(A) Background and Description of the Company

jong Autc Components (India) Limited, the Transferor
Company, is a Public Lirnited Company incorporated on 28" September
2005, under the Companies Act, 1956, The Company’s registered nifice
ituated at D-188, Okhla Industrial Area, Phase — 1, New Delhi -
110020. The Transferor Company is a wholly owned subsidiary of the
Transferee Company.

Sharda Motor Industries Limited, the Transferee Company, is a Public
Limited Company incorporated under the Companies Act, 1956. The
Company's tegisiered office is situated at D-188, Okhla Industrial Area,
Phase — I, New Delhi — 110020. The Transferee Company is engaged in
the business of manufacture and tmarketing automcbile parts. The
shares of the Transieree Company are listed on the Delhi Stock
Exchange.

(B)  Purpose of the Scheme

I. 'This scheme of Amalgamation is presented under Section 391 to
Section 394 of the Companies Act, 1956 for Amalgamarion of
ransferor Company with the Transferse Company.

2. This schemie also provides for varicus other matters conseguential or
otherwise integrally conmected therewith.

(C) Ratiomale of the Schem

The amplgamation of the Transferor Company (the wholly owned
subsidiary of the Transferee Company) with the Transferee Company will
tesult in elimination of overhead outstandings and other expenses,
facilitate administrative convenience and ensure optimum utilization of

available services and resources of both the companies,

In view of the aforesaid, the Board of Directors of SHARDA SEjONG
AUTO COMPONENTS (INDIA) LIMITED as well as the Board of
Directors of SHARDA MOTOR INDUSTRIES LIMITED have considered

order to benefit the stakeholders 0§ 't&; €ofipamues. Accordingly, the Board
e
aea ot
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of Directors of both the companies have formulated this Scheme of

Amalgamation for the transfer and vesting of the Transferor with and into

Transferee Company, pursuant to the provisions of Section 391 to Section

394 and other relevant provisions of the Act.

(D) Parts of the Scheme

The scheme is divided into the following parts:

(a)
(b)

(0

(d
(e)

&

PART I deals with the Definitions and Share Capital;

PART II deals with the Amalgamation of the Transferor
Company;

PART III deals with the Alteration of Memorandum and
Articles of Association

PART IV deals with General Terms and Conditions and

PART V deals with Other Terms & Conditions.

15
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1.8

1.9

DEFINITIONS AND SHARE CAPITAL
DEFINITIONS

In this Scheme (as defined hereinafter), unless repugnant to the context
or meaning thereof, the following expressions shall have, the meanings
as under:-

“The Act” means the Companies Act, 1956, and shall include any
statutory modification, re-enactment or amendments thereof for the
time being in force.

“The Appointed Date” means for the purpose of amalgamation of
Transferor Company with Transferee Company, 01.04.2011, or such
other date as the Hon'ble High Court of Delhi may direct or approve.

“Board of Directors” shall have the same meaning as under the Act..

“The Effective Date” shall mean the date or the last of the dates when
the certified copies of the orders of the Hon'ble High Court of Delhi are
filed with the respective Registrar of Companies, NCT of Delhi and
Haryana, by the Transferor Company and the Transferee Company.

Reference in this Scheme to the date of “coming into effect of this
Scheme” or “effectiveness of this Scheme” shall mean the Effective
Date.

“High Court” means the Hon'ble High Court of Delhi.

“Liabilities” shall have the meaning ascribed to it in Clause 3.2.6 of Part
IL

“Scheme” or “Scheme of Amalgamation” means this scheme of
Amalgamation, which provides for the amalgamation of Transferor
Company with the Transferee Company, in its present form or with
any modification(s) approved or directed by the Members or Board of
Directors of any of the companies and/or by the Courts and/or by any
other authority.

“The Transferor Company” means Sharda Sejong Auto Components
(India) Limited, a company incorporated under the provisions of the
Companies Act, 1956 and having its registered office situated at D-188,
Okhla Industrial Area, Phase — I, New Delhi — 110020.

“The Transferee Company” means Sharda Motor Industries Limited, a
Company incorporated under the provisions of the Companies Act,
1956 and having its Registered Office situated at D-188, Okhla
Industrial Area, Phase — I, New D‘e’l‘}}j c?ﬂogo.
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11U “undertaking” shall mean the entire business of the Transferor
Company on a going concern basis, consisting, inter alia, of:

1.10.1 all assets whether moveable or immoveable, tangible or intangible, pr %

including investments of all kinds, trademarks, trade names,
copyrights, patents and other intellectual properties, and current
assets (including cash and bank balances, loans and advances etc.);

Issued, Subscribed & Paid-Up
1.10.2 all present and future liabilities, debts, duties, outstandings,

payables including contingent liabilities and shall include any 5,946,326 Equity Share of 10/- Each 594.63
obligations arising therefrom; and TOTAL 594.63
1.10.3 all records, files, papers, information, computer programmes,
softwares, manuals, data, and other records whether in physical or The Equity shares of the Transferee Company are listed on the Delhi
electronic form. Stock Exchange.
1.11  Word(s) and expression(s) elsewhere defined in the Scheme will have E
the meaning(s) respectively ascribed.
2. SHARE CAPITAL
—
2.1 The share capital structure of Transferor Company as on 1% April’ 2011 is "
as under:
Particulars Amount (Rs.) i
(In Lacs) .ot
Authorised: T
L o 3
25,000,000 Equity Share of Rs. 10/- Each 2500.00 ! k\ , *"':":g
TOTAL 2500.00 Bt
Issued, Subscribed & Paid-Up e a0
20,050,000 Equity Share of Rs. 10/- Each 2005.00 Y
TOTAL 2005.00

2.2 The share capital structure of the Transferee Company as on 1* April’

2011 is as under:
Particulars Amount (Rs.) E
(In Lacs)
Authorised:
25,000,000 Equity Share of Rs. 10/~ Each 2500.00
_ o TOTAL 2500.00

\7 N ¢ o8



AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE

TRANSFEREE COMPANY

3 TRANSFER AND VESTING OF PROPERTIES, ASSETS AND LIABILITIES

3.1 With effeet from the Appointed Date and upon the Scheme

32

321

322

3.2.3

becoming effective, the entire business and the whole of the
assets and liabilities of the Transferor Company shall, in terms
of Sections 391 and 394 and other applicable provisions, if any,
of the Act, and pursuant to the orders of the High Court of
Delhi or other appropriate authority, if any, sanctioning the
Scheme, without any further act, deed, matter or thing, stand
transferred at their respective book velues to and vested in
and/cr deemed 1o be transferred to and vested in the Transferee
Company as a going concern 50 as to hecome the assets and
lizbilities of the Transferee Company within the meaning of
Section 2{1R) of the Income-tax Act, 1961,

Without prejudice to the generality of the above clause:

With effect from the Appointed Date, all the assets of the
Transferor Company (whether movable or immovable, tangible
or intangible) as on the Appointed Date, including investments,
any trademark, copyright, secret knowledge or information,
technical know-how or any other intellectual property rights,
all records, books, files, pepers engineering and process
information, computer programs, manuals, data catalogues,
domain names, quotations and all other rights, title, interest,
privileges, contricts, consents, approvals or powers of every
kind, nature and descriptions whatsoever, shall under the

rovisions of Sections 391 to 394 of the Act and other applicable
provisions and pursuant to the arders of the High Courts or any
other eppropriate—authority sanctioning this Scheme and
without further act, instrument, deed or thing, but subject to
the charges, if any affecting the same as on the Effective Date be
transferred and/or deemed to be transferred to and vested in the
Transferee Company suws to become the assets of the Transferee
Company.

In respect of all the movable assets owned by the Transferar
Company as on the Effective Date shall be so transferred to the
Transferee Company to the end and intent that the benefjt
therein passes to the Transferee Company with effect from the
Appointed Date.

In respect of the movable assets owned by the Transferor
mpany as on the Effectipadilite, other than those mentioned
ET
"ne o -3
wet
i A eyt ™
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3.25

in Clause 3.2.2 above, putstanding louns, advances, whether
recoverable in cash or Kind, the Transferse Company may, issue
notices in such form as the Traneferee Company may deem fit
and proper stating that, pursuant te the High Court or other
appropriate authority, having sanctioned this Scheme, the
relevant Joan, advance or other asset, be paid or made good or
held on account of the Transferee Company, as the person
entitled thereto, to the ¢nd and intent that the right of the
Transferor Company to recover or realize the same stands
transferred to the Transferee Company and that appropriate
entries should be passed in their respective books to record the
aforesaid changes.

All taxes of any nature, duties, cases or any other like payments
or deductions made by the Transferor Company to any statutory
authorities, relating to the d after the Appointed Date and
up to the Effective Date shali be deemed te have been made on
account of or on behalf of or paid by the Transferee Company
and the relevant suthorities shall be bound to transfer 1o the
account of and give credit for the same to the Transferee
Company upon the passing of the order on this Scheme by the
High Court or any other appropriate authority and upon
relevant proof and documents being provided to the said
authorities to this effect. Further, brought forward tax losses
and unabsorbed depreciation of the Transferor Company in
terms of the provisions of Section 72A of the Income-Tax Act,
1961 shall be allowable for set off against the profits of the
Transferee Company subject to fulfillment of the conditions
prescribed therein,

All cheques and other negotiable instruments and payment
orders received in the name of the Transferor Company aftex
the Effective Date shall be accepted by the bankers of the
Transferee Company and credited to the account of the
Transferee Company. Similarly, the banker of the Transferce
Company shall honour cheques isswed by the Transferor
Company for payment between the Appointed Date and the
Effective Date and presented after the Effective Date.

With effect from the Appointed Datg, all debts (whether in
Rupee or Foreign currency), liabilities (including contingent
linbilities), guarantees, bonds given to the custom authorities oy
any other person ot statutory authorities, duties and obligations
of every kind, nature and description of the Transferor
Coimpany shall be deemed 1o have been transferred to the
Transferee Company and w the extent they are outstanding on
the Effective Date shall, without any further act, deed, matter ot
thing be and stand transferred to the Transferee Company and
shall become the liabilities and obligations of the Transferee
Company, which shall undertake to meet, discharge and satisfy




3.27

3.2.8

the same and it shall not be necessary to obtain the consent of
any third party or other person who is a party to any contract or
arrangement by virtue of which such debts, liabilities,
guarantee(s) and obligations have arisen in order to give effect
to the provisions of this Clause.

Where any of the debts (whether in rupee or in foreign
currency), liabilities (including contingent liabilities), duties and
obligations of the Transferor Company as on the Appointed
Date, deemed to be transferred to the Transferee Company,
which have been discharged by the Transferor Company after
the Appointed Date and the Effective Date, such discharge shall
be deemed to have been discharged for and on account of the
Transferee Company, and all loans, advances raised and used
and all liabilities and obligations incurred by the Transferor
Company after the Appointed Date and prior to the Effective
Date shall be deemed to have been raised, used or incurred far
and on behalf of the Transferee Company and to the extent the};
are outstanding on the Effective Date, shall also without any
further act, deed, matter or thing stand transferred to the
Transferee Company and become the liabilities and obligations
of the Transferee Company, which shall undertake to meet,
discharge and satisfy the same and it shall not be necessary to
obtain the consent of any third party or other person who is a
party to any contract or arrangement by virtue of which such
loans and liabilities have arisen in order to give effect to the
provisions of this Clause.

All the licenses, essentiality certificates, permits, quotas,
approvals, permissions, incentives, sales tax deferrals, loans, and
other benefits or privileges enjoyed by or held or availed of by
and all rights and benefits that have accrued or which may
accrue to the Transferor Company shall, pursuant to the
provisions of Section 394(2) of the Act, without any further act,
instrument or deed, be and stand transferred to and vested in
and/or be deemed to have been transferred to and vested in and
be available to the Transferee Company so as to become as and
from the Appointed Date the licenses, essentiality certificates,
permits, quotas, approvals, permissions, incentives, sales tax
deferrals, loans of the Transferee: Company and shall remaip
valid, effective and enforceable on the same terms and
conditions to the extent permissible under law.

All assets acquired by the Transferor Company in relation to or
in connection with its business on or after the Appointed Date
and prior to the Effective Date shall deemed to have been
accrued to for and on behalf of the Transferee Company and
shall, upon the coming into effect of this Scheme, pursuant to
the provisions of Section 394(2) of the Act, without any further
act, instrument or deed be and stand transferred to or vested in

3.2.10

3.2.11

3212

Transferee Company to that extent and shall become the estates,
rights, title, interests and authorities of the Transferee
Company.

To the extent there are inter-corporate- loans or balances
between the Transferor Company and the Transferee Company,
the obligations in respect thereof shall come to an end and
corresponding effect shall be given in the books of accounts and
records of the Transferee Company for the reduction of any
assets or liabilities, as the case may be.

For the purpose of giving effect to the amalgamation order
passed under Sections 391 and 394 of the Act in respect of this
Scheme by the Hon’ble High Court, the Transferee Company
shall, at any time pursuant to the order on this Scheme, be
entitled to get the record of the change in the legal right(s) upon
the amalgamation of the Transferor Company in accordance
with the provisions of Sections 391 and 394 of the Act. The
Transferee Company shall be authorized to execute any
pleadings, applications, forms etc. as are required to remove any
difficulties and carry out any formalities or compliance as are
necessary for the implementation of this Scheme.

All patents, trademarks, copyrights and other intellectual
property rights registered with the authorities concerned or
applications submitted at any time on or before the Effective
Date in respect of the Transferor company shall stand
transferred and vested in the name of Transferee Company
without any further act or deed. The Transferee Company
however shall after the scheme becoming effective file the
relevant intimation with the concerned statutory authority(s)
who shall take them on record pursuant to vesting orders of the
sanctioning authority.

4 GENERAL ACCOUNTING TREATMENT

Upon the Scheme becoming effective, the amalgamation of the
Transferor Company with the Transferee Company shall be accounted
for as per the “Pooling of Interest Method” provided under Accounting
Standard 14 issued by the Institute of Chartered Accountants of India
such that:

4.1

The Transferee Company shall, with effect from the Appointed
Date and upon the Scheme coming into effect, record all the
assets and liabilities of the Transferor Company vested in it
pursuant to this Scheme, at the respective book values thereof
and in the same form as appearing in the books of the Transferor
Company at the close of business of the day immediately
preceding the Appointed Date. T



4.2

4.3

4.4

45

4.6

CONTRACTS, DEEDS, RESOLUTIONS

5.1

5.2

In case of any difterence in the accounting policy betwien the
Transferor Company and the Transferee Coinpaiiy, the lmpact
of the same till the Appointed Date {
adjusred in the profit and loss of the
ensure that the financial statemencs of the Transferee Company
reflect the financial postion on the basis of comsistent
accounting policy.

uanufied and

The loans and advances or payables or recewables of any kind,
held inter-se, if amy, between the Transteree Company and the
Transferos Cempany [ater-se as appearing in thelr iespective
books of accounts shall stand cancelled as on the Appoifted
Date.

The amount by which the aggregate of book vaiue of assets of

the Transferor Company vested in the Traisferee Company s
per Clause 4,1 above excerds, the aggiegaie of book value of

liabilities, reserves shall be credited to capital reserve account of

the Transferee Company.

The accounting treatment save & otherwise mentioned in Pari
II of this Scheme, shall be in accordance with the genevally
accepted accounting principles and applicable 4
scamdards prescribed by the ICAI laid out in this bet
provisions of the Act.

Uaiting

In case of any difference in accounting policies between
Transferor Company and Trarsterce Company, the umpact of
such differences shall be quantified and adjusted as the Board of

true fi ial
Effective Date are on the basis of consist

it accounting policies,

i

Upon the coming into effect of this scheme, subject to the othey
provisions of this Scheme, all contvacts, memorandum of
understandings, tenders, bid documents, expressions of interest,
deeds, boids, ngreements and other instruments of Whatsoever

nature ("Contracts”) to which the Transferor Company 18 a

party, subsising or having effect immediately b
Effective Date, shall remain in fuil for:
favour of the Transferee Company and may be enforced &s tully
and as effecvually as if, instead of the Transferor Company, the
Transferee Company had been a party thereto,

For the avoidance of doubt and without prejudice 10 i
generality of the foregoing, it is clarifi
effect of this Scheme, all consents, permissions, regisitations,

5.3

prmianies 3, UULUS, PUWEL UL AILOITEY given by, 1ssued to or
executed in favour of che Tiansferor Company shall stand
transterred to the Transferee Comipany, and the Transteree
Commpamy shall be bound by the terins thereof, the obligations
and duties there under, and the rights and benefits under the
me shall be available to the Transferee Company. The
Tiansteree Company shall make applications and do all such acts
or things which may be necessary to obtain relevant approvals
from the Governmental / Statutory/Regulatory Authorities as
may.: be necessary in this behalf.

s

Upon the comiing into effect of this Scheine, the resolutions, if
any, of the Transferor Company which are valid and subsisting
on the Effective Date shall continue to be valid and subsisting
and be comsidered as resolutions of the Transferee Company and
if any such resolutions has upper monetary or other limits being
imposed under the provisions of the Act, or any other applicable
provisions, then the said limits. shall be added and shall
constitute the aggregate of the said limits in the Transferee
Company.

6. LEGAL PROCEEDINGS

6.1

6.2

All legal proceedings of whatever narure by or against the
Transferor Coimpany, if pending, on the Effective Date, shall nop
abate, be discontinued or be in any ‘way prejudicially affected by
n of the vesting of the Transferor Company in the
Transferee Company or of anything contained in this Scheme
buit the proceedings may be continued, prosecuted and enforced
by or against the Transteree (Company, in the same manner and
to the same exteit as it would or might have been continued,
prosecuted and enforced by or against the Transferor Company
as if this Scheme had not been made.

The Transferee Cofmipany undertakes to have all legal or other
proceedings initiated by or against the Transferor Company
referred to in Clause 6.1 mbove, fransferred in its name and co
have the same <ontinued, prosecated and enforced by or against
the Transferee ‘Company, to the exclusion of the Transferor
Company.

7. EMPLOYEES

7.1

On the Scheme becoming effectve, all employees of the
Transferor Company, if any, who are in service on the date
immediately preceding the Effective Date shall become the
employees of the Transteree Company, without any break or
interruption in their services, on same terms and conditions on
‘which they are engaged as on the Effective Date. ~The



immediate uninterrupted past services with the Transferor
Company shall also be taken into account. The Transferee
Company undertakes to continue to abide by the terms of
agreement/ settlement entered into by the Transferor Company
with employees’ union / employee or associations of the
Transferor Company.

7.2 Further, it is expressly provided that, on the Scheme becoming
effective, the existing provident fund, gratuity fund and
superannuation fund and/or schemes and trusts, if any, created
or existing for the benefits of the employees of the Transferor
Company, for all purposes whatsoever in relation to the
administration or operation of such funds/trusts/schemes or in
relation to the obligation to make contributions to the said
funds/trusts/schemes in accordance with the provisions thereof
as per the terms provided in the :agreements/deeds governing
such funds/trusts/schemes, if any, to the end and intent that all
rights, duties, powers and obligations of the Transferor
Company in relation to such funds/trusts/schemes shall become
those of the Transferee Company. It is clarified that the services
of the employees of the Transferor Company will be treated as
having been continuous for the purpose of the said
funds/trusts/schemes.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of the Undertaking of the Transferor Company to the
Transferee Company and the continuance of all the contracts or legal
proceedings by or against the Transferee Company shall not affect any
contract or proceedings relating tp the said assets or the liabilities
already concluded by the Transferor Company on or after the
Appointed Date till the Effective Date to-the end and intent that the
Transferee Company accepts and adopts all acts, deeds and things done,
executed for and on behalf of the Transferor Company as acts, deeds
and things done, executed for and on behalf of the Transferee
Company.

REORGANIZATION OF CAPITAL

9.1  The provisions of this Section shall operate notwithstanding
anything to the contrary in this Scheme.

9.2 Upon the scheme becoming effective, no new equity shares shall

be issued to the Transferor Company in lieu of the shares held

by the Transferee Company, since the Transferor Company is a
wholly owned subsidiary of the T{afi;sferee Company.

e

R

9.3 In consideration of this Scheme and as an integral part thereof,
the share capital of the Transferee Company shall be
restructured and reorganized in the manner set out herein

below:
Particulars Amount (Rs.)
(In Lacs)
Authorised:
50,000,000 Equity Share of Rs. 10/- Each 5,000.00
TOTAL
Issued, Subscribed & Paid-Up
5,946,326 Equity Share of 10/- Each 594.63
TOTAL 594.63

INCREASE IN AUTHORIZED SHARE CAPITAL

10.1 Upon the coming into effect of this Scheme, the authorized
Share Capital of the Transferee Company shall automatically
stand increased without any further act, deed or thing on the
part of the Transferee Company including payment of stamp
duty and fees, if any payable to the concerned Registrar of
Companies under the Companies Act, 1956, by the authorized
share capital of the Transferor Company amounting to Rs.
250,000,000/-, which would be reorganized in the following

manner:
Particulars Amount (Rs.)
(In Lacs)
Authorised:
50,000,000 Equity Share of Rs. 10/- Each 5000.00
TOTAL
Issued, Subscribed & Paid-Up
5,946,326 Equity Share of 10/- Each 594.63 N
TOTAL 594.63
PARTIII
ALTERATION TG‘THE WORANDUM AND ARTICLES OF
! _*ASSOCIATION
» e “'\w.
3 O
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11.2

11.3

ASSOCIATION

On this Scheme becoming operative, the Authorised Share
Capital of the Transferor Company shall be combined with the
Authorised Share Capital of the Transferee Company without
payment of any additional fee. Further, if required, the
Transferee Company shall take necessary steps to further
increase and alter its Authorised Share Capital suitably. Upon
the coming into effect of this Scheme, Clause “V” of the
Memorandum of Association of the Transferee Company
(relating to the Authorized Share Capital) shall, without any
further act, instrument or deed, be and stand altered, modified
and amended (relevant part) pursuant to Sections 16, 31, 94 and
394 and other applicable provisions of the Act, as the case may
be, in the manner set out below and be replaced by the
following clause:

“The Authorised Share Capital of the Company is Rs.
500,000,000/~ (Rupees Fifty Crores) divided in 50,000,000 (Five
Core) equity Shares of Rs. 10 (Rupees Ten) each.”

As an integral part of the Scheme and upon the coming into
effect of this Scheme, Article “3” of the Articles of Association of
the Transferee Company shall stand amended (without any
further act, deed, permission and/or compliances, in accordance
with this Scheme), and be replaced as under:

“The Authorised Share Capital of the Company is Rs.
500,000,000/ (Rupees Fifty Crores) divided into 50,000,000
(Five Core) equity share of Rs. 10/~ (Rupees Ten) each with
power to sub-divide, Consolidate and increase or decrease and
with power from time to time issue any Share of the original
capital with and subject to any preference qualified or special
right, privileges or conditions as may be fit, and upon and the
sub division of share to a proportion the right to participate in
profits, in any manner as between the share resulting from sub-
division. ”

The approval of the Scheme by the shareholders of the
Transferee Company and the High Court or any other
appropriate authority, shall be deemed to be due compliance
with the provisions of Section 31 and other relevant and
applicable provisions, if any of the Act for change in the Articles
of Association of the Transferee Company, as provided in this
Scheme. Further, the Transferee Company agrees to undertake
steps, if any required to give effect to the amendment as above
in the Articles of Association of the Transferee Company in the
records of the Registrar of Companies, NCT of Delhi and
Haryana or any other appropriate authority.

GENERAL TERMS & CONDITIONS

12.  CONDUCT OF THE BUSINESS AS AND FROM THE APPOINTED
DATE TILL EFFECTIVE DATE -

12.1

12.2

The Transferee Company undertakes to preserve and carry on

the business, with reasonable diligence and business prudence

and shall not undertake financial commitments or sell, transfer,

alienate, charge, mortgage, or encumber or otherwise deal with

or dispose of any of its properties, assets and liabilities or any of

its properties, assets and liabilities or any part thereof save and

except in each case:

(a).  ifthe same is in its ordinary course of business; or

(b).  if the same is expressly permitted by this Scheme; or

(c).  if the prior written consent of the Board of Directors of
the Transferee Company has been obtained.

The Transferor Company with effect from the Appointed Date
and up to and including the Effective Date:

@) shall carry on and shall be deemed to have carried on all
its business and activities as hitherto and shall hold and
stand possessed of and shall be deemed to have held and
stood possessed of the Transferor Company on account
of, and for the benefit of and in trust for the Transferee
Company.

(ii)  all the profits or incomes accruing or arising to the
Transferor Company, or expenditure or losses arising or
incurred (including but not limited to the effect of
advance tax, tax deducted at source, Minimum Alternate
Tax credit, taxes withheld/paid in a foreign country,
etc,), thereon by the Transferor Company shall, for all
purposes, be treated and be deemed to be and accrue as
the profits or incomes or expenditure or losses or effect
of taxes as the case may be, of the Transferee Company.

(iii). Any of the rights, powers, authorities, privileges,
attached, related or pertaining to or exercised by the
Transferor Company shall be deemed to have been
exercised by the Transferor Company, for and on behalf
of, and in trust for and as an agent of the Transferee
Company. Similarly, any of the obligations, duties,
commitments attached, related or pertaining to the
Transferor Company that have been undertaken or
discharged by the Transferor Company, shall be deemed

g



13.

123

12.3.1

123.2.

124

125

12.6

for and as an agent for the Transferee Company.

As and from the Appointed Date and till the Effective Date:

All assets and properties which are acquired by the
Transferor Company on or after the Appointed Date, in
accordance with the Scheme, shall be deemed to be the
assets and properties of the Transferee Company.

All debts, liabilities, loans raised and used, liabilities and
obligations incurred, duties and obligations which arise
or accrue to the Transferor Company on or after the
Appointed Date in accordance with this Scheme, shall be
deemed to be debts, liabilities, loans raised and used,
liabilities and obligations incurred, duties and obligations
of the Transferee Company.

With effect from the Effective Date, the Transferee Company
shall commence and carry on and shall be authorized to carry
on the business of the Transferor Company. !
The Transferee Company shall be entitled to file/ revise its tax
returns, TDS certificates, TDS returns and other statutory
returns, if required and shall have the right to claim refund/
credits and/ or set off all amounts paid by the Transferor
Company or the Transferee Company under the relevant
income tax, sales tax, service tax or any other tax laws, whether
or not arising due to any inter-company deals that may occuy
between the Appointed Date and the Effective Date. The right
to make such revisions in the tax returns and to claim
refunds/credits is expressly reserved in favor of the Transferee
Company.

The Transferee Company shall not vary terms and conditions of
service of its employees except in the ordinary course of its
business.

DIVIDENDS, PROFITS, BONUS/RIGHTS SHARES

The Transferor Company shall not utilize the profits or income,
if any, for the purpose of declaring or paying any dividend

~ (whether interim or final) or for any other purpose in respect of

the period falling on and after the Appointed Date, without the

* prior written consent of the Board of Directors of the Transferee

Company.

The Transferee Company shall not issue or allot after the
Appointed Date or the date of this:Scheme being sanctioned by
the Board of Directors, whichever is later, any rights shares,

15.

16.

Lirectors of the ‘Iransteree Company.

13.3  The Transferor Company and the Transferee Company shall be
entitled to declare and pay dividends, whether interim or final,
to their respective equity shareholders in respect of the
accounting period prior to the Effective Date. Provided that the
equity shareholders of the Transferor Company shall not be
entitled to dividend, if any, declared and paid by the Transferee
Company to its equity shareholders for.the accounting period
prior to the Appointed Date.

13.4  The holders of the equity shares of the Transferor Company and
the Transferee Company shall, save as expressly provided
otherwise in the Scheme continue to enjoy their existing rights
‘under their respective Articles of Association including the right
to receive dividends.

DISSOLUTION OF THE TRANSFEROR COMPANY

On the scheme becoming effective, the Transferor Company shall be
dissolved without any further act, deed or instrument, without going
through the process of winding up and shall be succeeded by the
Transferee Company.

APPLICATION TO HIGH COURT

The Transferor Company and the Transferee Company shall make
necessary applications under the provisions of Sections 391 to 394 -and
other applicable provisions, if any, of the Act to the Hon'ble High
Courts of Delhi for sanction of this Scheme and for the consequent
dissolution without winding up of the Transferor Company.

MODIFICATION OR AMENDMENT TO THE SCHEME

The Transferor Company and the Transferee Company may assent from
time to time on behalf of all persons concerned to any modifications oy
amendments or additions to this scheme or to any conditions or
limitations which either the board of directors of the Transferee
Company and the Transferor Company deem fit or which the High
Court of Delhi or any other authorities under law may deem fit to
approve or impose and which the Transferor Company and the
Transferee Company may in their discretion deem fit and resolve all
doubts or difficulties that may arise in carrying out and implementing
the scheme.

SCHEME CONDITIONAL UPON AN) SUBJECT TO
-

-

N’

17.1 The Scheme being \é‘é‘reed "yby the respective requisite
i e *
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17.2

17.3

174

majorities of the members, secured and unsecured creditors of
both, the Transferor Company and Transferee Company, as may
be required by the Hon’ble High Court either at a meeting or
through consent/ No-objection Letters on the application made
for direction under Section 391 of the Act for calling/ dispensing
of a meeting and necessary resolution if any, been passed under
the Act for the purpose.

Sanction of the Hon’ble High Courts of Delhi under section 391
and 394 of the Act and necessary order or orders under section
394 of the Act being obtained.

Such other sanction and approvals as may be required by law in
respect of the Scheme being obtained.

This Scheme, although to come into operation from the
Appointed Date, shall not become effective until the date on
which the certified copies of the orders of the Hon’ble High
Court under Sections 391 and 394 of the Act are duly filed with
the offices of the respective Registrar of Companies, where both
the Transferor Company and the Transferee Company are
registered.

%

18.

19.

OTHER TERMS AND CONDITIONS
APPROVALS AND MODIFICATIONS

18.1. The Transferor Company and the Transferee Company may
assent from time to time on behalf of all persons concerned to
any modifications or amendments or additions to this Scheme or
to any conditions or limitations which either the Board of
Directors or a committee or committees of the concerned Board
of Directors authorized in that behalf by the concerned Board of
Directors (hereinafter referred to as the “Delegates”) of the
Transferor Company and the Transferee Company deem fit, or
which the High Court of Delhi or any other authorities under
law may deem fit to approve of or impose and which the
Transferor Company and the Transferee Company may in their
discretion deem fit and to resolve all doubts or difficulties that
may arise for carrying out this Scheme and to do and execute all
acts, deeds, matters and things necessary for bringing this
Scheme into effect, or to review the position relating to the
satisfaction of the conditions to this Scheme and if necessary, to
waive any of those (to the extent permissible under law) for
bringing this Scheme into effect.

18.2 In the event that the Transferor Company or the Transferee
Company may find any of the modifications or conditions
which may be imposed by the Hon’ble High Court or other
authorities unacceptable for any reason, then the Transferor
Company and the Transferee Company are at liberty to
withdraw the Scheme. The aforesaid powers of the Transferor
Company and the Transferee Company may be exercised by the
Delegates of the respective Company.

18.3 For the purpose of giving effect to this Scheme or to any
modifications or amendments thereof or additions thereto, the
Transferor Company and the Transferee Company or their
Delegates may give and are authorized to determine and give all
such directions as may be necessary including directions for
settling or removing any question of doubt or difficulty that
may arise and such determination or directions, as the case may
be, shall be binding on all parties, in the same manner as if the
same were specifically incorporated in this Scheme.

CONSENT OF MEMBERS AND DIRECTORS
19.1 On the approval of thé scheme by the members of the
Transferor Company and ;hg" embers of the Transferee

Company pursuant to section 33 of the Act, it shall be deemed
LRI
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20.

19.2

19.3

194

COST,

20.1

20.2

203

extent the same may be considered applicable.

The directors of each of the Transferee Company and the
Transferor Company may be deemed to be concerned and/or
interested in the scheme to the extent of their shareholding in
the company, or to the extent the said directors are common
directors in the company, or to the extent the said directors are
the partners, directors, members of the companies, firms,
association of persons, bodies corporate and/or beneficiary of
trust, that hold shares in the company.

The scheme will have no effect on the interest of the directors
except in their capacity as shareholders. The particulars of the
interest of directors are available for inspection at the respective
registered offices of the transferee and the transferor company.

In the event of any of the approvals or conditions required to be
obtained or fulfilled are not obtained or complied with on or
before 01.04.2011 or within such further period or periods as
may be agreed upon by and between the Transferor Company
and the Transferee Company (through their respective Board of
Directors) the Scheme shall stand revoked, cancelled, and be of
no effect and become null and void and in that event no rights
or liabilities whatsoever shall accrue to or be incurred inter-se
between the Transferor Company and the Transferee Company
and in such event, each party shall bear their respective costs,
charges and expenses in connection with the Scheme.

CHARGES & EXPENSES

All costs, charges and expenses, including any taxes and duties
of the Transferor Company and Transferee Company
respectively in relation to or in connection with this Scheme
and incidental to the completion and implementation of the
amalgamation of the Transferor Company with the Transferee
Company in pursuance of this Scheme shall be borne and paid
by the Transferee Company.

The Transferor Company and the Transferee Company shall also
take all such other steps as may be necessary or expedient to
give full and formal effect to and implement the provisions of
this Scheme.

In the event of non-fulfillment of any or all obligations under
this Scheme by any party towards any other party, inter-se or to
third parties and non-perfatmance of which will place the other
A g .
party under any obligation, then such defaulting party will
indemnify all costs and intexeét to such other affected party. . .
# - B R
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Schedule of Properties
As on 31.03.2011

Categjory

Particulars

Amount (Rs.}

Fixed Assets

Investment

Current Assets

Less :
Current Liabilities

Net Current Assets

PART -1
Short Description of the Free Hold Land of the
Transferor Company

PART - Ii
Short Description of the Lease Hold Land of the
Transferor Company

PART -lll

Short Description of Fixed Assets and Other
‘Operating

Building
Plant & Machinery

Office Furniture & Equipment
Electrical Fitting

Vehicle

Technical Know-how

Capital Work in Progress
Total

Total

inventories

Sundry debtors

Cash & Banks Balance

Cash In hand H

In Current Account!

In Fixed Deposit (Including Interest accrued )
FDR With Yes Bank

Other Current Assets

Loan & Advance

- Advances and other amounts recoverable in cash
- Mat Credit Entitiement

- Advance Tax (lnEudwng T.D.S)

- Security DepositM

- Balances with Central Excibe Authorties

Total

Current Liabilities
Provisions
Total

358
98,865
8,593

212,988,869
1,723,191
32,407,280

247,227,156

10,000

10,000

247,227,186

10,000

247,217,456

\

Dated this the 25™ day of July, 2012

—Sd/—
Julnt’he-gls't_r;; iC::.l
for Registrar General

ek ialen i P



¥ IN THE HIGH COURT OF DELHI AT NEW DELHI
% Date of Judgment:25" July, 2012
+ Co. Pet. No. 121/2012

IN THE MATTER OF SHARDA SEJONG AUTO
COMPONENTS (INDIA) LTD. & ORS.
Through: ~ Mrs. Malini Sud, Advocate with
Mr. Salil Seth and Ms. Aditi
Sharma, Advocates for Petitioner
Companies
Mr. Rajiv Bahl, Advocate for
Official Liquidator.
Mr. K.S. Pradhan, Deputy
Registrar of Companies for
Regional Director (Northern
Region).

CORAM:
HON'BLE MS. JUSTICE INDERMEET KAUR

INDERMEET KAUR, J. (Oral)

1. This second motion joint Petition has been filed under Sections
391(2) and 394 of the Companies Act, 1956 by the abovenamed
Petitioner Transferor Company and Transferee Company, seeking
sanction of the Scheme of Amalgamation of SHARDA SEJONG AUTO

COMPONENTS (INDIA) LIMITED with SHARDA MOTOR

Co. Pet. No. 121/2012 Page 1 of 8

INDUSTRIES LIMITED as amended by the order dated 10.07.2012
passed by this Hon’ble Court.

2. The registered offices of the Petitioner Transferor Company and
Transferee Company are situated at New Delhi, within the jurisdiction
of this Court.

3. Details with regard to the date of incorporation of Petitioner
Transferor and Transferee Company, their authorized, issued, subscribed
and paid up capital have been given in the Petition.

4. Copies of the Memorandum and Articles of Association as well as
the latest audited Annual Accounts for the year ended 31% March, 2011
of the Petitioner Transferor and Transferee Company have also been
enclosed with the Petition.

5. Copies of the resolutions passed by the Board of Directors of
the Petitioner Companies, approving the Scheme of Amalgamation have
also been placed on record.

6. It has been submitted that no proceedings under Sections 235 to
251 ofthe Companies Act, 1956 are pending against the Petitioner

Companies.

Co. Pet. No. 121/2012 Page 2 of 8
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7. So far as the share exchange ratio for amalgamation is concerned,
the Scheme of Amalgamation provides that, upon the Scheme finally
coming into effect, the shares of the Transferor Company (being the
wholly owned subsidiary) of the Transferee Company, shall stand
cancelled and no new equity shares shall be issued to the shareholders of
the Transferor Company in lieu of the shares held by the Transferee
Company. Subsequently, upon the coming into effect of this Scheme,
the authorized Share Capital of the Transferee Company shall
automatically stand increased without any further act, deed or thing on
the part of the Transferee Company including payment of stamp duty
and fees, if any, payable to the concerned Registrar of Companies under
the Companies Act, 1956, by the authorized share capital of the
Transferor Company amounting to Rs. 250,000,000/-, which would be

reorganized in the following manner:

Particulars Amount (Rs.)
(In Lacs)
Authorised:
50,000,000 Equity Share of Rs. 10/- Each 5000.00
TOTAL

Issued, Subscribed & Paid-Up
5.946,326 Equity Share of 10/- Each 594.63
TOTAL 594.63

Co. Pet. No. 121/2012 Page 3 of 8
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8. The Petitioner Companies had earlier filed C.A. (M) No. 4 of
2012, seeking directions of this Court for dispensation / convening of
meetings of their shareholders and the creditors. Vide order dated
04.01.2012 this Court allowed the Application and dispensed with the
requirement of convening the meetings of Shareholders of the
Transferor Company. The Court also dispensed with the requirement of
convening the meetings of the Secured and the Unsecured Creditors of
the Transferor Company as there were none. Further, the Court directed
that separate meetings of the Shareholders, Secured and Unsecured
Creditors of the Transferee Company shall be held on 18.02.2012 at the
India Habitat Centre, New Delhi at 11.00 a.m., 2.00 p.m. and 3.30 p.m.
respectively. In the meetings directed by this Court, the Scheme was
approved unanimously by those who were present and voting.

9. The Transferor and Transferee Company have thereafter, filed
the present Petition seeking sanction of the Scheme of Amalgamation.
Vide order dated 16.03.2012, notice in the Petition was directed to be
issued to the Regional Director, Northern Region and the Official
Liquidator. Citations were also directed to be published in ‘Financial

Express’ (English Delhi Edition) and ‘Veer Arjun’ (Hindi Delhi
Co. Pet. No. 121/2012 Page 4 of 8



Edition). Affidavit of Service and Publication has been filed on behalf of
the Petitioners Companies on 07.07.2012, showing
compliance regarding service of the Petition on the Regional Director,
Northern Region and the Official Liquidator and also regarding
publication of citations in the aforesaid newspapers on 10.04.2012.
Copies ofthe newspaper’s cutting, in original, containing the
publications have been filed along with the Affidavit of Service filed on
behalf of the Petitioner Companies.

10.  An Application being C. A. (M) No. 1254/2012 under Rule 9 of
the Company Court Rules, 1959 was also filed on behalf of the
Petitioners, inter alia, praying as follows -:

) pass an order to the effect that typographical error in
clause 19.4 in the Scheme of Amalgamation as stated in para 3
above stands corrected; and
b....  pass an order stating that date 01.04.2011 will be read in
place of 01.04.2013 in clause 19.4..... "

By an order dated 10.07.2012, passed by the Hon’ble Court the
said Application was allowed and it was held that the date mentioned in
line 3 of clause 19.4 of the scheme shall read as 01.04.2013 and not

01.04.2011, which was accepted as being an obvious typographical

error.
Co. Pet. No. 121/2012 Page 50f 8
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11. Pursuant to the notices issued, the Official Liquidator
sought information from the Petitioner Companies. Based on the
information received, the Official Liquidator has filed his Report dated
11.07.2012 wherein he has stated that there is nothing to show that the
affairs of the transferor Company have in any manner been conducted
prejudicial to the interest of its members or to public interest.

12.  In response to the notices issued in the Petition, Mr. K.S.
Pradhan, Regional Director (Northern Region) Ministry of Corporate
Affairs, has filed his Affidavit dated 11.07.2012. Relying on Clause 7.1
of Part - II of the Scheme of Amalgamation, he has stated that upon
sanction of the Scheme of Amalgamation, all the employees of
the Transferor Company shall become the employees of the Transferee
Company without any break or interruption in their services upon
sanctioning of the Scheme of Amalgamation by the Court.

13.  No objection has been received to the Scheme from any other
party. Ms. Malini Sud, learned counsel for Petitioner Companies
Company, has filed an affidavit dated 24.07.2012, confirming that
neither the Petitioner Companies nor has she received any objection

pursuant to citations published in the newspapers.
Co. Pet. No. 121/2012 Page 6 of 8




14. In view of the approval accorded by the Sharecholders and
Creditors of the Petitioner Companies; representation / reports filed by
the Regional Director, Northern Region and the Official Liquidator,
attached with this Court to the proposed Scheme of Amalgamation,
there appears to be no impediment to the grant of sanction to the
Scheme of Amalgamation. Consequently, sanction is hereby granted to
the Scheme of Amalgamation under Sections 391 and 394 of the
Companies Act, 1956. The Petitioner Companies will comply with the
statutory requirements in accordance with law. Certified copy of the
order be filed with the Registrar of Companies within 30 days from the
date of receipt of the same. In terms of the provisions of sections 391
and 394 of the Companies Act, 1956, and in terms of the Scheme of
Amalgamation, the whole or part of the undertakings, the properties,
rights and powers of the Transferor Company be transferred to and vest
in the Transferee Company, without any further act or deed. Similarly,
in terms of the Scheme of Amalgamation, all the liabilities and duties of
the Transferor Company be transferred to the Transferee Company,
without any further act or deed. Upon the Scheme of Amalgamation

coming into effect, the Transferor Company shall stand dissolved
Co. Pet. No. 121/2012 & Page 7 of 8

without winding up. It is. however, clarified that this order will not be
construed as an order granting exemption from payment of stamp duty
or taxes or any other chaiges, if -zyable in accordance with any law or
permission / compliance with any. other requirement which may be
specifically required under any Ia:.v.

15.  The Petitioner Companies would voluntarily deposit a sum of Rs.
1,00,000/- in the Common Pool fund of the Official Liquidator within

three weeks from today.

16.  The Petition is allowed in the above terms.

17.  Order dasti. ,
INDERMEET KAUR, J
JULY 25,2012
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3. SCHEME OF ARRANGEMENT BETWEEN SHARDA MOTOR INDUSTRIES LIMITED AND NDR AUTO COMPONENTS
LIMITED

THE NATIONAL COMPANY LAW TRIBUNAL
PRINCIPAL BENCH,
AT NEW DELHI

CAA-164 (PB) /2019

Under Section 230 to 232 and other applicable provisions

of the Companies Act, 2013 read with Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016 Y 4%
of l‘?/ o 1/ 2020
In the matter of / g/’ :
Scheme of Arrangement , : L/OO/»'.
Between

Sharda Motor Industries Limited

........ Petitioner-1/ Demerged Cowmpany

AND

NDR Auto Components Limited
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Judgment pronounced on: 20.02.2020

Coram:
SH. B.S.V. PRAKASH KUMAR, HON'BLE ACTG. PRESIDENT

SH. S. K. MOHAPATRA, HON’BLE MEMBER (TECHNICAL)

Present:

For the Petitioner:  Mr. K. M. Gupta, Advocate

For the RD (NR): Ms. Tamg?ﬁ?{et\lma, Advocate
’ . L.~.()(;)~" v_l';_‘{\;)) v_,f:.) %) \‘..
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[\

ORDER

S. K. Mohapatra, Member

This Joint petition lias been filed Ly Loty the Pelitivie
Companies under Sections 230 to 232 of the Companies Act,
2013 read with the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 and the National Company
Law Tribunal Rules, 2016, for the purpose of the approval of the
Scheme of Arrangement as contemplated between the demerged
company and the resulting company. Copy of the said Scheme
of Arrangement (hereinafter referred as the “Scheme”) has been
placed on record.

The "Demerged Company”, Sharda Motor Industries Lirmited
1s a company incorporated on 29.01.1986 under the provisions
of the Companies Act, 1956 having its registered office at D-188,
Okhla Industrial Area, Phase-I, New Delhi - 110020.

The "Resulting Company", NDR Auto Components Limited is
a company incorporated on 19.03.2019 under the provisions of

the Companies Act, 2013 having its registered office at D-188,

Page | 3



4. A perusal of the petition discloses that initially the First
Motion application seeking convening / dispensation from
convening the meetings of Shareholders and Creditors of the
petitioner companies was filed before this Bench vide Company
Application CAA No. 137 (PB)/2019. Based on such joint
application moved under Sections 230-232 of the Companies
Act, 2013, the meetings of Equity Shareholders, Secured
Creditors and Unsecured Creditors of the resulting company and
secured creditors of demerged company were dispensed with,
and the meetings of Equity Shareholders, and Unsecured
Creditors of the demerged company were directed to be convened
vide order dated 10.10.2019 passed by this Bench.

5. Subsequently, the aforesaid meetings were duly convened on
20.11.2019 and the Scheme was unanimously approved by the
members present in the said meetings. The reports of
Chairperson and Scrutinizers have been placed on record.

6. Thereafter, on 02.01.2019 the Petitioners were directed to
carry out publication in the newspapers “Business Standard”
(English, Delhi edition) and “Business Standard” (Hindi, Delhi
edition). In addition to the public notice, notices were directed

|

to be served

CAA-164/PB/2019



Registrar of Companies, NCT of Delhi and Haryana, the Income
Tax Department including BSE, NSE and SEBI and to the other
relevant sectoral regulators.

%, It is seen from the records that the Petitioners have filed an
affidavit dated 30.01.2020 affirming compliance of the order
passed by the Tribunal dated 21.11.2019. A perusal of the
affidavit discloses that the petitioners have effected the
newspaper publication as directed in one issue of the ‘Business
Standard’ English edition on 20.01.2020 as well as in ‘Business
Standard’ Hindi edition on 20.01.2020 in relation to the date of
hearing of the petition. Further, the affidavit discloses that
copies of petition have been duly served to the Registrar of
Companies, Regional Director, Northern Region, SEBI, BSE,
NSE and Income Tax Department in compliance of the order and
in proof of the same acknowledgement made by the respective
offices have also been enclosed.

8. The Regional Director has filed its representation on
13.01.2020 in which it is stated that the resulting company and
demerged company have filed Annual Returns and Balance

Sheets upto 31.03.2018 and'no %éfgsecution has been filed and

Page | 5
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no inspection or investigation has been conducted in respect of
any of the petitioner companies.

9. Despite opportunity afforded to the Department of Income
Tax, no reply has been filed by the Department of Income Tax
till date. It is pertinent to mention here that the Department of
Income Tax should have filed their response within 30 days from
the date of receipt of such notice as per the provisions of sub-
section S of Section 230 of the Companies Act, 2013, failing
which it is provided in the said Section that it shall be presumed
that the authority has no representation to be made in respect
of the Scheme. In view of the above inference can be taken that
the Department of Income Tax has no observation against the
Scheme.

10. However the Demerged Company has filed an Affidavit
dated 10.02.2020 and 17.02.2020 submitting as follows:-

“a. Upon the coming into effect of the Scheme and the
transfer and vesting of the Automobile Seating
Undertaking of SMIL in NACL through demerger,
consideration for the transfer of the Automobile Seating

Undertaking as per clause 12.1 of the Scheme is in the

Page | 6
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“for every 1 (One) cquity sharc of facc valuc of INR10/
(Rupees Ten only) each held in SMIL as on the Record
Date, the equity shareholders of SMIL shall be issued 1
(One) equity share of face value INR10/- (Rupees Ten
only) each credited as fully paid-up in NACL”

a. It is further submitted that the provisions of this
Scheme has been drawn up to comply with the
conditions relating to “Demerger” as defined under

Section 2(19AA) of the Income-tax Act.

b. That it is confirmed that any proceeding / stay/
appeal to any matter shall remain unaffected post the

sanction of Scheme.

o

That the sanction of the Scheme shall not abate any

demand and penalty, if any levied thereon.

d. That SMIL shall comply with the provisions of the
Income Tax Act, 1961 as applicable, post the sanction of

the Scheme.

e. That the tax authorities of SMIL shall not be
prejudicially impacted on account of the proposed

demerger.”

11. Additionally, the Resulting Company has also filed Affidavit

dated 10.02.2020 and 17.02.2020 stating that:-

J Page | 7
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“(a) Upon the coming into effect of the Scheme and the
transfer and vesting of the Automobile Seating
Undertaking of SMIL in NACL through demerger,
consideration for the transfer of the Automobile Seating
Undertaking as per clause 12.1 of the Scheme is in the

following proportion namely:

“for every 1 (One) equity share of face value of INR10/ -
(Rupees Ten only) each held in SMIL as on the Record
Date, the equity shareholders of SMIL shall be issued
1 (One) equity share of face value INR10/- (Rupees Ten
only) each credited as fully paid-up in NACL”

b)It is further submitted that the provisions of this
Scheme have been drawn up to comply with the
conditions relating to “Demerger” as defined under

Section 2(19AA) of the Income-tax Act.

c) That provisions of section 72(A)(2) of the Income Tax
Act 1961 of the Act is not per se applicable as there are
no brought forward losses/ unabsorbed depreciation
wkhich are being transferred to the Resulting Company

pursuant to demerger.

d) That it is confirmed that any proceeding / stay/ appeal
to any matter shall remain unaffected post the sanction

of Scheme.

Page | 8
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e)] That there are no pending demands/ proceedings as
on date and that the sanction of the Scheme shall not

abate any demand and penalty, if any levied thereon.

f) That NACL shall comply with the prouvisions of the
Income Tax Act, 1961 as applicable, post the sanction

of the Scheme.

g) That NACL shall remain in existence post the Scheme
and that the tax authorities of NACL shall not be
prejudicially impacted on account of the proposed

demerger.

h) In response to the observation made by the Income Tax
Department, the resulting company unconditionally
undertakes to honor the liability relating to any tax
demand, as may be finally determined as per the
prouvisions of Income tax Act, 1961 in the future in

respect of the resulting company.

i) The resulting company undertakes that the payment of
income tax shall not be hampered in any way as a
result of the demerger between demerged and resulting

company.”

12. [t is thus seen that the interest of revenue has been duly

protected through aforesaid undertakings tendered by the



Department for recovery of pending Income Tax dues, including
imposition of penalties etc. from both the petitioner companies
as provided it law.

13. In the joint petition it has also been affirmed that no
proceeding for inspection, inquiry or investigation under the
provisions of the Companies Act, 2013 or under provisions of
Companies Act, 1956 1is pending against the Petitioner
Companies.

14. Certificates of respective Statutory auditors of both the
petitioner companies have heen placed on record to the effect
that Accounting Treatment proposed in the Scheme of
Amalgamation is in conformity with the Accounting Standard
notified by the Central Government as specified under the
provisions of Section 133 of the Companies Act, 2013.

15. The shareholders of the applicant companies are the best
Judges of their interest, fully conversant with market trends,
and therefore, their decision should not be interfered with by the
Tribunal for the reason that it is not a part of judicial function
to examine entrepreneurial activities and their commercial
decisions. It is well settled that the Tribunal evaluating the

der Section 230-232 of
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the Companies Act of 2013 will not ordinarily interfere with the
corporate decisions of companies approved by shareholders and
creditors.

16. In the case of Hindustan Lever Employees Union: Vs.
Hindustan Lever Limited (1995) 5 SCC 491 the three Judges
Bench of Hon’ble Supreme Court held that:

“ A company court dces not exercise appellate
jurisdiction over a scheme and its jurisdiction is limited
to ascertaining fairness, justness and reasonableness
of the Scheme and to ensure that neither any law has
been violated or public interest compromised in the
process.”

17. Right to apply for the sanction of the Scheme has been
statutorily provided under Section 230-234 of the Companies
Act, 2013 and therefore, it is open to the applicant companies
to avail the benefits extended by statutory provisions and the
Rules.

18. It has also been affirmed in the petition that Scheme is in
the interest of Demerged Company and the Resulting Company
including their employees and all

concerned.
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19. in view of the foregoing, upon considering the approval
accorded by the members and creditors of the Petitioner
companies to the proposed Scheme, and the report filed by the
Regional Director, Northern Region, Ministry of Corporate
Affairs and no Objections of BSE and NSE and also in the
absence of anv objection against the Scheme; there appears to
be no impedirnent i1 sanctioning the present Scheme.

20, Conseqguently, sanction 1s hereby granted to the Scheme

under Section 230 to 232 of the Companies Act, 2013.

21 The Petitioners shall however remain bound to comply with
the statutory requirements in accordance with law.

ycen Notwithstanding the above, if there is any deficiency found
or, violation committed qua any enactment, statutory rule or
regulation, the sanction granted by this court to the scheme will
not come in the way of action being taken, albeit, in accordance
with law, against the concerned persons, directors and officials
of the petitioners.

2. While approving the Scheme as above, we further clarify
that this order should not be construed as an order in any way
granting exemption from payment of stamp duty, taxes or any
other charges, if any, and paymeﬁ\t i accordance with law or in
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respect

to any permission/compliance with any other

requirement which may be specifically required under any law.

24.

CAA- 104 /PB201Y

.

111.

THIS TRIBUNAL DO FURTHER ORDER

That all the property, rights and powers of the

Demerged Company in respect of Demerged
Undertaking be transferred without further act or
deed to the Resulting Company and accordingly the
same shall pursuant to Section 232 of the Companies
Act, 2013 be transferred to and vest in the Resulting
Company.
That all the liabilities and duties of the Demerged
Company in respect of Demerged Undertaking be
transferred without further act or deed to the
Resulting Company and accordingly the same shall be
in pursuance to Section 232 of the Act and become the
liabilities and duties of the Resulting Company;

With the issue and allotment of the new equity
shares by NACL to the equity shareholders of SMIL in
accordance with clauses 12 of the Scheme, in the
books of NACL, _gll the equity shares issued by NACL

to SMIL and heldz)  SMIL shall stand cancelled,
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iv.

extinguished and annulled on and from the Effective
Date.

That all the employees of the Demerged Company
in respect of Demerged Undertaking in service, on the
date immediately preceding the date on which the
scheme takes effect, i.e. the effective date shall
become the employees of the Resulting Company on
such date without any break or interruption in service
and upon terms and condition not less favorable than
those subsisting in the demerged company on the said
date.

That both the petitioner companies shali rithir
thirty days of the date of the receipt of this order cause
a certified copy of this order to be delivered to the
Registrar of Companies for registratiorn and on such
certified copy being so delivered the Registrar of
Companies shall place all documents relating the

demerged undertaking of demerged company
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Vi. That any person interested shall be at liberty to
apply to the Tribunal in the above matter for any

directions that may be necessary.

The petition stands disposed of in the above terms.

Let copy of the order be served to the parties.
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SCHEME OF ARRANGEMENT

BETWEEN

SHARDA MOTOR INDUSTRIES LIMITED

(“DEMERGED COMPANY?”)

AND

NDR AUTO COMPONENTS LIMITED

(“RESULTING COMPANY™)

AND

THEIR RESPECTIVE SHAREHOLDERS AND
CREDITORS

UNDER SECTIONS230TO2320F THE
COMPANIES ACT, 2013 READ WITH SECTION
66 OF THE COMPANIES ACT, 2013



PREAMBLE

This Draft Scheme (hereinafter defined)is presented under Section 230 to 232 of the Act

(hereinafter defined) read with section 66 of the Act, and other relevant provisions of the

Act, as applicable from time to time, for the transfer and vesting of Automobile Seating

Undertaking (hereinafter defined) of Sharda Motor Industries Limited (hereinafter defined as

“SMIL” or “Demerged Company”) to NDR Auto Components Limited (hereinafter defined

as “NACL” or “Resulting Company”) with effect from the Appointed Date (hereinafter

defined), and upon the occurrence of the Effective Date (hereinafter defined). In addition,

this Scheme of Arrangement also provides for various other matters consequential or

otherwise integrally connected herewith.

A.

Background

Sharda Motor Industries Limited is a public limited company incorporated under
the provisions of Companies Act, 1956 on January 29, 1986bearingCorporate
Identification Number L74899DL1986PLC023202. The registered office of SMIL
is situated at D-188, Okhla Industrial Area, Phase-lI, New Delhi - 110020. The
correspondence email address of SMIL is smil@shardamotor.com. The equity
shares of SMIL are listed on Bombay Stock Exchange Limited (“BSE”) &

National Stock Exchange of India Limited (“NSE”).

SMIL has the following business undertakings:

a) Suspension, Exhaust, Silencer, Canopy and White Goods Undertaking engaged
in manufacturing of suspension, exhaust, silencer, Canopy and white goods i.e.

Air Conditioner & Components thereof; and

b) Automobile Seating Undertaking engaged in manufacturing of automobile



seating.

NDR Auto Components Limited is a public limited company incorporated under
the provisions of Companies Act, 2013 on March 19, 2019 bearing Corporate
Identification Number: U29304DL2019PLC347460. The registered office of
NACL is situated at D-188, Okhla Industrial Area, Phase-1, Delhi-110020. The
correspondence email address of NACL is ndr_auto_components@outlook.com.

The equity shares of NACL are not currently listed on any stock exchange.

SMIL is the holding company of NACL. As on the date of filing of the Scheme,

SMIL along with its nominees hold 100% equity share capital of NACL.

Rationale for the Scheme of Arrangement

The arrangement is aimed at demerger of “Automobile  Seating
Undertaking”(hereinafter defined) of SMIL into NACL to segregate the said business.
The transfer and vesting by way of a demerger shall achieve the following benefits for

SMIL and NACL:

a) The Automobile Seating Undertaking carried on by SMIL has significant potential
for growth. The nature of risk, competition, challenges, opportunities and business
methods for the Automobile Seating Undertaking is separate and distinct from the
other business of the Company. The Automobile Seating Undertaking would
become capable of attracting a different set of investors, strategic partners, lenders

and other stakeholders and would further enhance the shareholders wealth.

b) The management teams and Board of Directors of SMIL and NACL would be able
to chart out independent strategies of their respective businesses to maximize

value creation for their respective stakeholders. Demerger shall enhance focus of



management on the operations of the Automobile Seating Undertaking by NACL
and Suspension, Exhaust, Silencer, Canopy and White goods Undertaking by

SMIL.

c) As part of the Resulting Company, the Automobile Seating business shall be
amenable to benchmarking, and be in a position to attract the right set of investors,

strategic partners, employees and other relevant stakeholders.

d) The demerger will permit increased focus by SMIL and NACL on their respective
businesses in order to better meet their respective customers' needs and priorities,
develop their own network of alliances and talent models that are critical to

SUCCeSS.

There is no adverse effect of Scheme on any of the directors, key management
personnel, promoters, non-promoter members, creditors and employees of SMIL and

NACL.

The transfer and vesting of the Automobile Seating Undertaking (hereinafter defined)
into NACL would be in the best interests of the shareholders, creditors and employees
of SMIL and NACL, respectively, as it would result in enhanced value for the
shareholders and allow focused strategy in operation of the Automobile Seating
Undertaking and the Remaining Business(hereinafter defined) of SMIL. Pursuant to
this Scheme all the shareholders of SMIL will get shares in NACL and there would be
no change in the economic interest for any of the shareholders of SMIL pre and post

implementation of the Scheme.

In view of the above rationale, the Board recommended a Scheme of Arrangement

whereby the Automobile Seating Undertaking of SMIL will be demerged into NACL



as a going concern with effect from the Appointed Date (hereinafter defined).
Accordingly, the Board of Directors of SMIL and NACL have decided to make
requisite applications and/or petitions before the Tribunal (hereinafter defined) as the
case may be, as applicable under Sections 230 to 232 of the Act (hereinafter defined)
read with section 66 of the Act, and other applicable provisions for the sanction of this

Scheme.
Treatment of Scheme for the purposes of Income-Tax Act, 1961

The provisions of this Scheme have been drawn up to comply with the conditions
relating to “Demerger” as defined under Section 2(19AA) of the Income-tax Act,
1961 (“IT Act”). If any terms or provisions of the Scheme are found or interpreted to
be inconsistent with the provisions of the said Section at a later date including
resulting from an amendment of law or for any other reason whatsoever, the
provisions of the said Section of the IT Act shall prevail and the Scheme shall stand
modified to the extent determined necessary to comply with Section 2(19AA) of the
IT Act. Such modifications will however not affect the other provisions of the

Scheme.
The Scheme is divided into the following parts:
PART A deals with Definition and share capital of the companies.

PART B (Read with Schedule I and Schedule 11) deals with the transfer and vesting
of the Automobile Seating Undertaking (hereinafter defined) of SMIL to and with
NACL in accordance with section 230 to 232 of the Act (hereinafter defined) read
with section 66 of the Act, other applicable provisions of the Act (hereinafter

defined), and in accordance with section 2(19AA) of the IT Act.



PART C deals with General terms and conditions that would be applicable to the

Scheme.

PART A - DEFINITION AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless inconsistent with the subject, the following expressions shall

have the meanings respectively assigned against them:

1.1

1.2

1.3

1.4

“The Act” means the Companies Act, 2013, as notified, and ordinances, rules
and regulations made thereunder and shall include any statutory modification,

re-enactment or amendments thereof.

“Appointed Date” means December 31, 2018 (end of day)or such other date
as may be decided by the Board of the Demerged Company and the Resulting

Company with the consent or as per the direction by the Tribunal.

“Board of Directors” or “Board” means and includes the respective Boards
of Directors of the Demerged Company and the Resulting Company or any
committee constituted by such Board of Directors for the purposes of the

Scheme.

“Automobile Seating business” or “Automobile Seating Undertaking” of
SMIL means all the businesses, undertakings, activities, properties and
liabilities, whatsoever nature and kind and wheresoever situated, of SMIL
pertaining to the Automobile Seating business, including specifically the

following:

1.4.1 all immovable properties (As listed in Schedule I of this Scheme) i.e.



1.4.2

land together with the buildings and structures standing thereon
(whether freehold, leasehold, leave and licensed, right of way, tenancies
or otherwise) including but not limited to offices, structures,
warehouses, workshop, sheds, stores, DG Room, roads, boundary walls,
soil filling works, benefits of any rental agreement for use of premises,
marketing offices, share of any joint assets, etc., which immovable
properties are currently being used for the purpose of and in relation to
the Automobile Seating business and all documents (including
panchnamas, declarations, receipts) of title, rights and easements in
relation thereto and all rights, covenants, continuing rights, title and

interest in connection with the said immovable properties;

all assets, as are movable in nature pertaining to and in relation to the
Automobile Seating Business, whether present or future or contingent,
tangible or intangible, in possession or reversion, corporeal or
incorporeal (including plant and machinery, capital work in progress,
stores under progress, electrical fittings, furniture, fixtures, appliances,
accessories, power lines, office equipments, computers, communication
facilities, installations, vehicles, inventory and tools and plants), stock-
in-trade, stock-in-transit, raw materials, finished good packaging items,
actionable claims, current assets, earnest monies and sundry debtors,
financial assets, outstanding loans and advances, recoverable in cash or
in kind or for value to be received, provisions, receivables, funds, cash
and bank balances and deposits including accrued interest thereto with

Government, semi-Government, local and other authorities and bodies,



1.4.3

1.4.4

banks, customers and other, persons, insurances, the benefits of any
bank guarantees, performance guarantees and letters of credit, and tax
related assets, including but not limited to goods and services tax credit,
service tax input credits, CENVAT credits, value added tax/sales
tax/entry tax credits or set-offs, advance tax, minimum alternate tax
credit, deferred tax assets/liabilities, tax deducted at source and tax

refunds;

all permits, licenses, permissions including municipal permissions, right
of way, approvals, clearances, consents, benefits, registrations, rights,
entitlements, credits, certificates, awards, sanctions, allotments, quotas,
no objection certificates, exemptions, concessions, subsidies, liberties
and advantages (including consent/authorisation granted by relevant
Pollution Control Boards and other licenses/permits granted/issued/
given by any governmental, statutory or regulatory or local or
administrative bodies for the purpose of carrying on the Automobile
Seating business or in connection therewith) including those relating to
privileges, powers, facilities of every kind and description of whatsoever
nature and the benefits thereto that pertain exclusively to the

Automobile Seating Business;

all contracts, agreements, purchase orders/service orders, operation and
maintenance contracts, memoranda of understanding, memoranda of
undertakings, memoranda of agreements, memoranda of agreed points,
minutes of meetings, bids, tenders, expression of interest, letter of

intent, hire and purchase arrangements, lease/licence agreements,



1.45

1.4.6

tenancy rights, agreements/ panchnamas for right of way, equipment
purchase agreements, agreement with customers, purchase and other
agreements with the supplier/manufacturer of goods/service providers,
other arrangements, undertakings, deeds, bonds, schemes, insurance
covers and claims, clearances and other instruments of whatsoever
nature and description, whether written, oral or otherwise and all rights,
title, interests, claims and benefits thereunder pertaining to the

Automobile Seating Business;

all applications(including hardware, software, licenses, source codes,
parameterization and scripts), registrations, licenses, trade names,
service marks, trademarks, copyrights, patents, domain names, designs,
intellectual property rights (whether owned, licensed or otherwise, and
whether registered or unregistered), trade secrets, research and studies,
technical knowhow, confidential information and all such rights of
whatsoever description and nature that pertain exclusively to the

Automobile Seating Business;

all rights to use and avail telephones, telexes, facsimile, email, Internet,
leased line connections and installations, utilities, electricity and other
services, reserves, provisions, funds, benefits of assets or properties or
other interests held in trusts, registrations, contracts, engagements,
arrangements of all kind, privileges and all other rights, easements,
liberties and advantages of whatsoever nature and wheresoever situated
belonging to or in the ownership, power or possession and in control of

or vested in or granted in favour of or enjoyed by SMIL pertaining to or



1.4.7

1.4.8

in connection with or relating to the Automobile Seating Business and
all other interests of whatsoever nature belonging to or in the ownership,
power, possession or control of or vested in or granted in favour of or
held for the benefit of or enjoyed by SMIL and pertaining to the

Automobile Seating Business;

all books, records, files, papers, engineering- and process information,
software licenses (whether proprietary or otherwise), test reports,
computer programmes, drawings, manuals, data, databases including
databases for procurement, commercial and management, catalogues,
quotations, sales and advertising materials, product' registrations,
dossiers, product master cards, lists of present and former customers and
suppliers including service providers, other customer information,
customer credit information, customer/supplier pricing information, and
all other books and records, whether in physical or electronic form that

pertain to the Automobile Seating Business;

all debts, liabilities including contingent liabilities, duties, taxes and
obligations of SMIL pertaining to the Automobile Seating Undertaking
and/or arising out of and/or relatable to the Automobile Seating

Business and including:

a) the debts, liabilities, duties and obligations of SMIL which arises out
of the activities or operations of the Automobile Seating business;

and

b) specific loans and borrowings raised, incurred and utilized solely for

10



1.5

1.6

1.7

1.8

1.9

the activities or operations of or pertaining to the Automobile

Seating Business.

1.4.9 all employees of SMIL employed/engaged in the Automobile Seating

Business as on the Effective Date; and

1.4.10 all legal or other proceedings of whatsoever nature that pertain to the

Automobile Seating Business.

“Demerged Company” means Sharda Motor Industries Limited (or “SMIL”).

“Effective Date” means the date on which the last of the conditions mentioned
in Clause 18 of Part C of the Scheme is fulfilled. Any references in this
Scheme to the “date of coming into effect of this Scheme” or “effectiveness of

the Scheme” or “Scheme taking effect” shall mean the Effective Date.

“National Company Law Tribunal” or “NCLT” or “Tribunal” means the

National Company Law Tribunal, Delhi Bench.

“Record Date”’means the date fixed by the Board of Directors of the Resulting
Company or any committee thereof in consultation with the Demerged
Company, for the purpose of determining names of the equity shareholders of
the Demerged Company, who shall be entitled to receive the equity shares in
the Resulting Company pursuant to Clause 12 of the Scheme, upon coming

into effect of this Scheme.

“Remaining Business” or “Suspension, Exhaust, Silencer, Canopy and
White goods Undertaking” means all assets, liabilities, businesses, activities
and operations of Suspension, Exhaust, Silencer, Canopy and White goods i.e.

Air conditioner & Components thereof business of the Demerged Company.
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1.10

1.11

1.12

1.13

1.14

1.15

“Resulting Company” means NDR Auto Components Limited (or “NACL”).
“RoC” means Registrar of Companies, Delhi and Haryana.

“Scheme” or '"the Scheme"™ or '"this Scheme™ or '"Scheme of
Arrangement' means this Scheme of Arrangement among the Demerged
Company, the Resulting Company and their respective shareholders and
creditors pursuant to the provisions of Sections 230 to 232 of the Act read with
section 66 of the Act, and other applicable provisions of the Act, as the case
may be, in its present form or with any modification(s) made under Clause
170f the Scheme by the Board of Directors of the Demerged Company and the
Resulting Company, and/ or as approved or directed by the Tribunal, as the

case may be.

“SEBI” means Securities and Exchange Board of India established under the

Securities and Exchange Board of India Act, 1992.

“SEBI Circulars” means Circular No. CFD/DIL3/CIR/CMD/2017/21 dated
March 10, 2017, issued by SEBI and as amended from time to time or any

other circulars issued by SEBI applicable to a Scheme of Arrangement.

All terms and words not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning ascribed to
them under the Act, the Securities Contract (Regulation) Act, 1956, the
Depositories Act, 1996, SEBI Circulars and other applicable laws, rules,
regulations, bye-laws, as the case may be or any statutory modification or re-

enactment thereof from time to time.
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DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) and
amendments(s) made under Clause 17of the Scheme, approved or imposed or directed
by the Tribunal as the case may be, as applicable, shall be effective from the
Appointed Date, as the case may be, but shall be made operative from the Effective

Date.
CAPITAL STRUCTUREOF THE COMPANIES

3.1. The share capital of SMIL as at March 31, 2018 is as under:

Particulars Amount (INR)

Authorized Share Capital

5,00,00,000 Equity Shares of INR 10 each 50,00,00,000

Total 50,00,00,000

Issued, Subscribed and Paid Up Share Capital

59,46,326 Equity Shares of INR 10 each 5,94,63,260
fully paid up
Total 5,94,63,260

Since March 31, 2018 and as on the date of filing of this Scheme, there has been

no change in the capital structure of SMIL.
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3.2.

The share capital of NACL shall be as under:

Particulars Amount (INR)

Authorized Share Capital

10,000 Equity Shares of INR 10 each 100,000

Total

Issued, Subscribed and Paid Up Share Capital

10,000 Equity Shares of INR 10 each fully paid up 100,000

Total 100,000

The entire shareholding of NACL shall be held by SMIL and its nominees.

4. MAIN OBJECTS

4.1.

a)

b)

The main objects of SMIL are as follows:

To manufacture and/or deal in automobile, automobile parts including seat
covers spare parts and components of machineries and to act agents for

manufacturers of various parts and components, etc.

To acquire and hold by way of investment, shares, stocks, debentures,
debenture stock, bonds, obligations or securities, by original subscription,
participation in syndicates, tender, purchase, exchange or otherwise and to
subscribe for the same or to guarantee the subscription thereof and to exercise

and enforce all rights and powers conferred by or incidental to the ownership
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thereof and to carry on business of money lending and to carry on the business
of dealers in shares, stocks, debentures, debenture stock, bonds, obligations,

units securities and other investments."

4.2. The main objects of NACL are as follows:

iv.

To carry on the business of assembling, blending, manufacturing, design,
development, dealing and supplying components, engineering goods,
equipment and interior components for the automotive and non-automotive

industry for domestic and export purposes.

To carry on the business of manufacturing fabricating and assembling,
buying, selling, Import, export, distribution and dealing in or all and every
kind of automotive components including seats, spare parts and component
for the seats and to deal in each and every kind of activity associated with the
manufacture and trading of any kind of components, whether directly or

indirectly or whether in India or abroad.

To carry on the business of manufacturing, trading, import, export in any and
of or every kind of parts, interiors and components made from rubber, foam,
rubberized foam, coir, yarn, (whether synthetic or woolen) whether used
singly or by blending of or with various chemicals for various automotive or

non-automotive application.

To carry on the business of design, development, testing, validation of all
and every type of components, advisory of setting up of manufacturing line,
process(es), suppliers of technical know-how, equipments and man power

suppliers, site planners etc.

15



PART B - TRANSFER AND VESTING OF AUTOMOBILE SEATING

UNDERTAKING (READ WITH SCHEDULE | AND SCHEDULE Il) FROM

SMILTO NACL

5. TRANSFER AND VESTING OF AUTOMOBILE SEATING

UNDERTAKINGFROM DEMERGED COMPANY TO RESULTING

COMPANY

5.1.

5.2.

Upon the coming into effect of this Scheme and with effect from the Appointed
Date, the Automobile Seating Undertaking (including all the estate, assets,
rights, claims, title, interest and authorities including accretions and
appurtenances of the Automobile Seating Undertaking) shall, without any
further act, instrument, deed, matter or thing, be demerged from SMIL and
transferred to and vested in NACL or be deemed to have been demerged from
SMIL, and transferred to and vested in NACL as a going concern, so as to
become as and from the Appointed Date, the estate, assets, rights, claims, title,

interests and authorities of NACL, pursuant to Section 232 of the Act.

In respect of such of the assets of the Automobile Seating Undertaking as are
movable in nature and/or otherwise capable of transfer by manual or
constructive delivery of possession and/or by endorsement and delivery, the
same shall be so transferred by SMIL to NACL upon the coming into effect of
this Scheme pursuant to the provisions of Section 232 of the Act without
requiring any deed or instrument of conveyance for transfer of the same, and

shall become the property of NACL as an integral part of the Automobile
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5.3.

5.4.

5.5.

Seating Undertaking.

In respect of the movable assets other than those dealt with in clause 5.2 above,
including but not limited to sundry debts, actionable claims, earnest monies,
receivables, bills, credits, loans, advances and deposits with the Government,
semi-Government, local and any other authorities and bodies and/or customers,
if any, whether recoverable in cash or in kind or for value to be received, bank
balances, etc. the same shall stand transferred to and vested in NACL without
any notice or other intimation to any person in pursuance of the provisions of
Sections 230 to 232 read with other relevant provisions of the Act to the end
and intent that the right of SMIL to recover or realize the same stands
transferred to NACL. NACL shall, at its sole discretion but without being
obliged, give notice in such form as it may deem fit and proper, to such person,
as the case may be, that the said debt, receivable, bill, credit, loan, advance or
deposit stands transferred to and vested in NACL and that appropriate
modification should be made in their respective books/records to reflect the

aforesaid changes.

In respect of such of the assets belonging to the Automobile Seating
Undertaking other than those referred to in clause 5.2 and 5.3 above, the same
shall, as more particularly provided in clause 5.1 above, without an further act,
instrument or deed, be demerged from SMIL and transferred to and vested in
and/or be deemed to be demerged from SMIL and transferred to and vested in
NACL upon the coming into effect of this Scheme and with effect from the

Appointed Date pursuant to the provisions of Sections 230-232 of the Act.

All assets, rights, title, interests and investments of SMIL in relation to the
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5.6.

S.7.

Automobile Seating Undertaking (including investments by SMIL in Bharat
Seats Limited, Toyota Boshoku Relan India Private Limited and Toyo Sharda
India Private Limited)shall also without any further act, instrument or deed
stand transferred to and vested in and be deemed to have been transferred to
and vested in NACL upon the coming into effect of this Scheme and with
effect from the Appointed Date pursuant to the provisions of Sections 230-232

of the Act.

Without prejudice to the generality of the foregoing, upon the coming into
effect of this Scheme, all the rights, title, interest and claims of SMIL in any
leasehold/leave and licence/right of way properties of SMIL in relation to the
Automobile Seating Undertaking, shall, pursuant to Section 232 of the Act,
without any further act or deed, be transferred to and vested in or be-deemed to
have been transferred to or vested in NACL automatically and on the same

terms and conditions.

For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is expressly clarified that upon the coming into effect of this
Scheme, all permits, licenses, permissions, right of way, approvals, clearances,
consents, benefits, registrations, entitlements, credits, certificates, awards,
sanctions, allotments, quotas, no objection certificates, exemptions,
concessions, issued to or granted to or executed in favour of SMIL, and the
rights and benefits under the same, in so far as they relate to the Automobile
Seating Undertaking and all quality certifications and approvals, trademarks,
trade names, service marks, copy rights, domain names, designs, trade secrets,

research and studies, technical knowhow and other intellectual properties
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5.8.

5.9.

(whether owned, licensed or otherwise, and whether registered or unregistered)
and all other interests relating to the goods or services being dealt with by the
Automobile Seating Undertaking and the benefit of all statutory and regulatory
permissions, environmental approvals and consents, registration or other
licenses, and consents acquired by SMIL, in relation to the Automobile Seating
Undertaking shall be transferred to and vested in NACL and the concerned
licensors and granters of such approvals, clearances, permissions,etc., shall
endorse, where necessary, and record, in accordance with law, the name of
NACL on such approvals, clearances, permissions and facilitate the approval
and vesting of the same as part of the Automobile Seating Undertaking and
continuation of operations pertaining to the Automobile Seating Undertaking in
NACL without hindrance and that such approvals, clearances and permissions
shall remain in full force and effect in favour of or against NACL, as the case
may be, and may be enforced as fully and effectually as if, instead of SMIL,

NACL had been a party or beneficiary or obligee thereto.

In so far as various incentives, subsidies, exemptions, special status, service tax
benefits, income tax holiday/benefit/losses and other benefits or exemptions or
privileges enjoyed, granted by any Government body, regulatory authority,
local authority or by any other person, or availed of by SMIL are concerned,
the same shall, without any further act or deed, in so far as they relate to the
Automobile Seating Undertaking, vest with and be available to NACL on the
same terms and conditions, as if the same had been allotted and/or granted

and/or sanctioned and/or allowed to NACL.

Any claims due to SMIL from its customers or otherwise and which have not
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5.10.

5.11.

5.12.

been received by SMIL as on the date immediately preceding the Effective
Date as the case may be, in relation to or in connection with the Automobile

Seating Undertaking, shall also belong to and be received by NACL.

All assets, estate, rights, title, interest and authorities acquired by SMIL after
the Appointed Date and prior to the Effective Date for operation of the
Automobile Seating Undertaking shall also stand transferred to and vested in

NACL upon the coming into effect of this Scheme.

Upon the coming into effect of this Scheme, all debts, duties, obligations and
liabilities (including contingent liabilities) of SMIL relating to the Automobile
Seating Undertaking shall without any further act, instrument or deed be and
stand transferred to NACL and shall thereupon become the debts, duties,
obligations and liabilities of NACL, which it undertakes to meet, discharge and
satisfy to the exclusion of SMIL and to keep SMIL indemnified at all times
from and against all such debts, duties, obligations and liabilities and from and
against all actions, demands and proceedings in respect thereto. It shall not be
necessary to obtain the consent of any third party or other person, who is a
party to an act or arrangement by virtue of which such debts, obligations,
duties and liabilities have arisen in order to give effect to the provisions of this

clause.

Upon the Scheme coming into effect from the Appointed Date, all debts,
liabilities, contingent liabilities, duties and obligations, secured or unsecured,
relating to the Automobile Seating Undertaking, whether provided for or not in
the books of accounts of SMIL, including general and multipurpose

borrowings, if any, dealt with in accordance with Section 2(19AA) of the IT
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5.13.

5.14.

Act, shall become and be deemed to be, the debts, liabilities, contingent
liabilities, duties and obligations of NACL, without any further act, instrument
or deed required by either SMIL or NACL. NACL undertakes to meet,
discharge and satisfy the same to the exclusion of SMIL. It is hereby clarified
that it shall not be necessary to obtain the consent of any third party or other
person, who is a party to any contract or arrangement by virtue of which such
debts, liabilities, duties and obligations have arisen in order to give effect to the
provisions of this sub-clause. However, SMIL and NACL shall, if required, file
appropriate forms with the ROC accompanied by the sanction order of the
Court or a certified copy thereof and execute necessary deeds or documents in
relation to creation/satisfaction/modification of charges to the satisfaction of
the lenders, in relation to the assets being transferred to NACL as part of the
Automobile Seating Undertaking and/or in relation to the assets remaining in
SMIL after the demerger and vesting of Automobile Seating Undertaking in
NACL pursuant to this Scheme becoming effective in accordance with the
terms hereof. Where any of the loans, liabilities and obligations attributed to
Automobile Seating Undertaking have been discharged by SMIL on behalf of
NACL after the Appointed Date, such discharge shall be deemed to have been

done by SMIL for and on behalf of NACL.

Subject to clause 5.12 above, from the Effective Date, NACL alone shall be
liable to perform all obligations in respect of the liabilities of the Automobile
Seating Undertaking as the borrower/issuer thereof, and SMIL shall not have

any obligations in respect of the said liabilities.

Where any of the liabilities and obligations of SMIL as on the Appointed Date
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5.15.

5.16.

5.17.

deemed to be transferred to NACL, have been discharged by SMIL after the
Appointed Date and prior to the Effective Date, such discharge shall be
deemed to have been for and on account of NACL and all liabilities and
obligations incurred by SMIL for the operations of the Automobile Seating
Undertaking after the Appointed Date and prior to the Effective Date shall be
deemed to have been incurred for and on behalf of NACL and to the extent of
their outstanding on the Effective Date, shall also without any further act or
deed be and stand transferred to NACL and shall become the liabilities and

obligations of NACL, which shall meet, discharge and satisfy the same.

Any claims, liabilities or demands arising on account of the Automobile
Seating Undertaking of SMIL which relates to the period prior to the
Appointed Date but arises at any time after the Effective Date shall be entirely
borne by NACL. In the event that such liability is incurred by or such claim or
demand is made upon SMIL, then NACL shall indemnify SMIL for any

payments made in relation to the same.

Subject to the other provisions of this Scheme, in so far as the assets of the
Automobile Seating Undertaking are concerned, the security, pledge, existing
charges and mortgages, over such assets, to the extent they relate to any loans
or borrowings of the Remaining Business of SMIL shall, without any further
act, instrument or deed be released and discharged from the same and shall no
longer be available as security, pledge, charges and mortgages in relation to

those liabilities of SMIL which are not transferred to NACL.

In so far as the assets of the Remaining Business of SMIL are concerned, the

security, pledge, existing charges and mortgages over such assets, to the extent

22



5.18.

5.19.

5.20.

5.21.

they relate to any loans or borrowings of the Automobile Seating Undertaking
shall, without any further act, instrument or deed be released and discharged
from such security, pledge, charges and mortgages. The absence of any formal
amendment which may be required by a bank and/or financial institution in

order to affect such release shall not affect the operation of this clause.

In so far as the existing security in respect of the loans and other liabilities
relating to the Remaining Business of SMIL are concerned, such security shall,
without any further act, instrument or deed be continued with SMIL only on

the assets which are remaining with SMIL.

Without any prejudice to the provisions of the foregoing clauses and upon the
Scheme being effective, SMIL, and NACL shall execute any instrument(s)
and/or document(s) and/or do all the acts and deeds as may be required,
including the filing of necessary particulars and/or modification(s) of charge,
with the Registrar of Companies, Delhi and Haryana to give formal effect to

the provisions of this clause and foregoing clauses, if required.

Upon the coming into effect of this Scheme, SMIL alone shall be liable to
perform all obligations in respect of all debts, liabilities, duties and obligations
pertaining to the Remaining Business of SMIL and NACL shall not have any

obligations in respect of the Remaining Business of SMIL.

The foregoing provisions shall operate, notwithstanding anything to the
contrary contained in any instrument, deed or writing or the terms of sanction
or issue or any security documents, all of which instruments, deeds or writings

shall stand modified and/or superseded by the foregoing provisions.
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5.22.

5.23.

On and from the Effective Date, and thereafter, NACL shall be entitled to
operate all bank accounts of SMIL, in relation to or in connection with the
Automobile Seating Undertaking, and realize all monies and complete and
enforce all pending contracts and transactions and to accept stock returns and
issue credit notes in respect of SMIL, in relation to or in connection with the
Automobile Seating Undertaking, in the name of NACL in so far as may be
necessary until the transfer of rights and obligations of the Automobile Seating
Undertaking to NACL under this Scheme have been formally given effect to

under such contracts and transactions.

For avoidance of doubt and without prejudice to the generality of the
applicable provisions of the Scheme, it is clarified that with effect from the
Effective Date and till such time that the name of bank accounts of SMIL, in
relation to or in connection with the Automobile Seating Undertaking, have
been replaced with that of NACL, NACL shall be entitled to operate the bank
accounts of SMIL, in relation to or in connection with the Automobile Seating
Undertaking, in the name of SMIL in so far as may be necessary. All cheques
and other negotiable instruments, payment orders received or presented for
encashment, which are in the name of SMIL in relation to or in connection
with the Automobile Seating Undertaking, after the Effective Date shall be
accepted by the bankers of NACL and credited to the account of NACL, if
presented by NACL. NACL shall be allowed to maintain bank accounts in the
name of SMIL for such time as may be determined to be necessary by NACL
for presentation and deposition of cheques and pay orders that have been issued

in the name of SMIL, in relation to or in connection with the Automobile
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Seating Undertaking. It is hereby expressly clarified that any legal proceedings
by or against SMIL, in relation to or in connection with the Automobile
Seating Undertaking, in relation to the cheques and other negotiable
instruments, payment orders received or presented for encashment, which are
in the name of SMIL shall be instituted, or as the case may be, continued by or

against NACL after the coming into effect of this Scheme.

5.24. It is clarified that in order to ensure the smooth transition and sales of products
and inventory of SMIL, in relation to or in connection with the Automobile
Seating Undertaking, manufactured and/or branded and/or labelled and/or
packed in the name of SMIL prior to the Effective Date, NACL shall have the
right to own, use, market, sell, exhaust or to in any manner deal with any such
products and inventory (including packing material) pertaining to the
Automobile Seating Undertaking at manufacturing locations or warehouses or
retail stores or elsewhere, without making any modifications whatsoever to
such products and/or their branding, packing or labelling. All invoices/payment
related documents pertaining to such products and inventory (including

packing material) shall be raised in the name of NACL after the Effective Date.

5.25. A list of assets and liabilities of the Automobile Seating Undertaking known as

on the Appointed Date is annexed as Schedule II.

6. LEGAL PROCEEDINGS

6.1. Upon the coming into effect of this Scheme, all legal or other proceedings
(including before any statutory or quasi-judicial authority or tribunal) by or

against SMIL, under any statute, whether pending on the Appointed Date, or
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which may be instituted any time in the future and in each relating to the
Automobile Seating Undertaking shall be continued and enforced by or against
NACL after the Effective Date. In the event that the legal proceedings referred
to herein require SMIL and NACL to be jointly treated as parties thereto,
NACL shall be added as a party to such proceedings and shall prosecute and
defend such proceedings in co-operation with SMIL. In the event of any
difference or difficulty in determining as to whether any specific legal or other
proceedings relate to the Automobile Seating Undertaking or not, a decision
jointly taken by the Board of Directors of SMIL and NACL in this regard, shall

be conclusive evidence of the matter.

6.2. If proceedings are taken against SMIL in respect of the matters referred to in
clause 6.1 above, it shall defend the same in accordance with the advice of
NACL and at the cost of NACL, and the latter shall reimburse and indemnify
SMIL against all the liabilities and obligations incurred by SMIL in respect

thereof.

6.3. NACL shall have all legal or other proceedings initiated by or against SMIL
with respect to the Automobile Seating Undertaking, transferred into its name
and to have the same continued, prosecuted and enforced by or against NACL

to the exclusion of SMIL.

7. CONTRACTS, DEEDS, ETC.

7.1.  Upon the coming into effect of this Scheme and subject to the provisions of
this Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements

and other instruments of whatsoever nature in relation to the Automobile
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7.2.

7.3.

Seating Undertaking to which SMIL is a party or to the benefit of which SMIL
may be eligible, and which are subsisting or have effect immediately before the
Effective Date, shall be in full force and effect by or against or in favour of
NACL, as the case may be, and may be enforced as fully and effectually as if,

instead of SMIL, NACL had been a party or beneficiary or obligee thereto.

Notwithstanding the fact that vesting of the Automobile Seating Undertaking
occurs by virtue of this Scheme itself, NACL may, at any time after the coming
into effect of this Scheme, in accordance with the provisions hereof, if so
required, take such actions and execute such deeds (including deeds of
adherence), confirmations or other Writings with any party to any contract or
arrangement to which SMIL is a party or any writings as may be necessary to
be executed in order to give formal effect to the above provisions. NACL will,
if necessary, also be a party to the above. NACL shall, under the provisions of
this Scheme, be deemed to be authorized to execute any such writings on
behalf of SMIL and to carry out or perform all, such formalities or compliances

referred to above on the part of SMIL to be carried out or performed.

Without prejudice to the aforesaid, it is clarified that if any assets (estate,
claims, rights, title, interests in or authorities relating to such assets) or any
contract, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature in relation to the Automobile Seating
Undertaking which SMIL own or to which SMIL is a party to, cannot be
transferred to NACL for any reason whatsoever, SMIL shall hold such asset or
contract, deeds, bonds, agreements, schemes, arrangements or other

instruments of whatsoever nature in trust for the benefit of NACL, in so far as
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it is permissible so to do, till such time as the transfer is effected.

8. SAVING OF CONCLUDED TRANSACTIONS

8.1.

The transfer and the vesting of the assets, liabilities and obligations of the
Automobile Seating Undertaking under clause 5 hereof and the continuance of
proceedings by or against NACL under clause 6 hereof shall not affect any
transaction or proceedings already completed by SMIL on or after the
Appointed Date, to the end and intent that NACL accepts all acts, deeds and
things done and executed by and/or on behalf of SMIL as acts, deeds and

things made, done and executed by and on behalf of NACL.

0. STAFF, EMPLOYEES & WORKMEN

9.1.

9.2.

Upon the coming into effect of this Scheme, all the employees relating to the
Automobile Seating Undertaking that were employed by SMIL, immediately
before the Effective Date, shall become the employees of NACL without any
break or interruption of service and with the benefit of continuity of service on
terms and conditions which are not less favourable than the terms and
conditions as were applicable to such employees relating to the Automobile
Seating Undertaking of SMIL immediately prior to the demerger of the

Automobile Seating Undertaking.

NACL agrees that the service of all employees pertaining to the Automobile
Seating Undertaking with SMIL up to the Effective Date shall be taken into
account for the purpose of all retirement benefits to which they may be eligible
in SMIL up to the Effective Date. NACL further agrees that for the purpose of

payment of any retrenchment compensation, gratuity or other terminal benefits,
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9.3.

94.

such past service with SMIL, shall also be taken into account and agrees and

undertakes to pay the same as and when payable.

Upon the coming into effect of this Scheme, NACL shall make all the
necessary contributions for such transferred employees relating to the
Automobile Seating Undertaking, and deposit the same in provident fund,
gratuity fund or superannuation fund or any other special fund or staff welfare
scheme or any other special scheme. NACL will also file relevant intimations
in respect of the Automobile Seating Undertaking to the statutory authorities
concerned who shall take the same on record and substitute the name of NACL

for SMIL.

In so far as the existing provident fund, gratuity fund and pension and /or
superannuation fund/trusts, retirement funds or employees state insurance
schemes or pension scheme or employee deposit linked insurance scheme or
any other benefits, if any, created by SMIL for employees of the Automobile
Seating Undertaking are concerned, such proportion of the funds, contributions
to the funds or the scheme or the investments made into the funds relatable to
the employees pertaining to the Automobile Seating Undertaking as on the
Effective Date, who are being transferred along with the Automobile Seating
Undertaking in terms of the Scheme, upon the coming into effect of this
Scheme, shall be transferred to the necessary funds, schemes or trusts of NACL
and till the time such necessary funds, schemes or trusts are created by NACL,
all contribution shall continue to be made to the existing funds, schemes or

trusts of SMIL.
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10.

CONDUCT OF BUSINESS

10.1. With effect from the Appointed Date and up to and including the Effective

10.2.

Date:

a)

b)

SMIL undertakes to carry on and shall be deemed to carry on all
businesses and activities and stand possessed of the properties and assets
of the Automobile Seating Undertaking, for and on account of and in

trust for NACL.

All profits accruing to SMIL and all taxes thereon or losses arising or
incurred by it with respect to the Automobile Seating Undertaking shall,
for all purposes, be treated as and deemed to be the profits, taxes or

losses, as the case may be, of NACL.

All accretions and depletions in relation to the Automobile Seating

Undertaking shall be for and on account of NACL.

With effect from the date of approval to the Scheme by the Board of Directors

of SMIL and NACL, and upto and including the Effective Date:

a)

b)

SMIL shall carry on the business of the Automobile Seating
Undertaking with reasonable diligence and business prudence and in the

same manner as it had been doing hitherto.

Except with the consent of their respective Board of Directors, SMIL
and NACL shall not make any change in its respective capital structure
either by any increase (by issue of equity shares, bonus shares,
convertible  debentures or  otherwise), decrease, reduction,

reclassification, sub-division or consolidation, re-organization, or in any
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other manner effect the reorganization of capital of NACL.

10.3. NACL shall also be entitled, pending the sanction of the Scheme, to apply to
the Central Government, State Government, and all other agencies,
departments and statutory authorities concerned, wherever necessary, for such
consents, approvals and sanctions which NACL may require including the
registration, approvals, exemptions, reliefs, etc., as may be required/ granted
under any law for time being in force for carrying on business of Automobile

Seating Undertaking.

10.4. From the date of filing of this Scheme with the Tribunal and upto and including
the Effective Date, SMIL and NACL shall, unless expressly prohibited under
this Scheme, carry on their respective business in ordinary course, including
payment of any dividend and with the approval of their respective Board any
other activity or business as may be deemed necessary or expedient in the

opinion of the Board.

11. TREATMENT OF TAX

11.1. NACL will be the successor of SMIL vis-a-vis the Automobile Seating
Undertaking. Hence, it will be deemed that the benefits of any tax credits
whether central, state, or local, availed vis-a-vis the Automobile Seating
Undertaking and the obligations, if any, for payment of taxes on any assets of
the Automobile Seating Undertaking or their erection and/or installation, etc.
shall be deemed to have been availed by NACL, or as the case may be deemed

to be the obligation of NACL.
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11.2.

11.3.

11.4.

11.5.

With effect from the Appointed Date and upon the Scheme becoming effective,
all taxes, duties, cess, receivables/payables by SMIL relating to the Automobile
Seating Undertaking including all or any refunds/credits/claims/tax
losses/unabsorbed depreciation relating thereto shall be treated as the
assets/liability or refund/credit/claims/tax losses/unabsorbed depreciation, as

the case may be, of NACL.

SMIL and NACL are expressly permitted to revise their financial statements
and returns(including income tax returns, withholding tax returns, GST returns
and tax deducted at source ('TDS') certificates) along with prescribed forms,
filings and annexures and under the Income Tax Act, 1961, indirect taxes
including goods and services tax and other tax laws, and to claim refunds,
advance tax, credits (including minimum alternate tax, tax deducted at source,
wealth tax, etc.), excise and service tax credits, GST credits, set off etc. and for
matters incidental thereto, if required to give effect to the provisions of the
Scheme. Such returns may be revised and filed notwithstanding that the

statutory period of such revision and filing may have expired.

Any refund, under the Income-tax Act, 1961, Goods & Service Tax, Service
Tax laws, Excise Duty laws, Central Sales Tax, applicable State Value Added
Tax laws or other applicable laws/ regulations dealing with taxes/ duties/ levies
due to Automobile Seating Undertaking of SMIL consequent to the assessment
made on SMIL and for which no credit is taken in the accounts as on the date
immediately preceding the Appointed Date shall also belong to and be received

by NACL upon this Scheme becoming effective.

The tax payments (including, without limitation income tax, Goods & Service
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11.6.

11.7.

11.8.

11.9.

Tax, Service Tax, Excise Duty, Central Sales Tax, applicable State Value
Added Tax, etc.) whether by way of tax deducted at source, advance tax, all
earnest monies, security deposits provisional payments, payment under protest,
or otherwise howsoever, by SMIL with respect to the Automobile Seating
Undertaking after the Appointed Date, shall be deemed to be paid by NACL

and shall, in all proceedings, be dealt with accordingly.

Further, any tax deducted at source by SMIL / NACL with respect to
Automobile Seating Undertaking on transactions with SMIL/ NACL, if any
(from Appointed Date to Effective Date) shall be deemed to be advance tax

paid byNACL and shall, in all proceedings, be dealt with accordingly.

Obligation for deduction of tax at source on any payment made by or to be
made by SMIL shall be made or deemed to have been made and duly complied

with by NACL.

Upon the Scheme becoming effective, all unavailed credits and exemptions,
benefit of carried forward losses and other statutory benefits, including in
respect of income tax, Goods and Service Tax, Cenvat, Customs, VAT, Sales
Tax, Service Tax etc. relating to the Automobile Seating Undertaking to which
SMIL is entitled to shall be available to and vest in NACL, without any further

act or deed.

The Board of Directors of SMIL shall be empowered to determine if any
specific tax liability or any tax proceeding relates to the Automobile Seating

Undertaking and whether the same would be transferred to NACL.

33



12.

CONSIDERATION

12.1.

12.2.

Upon the coming into effect of this Scheme and in consideration of the transfer
and vesting of the Automobile Seating Undertaking of SMIL in NACL, NACL
shall, without any further act or deed, issue and allot to the equity shareholders
of SMIL, whose names appear in the Register of Members of SMIL, on a date
(hereinafter referred to as "Record Date™) to be fixed in that behalf by the
Board of Directors of SMIL in consultation with NACL for the purpose of
reckoning the names of the equity shareholders of SMIL, in consideration for
the transfer of the Automobile Seating Undertaking in the following proportion

namely,:

“for every 1 (One) equity share of face value of INR10/- (Rupees Ten only)
each held in SMIL as on the Record Date, the equity shareholders of SMIL
shall be issued 1 (One) equity share of face value INR10/- (Rupees Ten only)

each credited as fully paid-up in NACL”

The new equity shares issued, pursuant to clauses 12.1 above, shall be issued
and allotted in a dematerialized form to those equity shareholders who hold
equity shares in SMIL in dematerialized form, into the account with the
depository participant in which the equity shares of SMIL are held or such
other account with the depository participant as is intimated by the equity
shareholders of SMIL to NACL before the Record Date. All those equity
shareholders of SMIL who hold equity shares of SMIL in physical form shall
also have the option to receive the new equity shares, as the case may be, in
dematerialized form, provided the details of their account with the depository

participant are intimated in writing to NACL before the Record Date. In the
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12.3.

12.4.

12.5.

event that NACL has received notice from any equity shareholder of SMIL that
equity shares are to be issued in physical form or if any equity shareholder has
not provided the requisite details relating to his/her/its account with a
depository participant or other confirmations as may be required or if the
details furnished by any equity shareholder do not permit electronic credit of
the shares of NACL, then NACL shall issue new equity shares of NACL in
accordance with clauses 12.1above, as the case may be, in physical form to

such equity shareholder.

The new equity shares of NACL to be issued to the shareholders of SMIL in
terms of this scheme, shall be subject to the provisions of the Memorandum of
Association and Articles of Association of NACL and shall rank pari-passu, in
all respects with the then existing equity shares in NACL in all respects

including dividends.

Where the new equity shares of NACL are to be allotted, pursuant to this
scheme, to heirs, executors or administrators or, as the case may be, to
successors of deceased equity shareholders of SMIL, the concerned heirs,
executors, administrators or successors shall be obliged to produce evidence of

title satisfactory to the Board of Directors of NACL.

The new equity shares to be issued by NACL, pursuant to this scheme, in
respect of any equity shares of SMIL, which are held in abeyance under the
provisions of Section 126 of the Act or otherwise shall, pending allotment or
settlement of dispute by order of court or otherwise, be held in abeyance by

NACL.
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12.6.

12.7.

12.8.

12.9.

The approval of this Scheme shall be deemed to be due compliance of the
provisions of section 62 of the Act and other relevant and the Act and
applicable provisions of the Act, for the issue and allotment of new equity

shares by NACL to the shareholders, as provided in this Scheme.

In the event of there being any pending share transfers, whether lodged or
outstanding, of any shareholders of SMIL, the Board of Directors of SMIL
shall be empowered in appropriate cases, prior to or even subsequent to the
Record Date, to effectuate such a transfer in SMIL as if such changes in the
registered holder were operative as on the Record Date, in order to remove any
difficulties arising to SMIL or NACL of equity shares in NACL issued by

NACL upon the coming into effect of this Scheme.

NACL shall, if and to the extent required to, apply for and/or intimate and/or
obtain any approvals from the concerned regulatory authorities. NACL shall
comply with the relevant and applicable rules and regulations including the
provisions of Foreign Exchange Management Act, 1999, if any, to enable

NACL to issue and allot new equity shares to the non-residents, if any.

The new equity shares to be issued by NACL, in terms of this Scheme, will be
listed and/or admitted to trading on the BSE and NSE, where the equity shares
of SMIL are listed and/or admitted to trading in terms of the provisions of
Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009 and other applicable regulations. NACL shall
enter into such arrangements and give such confirmations and/or undertakings
as may be necessary in accordance with the applicable laws or regulations for

complying with the formalities of the aforesaid stock exchanges. On such
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13.

formalities being fulfilled the said stock exchanges shall list and /or admit such
new equity shares also for the purpose of trading. The new equity shares
allotted by NACL, pursuant to this scheme, shall remain frozen in the
depositories system till the listing/trading permission is given by the BSE and

NSE.

12.10. There shall be no change in the shareholding pattern of NACL between the

record date and the listing.

ACCOUNTING TREATMENT
Accounting treatment in the books of SMIL

On effectiveness of the Scheme and with effect from the Appointed Date, SMIL shall
account for Demerger of the Automobile Seating Undertaking in its books of account
in accordance with the Indian Accounting Standard (IND AS) prescribed under
Section 133 of the Companies Act, 2013, as notified under the Companies (Indian
Accounting Standard) Rules, 2015 and generally accepted accounting principles, as

may be amended from time to time, as under:

13.1. All the Assets and the liabilities of the Automobile Seating Undertaking shall

be reduced at their Book Value.

13.2. The difference between the book value of assets and book value of liabilities of
the Automobile Seating Undertaking shall be adjusted first against the free

reserves of SMIL.

13.3. Upon the Scheme being effective, the investment of SMIL in NACL shall
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stand cancelled. Upon cancellation, SMIL shall credit its investment in NACL,
the value of investment held by SMIL in NACL, which stands cancelled and

the same shall be debited to the current year Profit and Loss Account of SMIL.

13.4. If considered appropriate for compliance with Accounting Standards, SMIL
may make suitable adjustment to the accounting treatment and adjust the effect

thereof in the manner determined by the Board of Directors of SMIL.

Accounting treatment in the books of NACL

On effectiveness of the Scheme and with effect from the Appointed Date, since the
transaction involves entities which are ultimately controlled by the same party before
and after the transaction, the Resulting Company shall account for Demerger of the
Demerged Undertaking in its books of account in accordance with Appendix C
‘Business combinations of entities under common control’ of the Indian Accounting
Standard (IND AS) 103 for Business Combination prescribed under Section 133 of
the Companies Act, 2013, as notified under the Companies (Indian Accounting
Standard) Rules, 2015 and generally accepted accounting principles, as may be

amended from time to time, as under:

13.5. NACL shall record the assets and liabilities of the Automobile Seating
Undertaking vested in it pursuant to this Scheme at the respective Book Values

thereof.

13.6. NACL shall credit its share capital account with the aggregate face value of the
new equity shares issued by it to the members of SMIL pursuant to Clause 12

of this Scheme.

13.7. In respect of cancellation of shares held by SMIL, NACL shall debit to its
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13.8.

13.9.

Equity Share Capital Account, the aggregate face value of existing equity
shares held by SMIL in NACL with a corresponding credit to Capital Reserve

of NACL.

The difference between clause 13.5 and clause 13.6 above shall be recorded as

Capital Reserve.

If considered appropriate for the purpose of application of uniform accounting
policies and method or for compliance with the applicable Accounting
Standards, NACL may make suitable adjustment and adjust the effect thereof

in the manner determined by the Board of Directors of NACL.

14. REDUCTION OF SHARE CAPITAL OF NACL

14.1.

14.2.

With the issue and allotment of the new equity shares by NACL to the equity
shareholders of SMIL in accordance with clauses 12 of the Scheme, in the
books of NACL, all the equity shares issued by NACL to SMIL and held by
SMIL shall stand cancelled, extinguished and annulled on and from the

Effective Date.

The cancellation, as aforesaid, which amounts to reduction of share capital of
NACL, shall be effected as an integral part of this Scheme itself in accordance
with the provisions of section 66 of the Act and the order of the Tribunal
sanctioning the Scheme shall be deemed to be also the order under Section 66
of the Act for the purpose of confirming the reduction. The reduction would
not involve either a diminution of liability in respect of unpaid share capital or

payment of paid-up share capital.
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15.

14.3.

Notwithstanding the reduction as mentioned above, NACL shall not be
required to add "and reduced" as suffix to its name and NACL shall continue in

its existing name.

REMAINING BUSINESS TO CONTINUE WITH SMIL

15.1

15.2

15.3

The Remaining Business and all the assets, liabilities and obligations
pertaining thereto shall continue to belong to and be vested in and be managed

by SMIL subject to the provisions of the Scheme.

All legal or other proceedings by or against SMIL under any statute, whether
pending on the Appointed Date or which may be instituted in future whether or
not in respect of any matter arising before the Effective Date and relating to the
Remaining Business(including those relating to any property, right, power,
liability, obligation or duties of SMIL in respect of the Remaining Business)
shall be continued and enforced by or against SMIL. NACL shall in no event
be responsible or liable in relation to any such legal or other proceedings by or

against SMIL.

With effect from the Appointed Date and up to and including the Effective

Date:

a) SMIL shall carry on and shall be deemed to have been carrying on all
business and activities relating to the Remaining Business for and on its

own behalf;

b) all profits and income accruing or arising to SMIL, and any cost,

charges, losses and expenditure arising or incurred by it (including
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16.

17.

taxes, if any, accruing or paid in relation to any profits or income)
relating to the Remaining Business shall, for all purposes, be treated as
and be deemed to be the profits income, losses or expenditure, as the

case may be, of SMIL; and

C) all employees relatable to the Remaining Business shall continue to be
employed by SMIL and NACL shall not in any event be liable or

responsible for any claims whatsoever regarding such employees.

PART C - GENERAL TERMS & CONDITIONS

APPLICATION TO TRIBUNAL

The

Companies shall, with all reasonable dispatch, make necessary

applications/petitions under Sections 230 to 232 of the Act read with section 66 of the

Act, and other applicable provisions of the Act to the Tribunal for seeking sanction of

this Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEME

17.1. SMIL and NACL, by their respective Boards of Directors (the “Board”, which

term shall include committee thereof and/or person(s) authorized by the Board
or the committee), may assent to/make and/or consent to any
modifications/amendments of any kind to the Scheme or to any conditions or
limitations that the Tribunal, as the case may be, as applicable and/or any other

authority (including SEBI and stock exchanges) under law may deem fit to
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17.2.

direct or impose, or which may otherwise be considered necessary, desirable or
appropriate as a result of subsequent events or otherwise by them (i.e. the

Board).

SMIL and NACL by their respective Board are authorized to take all such steps
as may be necessary, desirable or proper to resolve any doubts, difficulties or
questions whatsoever for carrying the Scheme into effect, whether by reason of
any directive or order of any other authorities or otherwise howsoever, arising
out of or under or by virtue of the Scheme and/or any matter concerned or

connected therewith.

18. CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

18.1.

18.2.

18.3.

The requisite consent, approval or permission from BSE and NSE and/or SEBI
under Regulation 37 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirement) Regulations, 2015, which by law or
otherwise may be necessary for the implementation of this Scheme in

compliance with the provisions of SEBI Circular;

The approval of the Scheme by the respective requisite majorities of the
shareholders and/or creditors (where applicable) of the Companies in

accordance with Section 230 to 232 of the Act read with section 66 of the Act;

The Scheme being sanctioned by the Tribunal in terms of Sections 230 to
232read with section 66 of the Act and other relevant provisions of the Act and

the requisite orders of the Tribunal;
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19.

20.

18.4. Such other approvals and sanctions including from government authorities or

contracting party as may be required by law or contract for the Scheme; and

18.5. Certified copies of the orders of the Tribunal sanctioning this Scheme being

filed with the ROC by SMIL and NACL as per the provisions of the Act.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the approvals or conditions enumerated in the Scheme not being
obtained or complied with, or for any other reason, this Scheme cannot be
implemented, then the Board of Directors of the Companies shall mutually waive such
conditions as they may consider appropriate to give effect, as far as possible, to this
Scheme and failing such mutual agreement the Scheme shall become null and void
and each party shall bear and pay their respective costs, charges and expenses in

connection with this Scheme.

If any part of this Scheme is found to be unworkable or unviable for any reason
whatsoever, the same shall not, subject to the decision of the Board of Directors of the
Companies affect the validity or implementation of the other parts and/or provisions

of this Scheme.
COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as
expressly otherwise agreed) of SMIL and NACL arising out of or incurred in
connection with and implementing this Scheme and matters incidental thereto shall be

borne equally by SMIL and NACL.
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SCHEDULE - I
IMMOVABLE PROPERTIES
List of immovable property(ies) forming part of Automobile Seating business, owned

by SMIL

Location (Address)

C-506, Block-C, Pioneer Industrial Park (Village Bhudka), Pathredi,

Gurgaon, Haryana
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SCHEDULE - 11

LIST OF ASSETS AND LIABILITIES PROPOSED TO BE TRANSRFERRED

FROM SMIL TO NACL PURSUANT TO DEMERGER

(Rs. in Lakhs)

Resulting Company

S. Particulars As at
No. December 31, 2018
(Unaudited)
I Assets
Non-current assets
(a) Property, plant and equipment 3,988.26
(b) Capital work in progress 6.50
(c) Intangible assets 8.02
(d) Financial assets
(i) Investments 165.50
(ii) Other financial assets 49.85
(e) Non-current tax asset (net) -
(f) Other non-current assets -
Total non-current assets 4,218.13
Current assets
(@) Inventories 945.49
(b) Financial assets
(i) Investments 1,427.33
(ii) Trade receivables 1,739.12
(iii) Cash and cash equivalents 1,246.11
(iv) Bank balances other than (iii) above 6,071.56
(v) Other financial assets 8.84
(c) Other current assets 10.32
(d) Asset classified as held for sale 0.08
Total current assets 11,448.85
Total assets 15,666.98
I Liabilities
Non- current liabilities
(a) Financial liabilities
(i) Borrowings -
(ii) Other financial liabilities
(b) Provisions 14.73
(c) Deferred tax liability (net) -
(d) Other non-current liabilities 183.55
Total non- current liabilities 198.28
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Current liabilities
(a) Financial liabilities
(i) Borrowings
(ii) Trade payables
- Total outstanding dues to micro and small enterprises

- Total outstanding dues to parties other than micro and small enterprises 2,074.39
(iii) Other financial liabilities 1.38
(b) Other current liabilities 244.61
(c) Provisions 29.13
(d) Current tax Liabilities (net)
Total current liabilities 2,349.51
Total liabilities 2,547.79
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Details of contingent liabilities pertaining to Automobile Seating Undertaking as part of this Schedule

(Amount in Rs.)

Details of Contingent Liabilities of Sitting Business
As on 31* Dec 2018

31.12.18
Excise Matter 2,95,893

Service Tax Matter -

Labour Court Matter 23,28,073

26,23,966

Other show cause Notices (Not part of Contingent

Liabilities)

Excise Matter 4,39,416
Service Tax Matter

(Surajpur) 26,44,481

30,83,897
Other Civil Case (Not part of Contingent Liabilities)

Civil - case (Pathredi) 3,58,742
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A) Special resolution was passed in the Annual General Meeting held on 24th
December,1987 for commencement of business activity given in Clause No. 6
of OTHER OBJECTS of Memorandum of Association as under:

6. To carry on the business as manufacturers and dealers in boots, shoes,
clogs, all kind: of footwear and leather and plastic goods, lasts, boots,
trees, laces, buckles, leggings boot polishes and accessories and fittings.

B) Clause No. Ill (A) | of Memorandum of Association has been deleted by special
resolution passed on 5th March, 1987, which was confirmed by CLB’s order
dated 16th May, 1988.

C) Special resolution was passed in the Annual General Meeting held on 24th
December. 1988 for alteration of existing article 82 of Articles of Association by
substituting the following Clause:-

82. Each Director shall be entitled to be paid out of the funds of the Company
by way of remuneration for his services not exceeding the sum of Rs.
500/- (Rupees five hundred) as may be fixed by the Directors from time to
time for every meeting of the Board of Directors attended by him/her. Subject
to the provisions of the Companies Act, the Directors shall also be entitled
to receive in each year a commission @1% (One per cent) of the net profits
of the Company in all, such commission to be calculated on the net profits
of the Company to be computed in accordance with the provision of the
Companies Act, 1956 and such commission shall be divided among the
Directors in such proportion and manner as may be determined by them.
The Directors may allow and pay to any Director who for the time being is
resident out of the place at which any Meeting of the Directors may be held
and who shall come to that place for the purpose of attending such meeting
such sum as the Directors may consider fair and reasonable for his expenses
in connection with his attending at the meeting in addition to his remuneration
as above specified. If any Director being willing is appointed to an executive
office either whole time or part time or be called upon to perform extra
services or to make by special exertions for any of the purposes of the
Company then subject to Section 198, 309, 310 and 314 of the Act the
Board may remunerate such Director either by a fixed sum or by a percentage
of profits or otherwise and such remuneration may be either in addition to or
in substitution for any other remuneration to which he may be entitled to.

D) Special resolution was passed in the Extra Ordinary General Meeting held on14th
February, 1994 for commencement of business activitiy given in Clause No. V
of Memorandum of Association and Article No. 3 of Articles of Association.

(E) Special resolution was passed in the Extra Ordinary General Meeting held on
12th February,1996 for alteration of existing article 82 ofArticles ofAssociation
by substituting the following Clause :-



82.(1)

()

Each Director shall be entitled to be paid out of the funds of the Company
by way of sitting fee for attending the Board Meeting or Sub-Committee
thereof, as may be determined by the Board of Directors, subject to the
ceiling, if,any, as may be specified by the Central Government in this
regard, from time to time.

Subject to the provisions of the Companies Act, 1956, the Directors
shall also be entitled to receive in each year a commission at the rate
one per cent (1%) of the net profit of the Company in all, such commission
to be calculated on the net profits of the Company to be computed in
accordance with the provisions of the Companies Act, 1956, and such
commission shall be divided among the Directors in such proportion
and manner as may determined by them. The Directors may allow and
pay to any Director who for the time being is resident out of the place at
which any Meeting of the Directors may be held and who shall come to
that place for the purpose of attending such meeting such sum as the
Directors may consider fair and reasonable for his/her expenses in
connection with his/her attending at the meeting in addition to his/her
remuneration as above specified. If any Director being willing is appointed
to an executive office either whole time or part time or be called upon to
perform extra services or to make any special exertions for any of the
purposes of the Company then subject to section 198, 309, 310 and
314 of the Companies Act, 1956 and relevant provisions or notifications
or guidelines, if any, issued by the Central Government in this regard,
the Board may remunerate such Director either by a fixed sum or by a
percentage of profits or otherwise and such remuneration may be either
in addition to or in substituion for any other remuneration to which he/
she may be entitled to.

(F) Special resolution was passed in the Annual General Meeting held on 30th
August, 2000 for alteration/modification of existing clause No. 3 of MAIN
OBJECTS of Memorandum of Association by substituting the following clause:

3. To acquire and hold by way of investment, shares, stocks, debentures,

debenture stock, bonds, obligations or securities, by original subscription,
participation in syndicates, tender, purchase, exchange or otherwise and to
subscribe for the same or to guarantee the subscription thereof and to
exercise and enforce all rights and powers conferred by or incidental to the
ownership thereof and to carry on business of money lending and to carry
on the business of dealers in shares, stocks,debentures, debenture stock,
bonds, obligations, units securities and other investments.



©)

(H)

(0

Special resolution was passed by Shareholders of the Company through
Postal Ballot and result of the same was declared by Chairman of the Company
on 30th September, 2003 for modification and amendment of Memorandum of
Association by inserting the following new sub clause 85 & 86 after existing
sub clause 84 of OTHER OBJECTS of Memorandum of Association and also
commencing and carrying on all or any of the new business and activities
covered under the newly inserted sub clause 85 and 86 as under:-

85. To manufacture, produce, fabricate, design, assemble, fit, repair, buy,
sell, export, import and deal in all kinds of white goods, electrical &
electronic devices and other home appliances and bellos, tubes, tube
bending parts, suspension parts, exhaust systems, seat parts, covers,
pipe, hose pipe, pressing parts & other parts/components of sheet
metals, plastic, rubber and other materials for white goods, home
appliances, devices, automobiles and other applications.

86. Tomanufacture, produce, fabricate, design, assemble, fit, repair, improve,
buy, sell, export, import and deal in all kinds of audio, video and music
systems, devices, equipments apparatus, instruments, appliances,
attachments, speakers and allied appliances, sub-systems, parts and
components.

Special resolution was passed in the Annual General Meeting held on 22nd
July, 2004 for alteration/modification of existing Clause No. V of Memorandum
of Association and Article No. 3 of Articles of Association by substituting the
following Clause and Article respectively:

V. The Authorised Share Capital of the Company is Rs.10,00,00,000/-
(Rupees Ten Crores) divided into 1,00,00,000 (One Crore) equity shares
of Rs. 10/- (Rupees Ten) each.

3. The Authorised Share Capital of the Company is Rs. 10,00,00,000/-
(Rupees Ten Crores) divided into 1,00,00,000 (One Crore) equity shares
of Rs. 10/- ( Rupees Ten) each with power to sub-divide, consolidate
and increase or decrease and with power from time to time issue any
share of the original capital with and subject to any preference qualified
or special rights, privileges or conditions as may be fit, and upon the
sub division of shares to a proportion the right to participate in profits,
in any manner as between the shares resulting from sub-division.

Special Resolution was passed by Shareholders of the Company through
voting by Postal Ballot pursuant to Section 192A of the Companies Act, 1956
and the result of the same was declared by Chairman of the Company on 2nd
June, 2006 for alteration in the Object Clause of Memorandum of Association
of the Company in the following manner:

(@  Existing sub-clauses Nos. 1, 5, 6, 7, 12, 13, 19, 25 & 30 of Clause llI
(B) of the Objects incidental or ancillary to the attainment of the Main



Objects in the Memorandum of Association of the Company altered by
substituting the following new sub-clauses in their place:

1. Subject to Section 58A, 292 and 293 of the Companies Act, 1956, and
the Rules and Regulations made thereunder and the directions issued
by Reserve Bank of India, to borrow, raise or secure the payment of
money or to receive money on deposit at interest or otherwise and on
such terms and with such powers, rights and privileges as may be
deemed expedient for any of the purposes of the Company and at such
time or times as may be thought fit by promissory notes, bills of exchange
or other obligations by taking credits in or opening current accounts
with any person, firm, bank, company or financial institutions and whether
with or without any security or by such other means as the directors
may in their absolute discretion deem expedient and in particular by the
issue of debentures or debenture-stock bonds or perpetual or otherwise
and as security for any such money so borrowed, raised, received and
of any such debentures or debenture-stock or bonds so issued, to
mortgage, pledge or charge the whole or any part of the property and
the assets of the Company both present and future, including its uncalled
capital by special assignment or otherwise or to transfer or convey the
same absolutely or in trust and to give the lenders powers of sale and
other powers as may seem expedient and to purchase, redeem or pay
off any such securities, provided that the Company shall not carry on
banking business as defined in Banking Regulation Act, 1949.

5. To apply for, purchase or otherwise obtain, acquire and protect prolong
and renew whether in India or elsewhere, any patents, patent rights,
brevets, invention, trade marks, designs, licenses, protections,
concessions, and the like conferring any exclusive or non-exclusive or
limited right to use any secret or other information as to any invention,
process or privilege which may seem capable of being used for any of
the purposes of the Company or the acquisition of which may seem
calculated directly or indirectly to benefit the Company and to use,
exercise, develop, manufacture under or grant licenses or privileges in
respect of, or otherwise turn to account, the property, rights, and
information so acquired and to carry on any business in any way
connected therewith and to expand money in experimenting on and
testing and in improving or seeking to improve any patents, rights,
inventions, discoveries, processes or information of the company or
which the company may acquire or propose to acquire.

6. To acquire and undertake the whole or any part of the business, property
or any liability of any person or Company carrying on or proposing to
carry on any business which this Company is authorised to carry on or
possessed of property suitable for the purposes of the Company or
which can be carried on in conjunction therewith or which is capable of
being conducted so as directly or indirectly to benefit the Company.



12.

13.

Subject to Sec. 391 to 394 of the Companies Act, 1956, to amalgamate,
enter into partnership or into any arrangement for sharing profits, union
of interests, Co-operation joint venture or reciprocal concession or for
limiting competition with any person or Company carrying on or engaged
in, or about to carry on or engage in or being authorized to carry on or
engage in, any business or transaction which the Company is authorised
to carry on or which can be carried on in conjunction therewith or which
is capable of being conducted so as directly or indirectly to benefit the
Company.

To apply for and obtain order under any Act of legislature, charter,
privilege, concession, quota licence or authorization of any government,
state or other authority for enabling the Company to carry any of its
objects into effect or for extending any of the powers of the company or
for effecting any modification of the constitution of the company or for
any other purpose which may seem expedient and to make
representations against any proceedings or applications which may seem
calculated directly or indirectly to prejudice the interests of the Company.

To enter into any arrangement with Governments or with other authorities
supreme, national local, municipal or otherwise of any place in which
the company may have interests and to carry on any negotiations or
operations and to take all necessary or proper steps for the purpose of
directly or indirectly carrying out the objects of the company or effecting
any modification in the constitution of the company or furthering the
interests of its members and to oppose any such steps taken by any
other company, firm or person which may be considered likely directly
or indirectly to prejudice the interests of the company or its members
and to promote or assist the promotion, whether directly or indirectly of
any legislation which may appear to be in the interests of the company
and to oppose and resist, whether directly or indirectly, any legislation
which may seem disadvantageous to the company and to obtain from
any such Government, authority or any company any charters, contracts,
decrees, rights, licenses, quota, loans, privileges or concessions which
the company may think it desirable to obtain and carry out, exercise
and comply with any such arrangements, charters, contracts, decrees,
rights, privileges or concessions.

19. To sell, demerge, transfer, make gift, lease, mortgage, hypothecate,

encumber, let on royalty or tribute, surrender, exchange, grant licenses,
easements, options and other rights over, improve, manage, develop
and turn to account and in any other manner deal with or dispose of the
whole of the undertaking, investments, property, assets, rights, articles,
goods and effects of the company or any part thereof for such
consideration as may be thought fit and in particular any shares, stocks,
debentures or other securities, whether fully or partly paid up of any
other company whether or not having objects altogether or in part similar
to those of the company.



25. To subscribe, contribute, gift or donate or guarantee any money, rights
or assets for any national, political, education, religious, charitable,
scientific, public, general or useful objects or to make gifts or donations
of money or other assets to any institutions, clubs, societies,
associations, trusts, scientific research associations, funds, universities,
colleges or any individual or body of individuals or body corporate
whether or not relating to the objects stated in the Memorandum.

30. To invest, buy, sell, transfer, hypothecate, deal in and dispose of any
shares, stocks, debentures, whether perpetual or redeemable debenture,
debenture stock, securities, properties of any other company including
securities, of any Government, Local Authority, bonds certificates etc.
even if such investment results in creation of subsidiaries doing
altogether different business and authorizes doing indirectly that which
will not be intra vires if done directly.

(b) Clause Il (B) of the Objects incidental or ancillary to the attainment of
the Main Objects in the Memorandum of Association of the Company
further modified and amended by inserting the following new sub-clauses
after existing sub-clause no. 31:

32. Torepair, alter, remodel, clean, renovate, convert, manipulate and prepare
for resale and resell and let out on hire all or any of the properties or
goods, articles and effects of the company from time to time belonging
to the company, or dealt with by the company.

33. To manufacture, buy, sell, exchange, improve, manipulate, export,
import, market, alter, prepare for market, sell, purchase and/or otherwise
deal in any kind of plant and machinery, engines, machines, apparatus
and appliances, tools, components, and accessories, gadgets, utensils,
materials and other necessary things or articles which are convenient
for carrying out of any of the objects of the Company.

34  To refer or agree to refer any claim, demands, disputes or any other
guestion by or against the company or in which the company is interested
or concerned and whether between the company and a member or
members or his or their representatives or between the company and
third party, to arbitration in India or at any place outside India; and to
observe and perform and to do all acts, deeds, matters and things to
carry out or enforce the awards.

35 To undertake financial and commercial obligations, transactions and
operations of all kinds and of all nature and to enter into, make and
perform contracts, agreements and arrangement.

36. To guarantee the performance of the obligations of and the payment of
dividends and interest on any stock, shares or securities of any company,
corporation, firm or person in any case in which such guarantee may be



37.

38.

39.

40.

41.

considered likely directly or indirectly to further the objects of the
company or the interests of its share holders.

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

Tolend and advance money or give credit to such persons or companies
and on such terms as may seem expedient and in particular to customers
and others having dealings with the company and to guarantee the
performance of any contract or obligation and the payment of money by
any of such persons or companies and generally to give guarantee and
indemnities.

To apply for and acquire permits, licences and quota rights from the
Government of India or from State Government or from Foreign
Government or any other person.

To act in conjunction with, unite or amalgamate with establish or promote
or concur or assist in establishing or promoting any company or
companies or association in India or anywhere else in the world for the
purpose of acquiring all or any of the properties rights and liabilities of
the company or for any other purpose which may seem directly or
indirectly calculated to benefit the Company and to place or guarantee
the placing of, underwrite, subscribe for or otherwise, acquire all or any
part of the shares, debentures or other securities of any such other
Company.

To establish, provide, maintain, carry out and conduct or otherwise
subsidise, research laboratories and experimental workshops for
scientific and technical research and experiments and to undertake
and carry on with all scientific and technical researches, developments,
experiments and tests of all kinds and to promote studies and research,
both scientific and technical, investigations or inventions by providing,
subsidizing, endowing or assisting laboratories, workshops, libraries,
lectures, meeting and conferences and by providing for the remuneration
of scientific or technical professors or teachers and by providing for the
award of exhibitions, scholarships, prizes and grants to students or
otherwise and generally to encourage, promote and reward studies,
researches, investigations, experiments, tests and inventions of any
kind that may be considered likely to assist any of the business which
the Company is authorized to carry on.



42,

43.

44,

45,

©

87.

88.

89.

To enter into negotiations and/or agreements with any firm, company,
body corporate, Government authority, association or any other person
in India or anywhere else in the world for collaboration financial, technical,
commercial or of any other terms, formulate other rights and benefits
and to obtain technical information, know-how and expert advice or
financial accommodation for the production, manufacture or marketing
of any product herein before mentioned and to pay to or the order of
such firm, company, body corporate, Government authority or person,
any fee, royalty, shares, bonus remuneration and otherwise to
compensate them in any other manner for the services rendered by
them.

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

To insure the whole or any part of the property of the Company either
fully or partly to protect and indemnify the Company from liabilities or
loss in any respect either fully or partially and also to insure and to
protect and indemnify any part of or portion thereof.

To promote protection of environment including air, land, forest, water
and for this purpose to undertake all activities independently or in
conjunction with other agencies engaged for the same purpose.

Clause Il (C) specifying the Other Objects of the Memorandum of
Association of the Company modified and amended by inserting the
following new sub-clauses after existing sub-clause 86:-

To design, supply, erect and commission plants for manufacture of
automobile parts in India and/or aboard, based on company’s own know-
how and by the purchase or otherwise of know-how from the Companies
in India and/or abroad on turnkey basis or otherwise and to offer and/or
give, and/or supply Consultancy and/or Engineering Services and/or
Managerial and other services and/or supply Technical know-how and/
or Technical services in India and/or abroad and to offer and/or provide
Plant and Equipments, Services, Civil Works and such other things as
may be necessary for putting up plants for manufacture of automobile
parts in India and/or abroad.

To carry on business as insurance broker and agents in respect of all
classes of life and general insurance including marine, fire, life, accident,
burglary, workmen’s compensation, indemnity, mediclaim and motor
insurance.

To carry on whether in India or anywhere else in the world any business
or branch of business which the Company is authorised to carry on by
means, of or through the agency or any subsidiary company or
companies and to enter into any arrangement with such subsidiary



90.

91.

92.

93.

company for sharing the profits and bearing the losses of any business
or branch so carried on, or for financing any such subsidiary company
or guaranteeing its liabilities or to make any other arrangement which
may seem desirable with reference to any business or branch so carried
on including power at any time and either temporarily or permanently to
close any such branch or business.

To install, operate, maintain any services relating to information
technology including manufacturing and selling of any hardware and
development of software and telecommunications services in any form
including video conferencing, data services, mobile communication
services and to install, operate and maintain any telecom or other
networks.

To plan, design, manufacture, develop, remodel, repair, research,
improve, run, market, distribute, provide, facilitate, sell, license, lease,
install, maintain, transact, carry out, alter, import, export, solve, train,
place, render services & consultancy or otherwise deal in all kinds of
software, software professionals, internet facilities, e-commerce, data
processing, online customer care, E-mail support, IT helpdesk, back
office operations, data warehousing, customer services, technical
support, data entry and processing, medical transcription, electronic
publishing and other information technology related activities.

To carry on the activities in the field of bio-technology by undertaking
manufacture, production or providing services as may be necessary.

To buy, sell, dig, prospect for, distribute, generate or otherwise deal in
oil, gas, electricity or other motive powers from conventional and non-
conventional, man made and natural resources and methods including
wind mills.

Declaration

0]

(i

(ii)

the objects incidental or ancillary to the attainment of the main objects
of the Company as aforesaid shall also be incidental or ancillary to the
attainment of the other objects of the Company herein mentioned.

the word ‘company’ (save when used with reference to this Company) in
this Memorandum shall be deemed to include any partnership or other
body or association of persons whether incorporated or not and wherever
domiciled.

the objects set forth in each of the several clauses of paragraph Ill
hereof shall have the widest possible construction and shall extend to
any part of the world.



(iv)  subject to the provisions of the Companies Act, 1956 the objects set
forth in any clause of sub-paragraph (C) above shall be independent
and shall be in no way limited or restricted by reference to or inference
from the terms of any of the clause of sub-paragraph (A) or by the name
of the Company. None of the clauses in sub-paragraph (C) or the objects
therein specified or the powers thereby conferred shall be deemed
subsidiary merely to the objects mentioned in any of the clauses of
sub-paragraph.

(J) Special Resolution was passed in the Annual General Meeting held on 25th
August, 2006 for alteration in the Articles of Association of the Company, in the
manner and to the extent as set out below:

i) InArticle No. 1, the following definitions were added as detailed hereunder
between existing definition of 'The Register' and 'Dividend":

"Depository" means a Company formed and registered under the Act, which
has been granted a certificate of Registration by SEBI under the Securities
And Exchange Board of India Act, 1992.

"Beneficial Owner" means a person or persons whose name(s) is/are recorded
as such by a Depository under the Depository Act, 1996.

"SEBI" means the Securities and Exchange Board of India.

"Security" means such security as may be specified by SEBI from time to
time.

"Member" in respect of Dematerialized shares means the beneficial owner
thereof i.e. the person or person holding equity share capital of company
whose names(s) is/are recorded as beneficial owner(s) in the records of the
Depository under the Depositories Act, 1996 and in respect of other shares,
the person or persons whose name(s) is/are duly registered as a holder(s)
of a share in the Company, from time to time, and includes the subscribers
to the Memorandum of Association.

ii) After Article No. 5, the following new Article No. 5A was inserted:

5A(a) Subject to provisions of Section 86 of the Act, Companies (Issue of Issue of Shares
Share Capital with differential voting rights) Rules 2001 and applicable ‘\’/"c')tt?ng'f:gﬁtr;“a'
stock exchange requirements, if any, issued and amended from time to
time, the Company shall have the power to issue equity shares with
differential rights as to dividend, voting or otherwise and the resolution
authorizing such issue shall prescribe the manner, terms and conditions
of such issue.

(b) Allthe provisions of Memorandum and Articles of Association shall be
applicable to the Equity Share Capital with Differential Rights with such
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modifications and variations wherever necessary as to differential rights
to dividend, voting or otherwise as the case may be and further subject
to the terms and conditions of the issue of such Equity Share Capital
with differential rights.

i) After Article No. 6, the following new Article No. 6A was inserted:

6A Notwithstanding anything contained in these articles, the Company is Buy-back of
hereby authorized to buy-back such of its own shares or other securities Sr""gtﬁehrarse:curmes
as it may consider necessary, subject to such limits, upon such terms
and conditions, and in accordance with the provisions of the Section
77A, 7T7AA and 77B of the Act or any statutory modification thereto and
such other regulations and guidelines as applicable in this regard.

iv) Existing Article No. 7 was substituted by the following New Atrticle: -

7 Subject to the provisions of Section 76 of the Act the Company may at Commission for
any time pay such commission as may be lawful to any person in Placing shares
consideration of his subscribing or agreeing to subscribe (whether
absolutely or conditional) for any shares or debentures in the Company,
or procuring, or agreeing to procure subscriptions (whether absolute or
conditional) for any shares or debentures of the Company. Such
commission may be satisfied by payment of cash or by allotment of the
fully or partly paid shares or debentures as the case may be or partly in
one way or partly in the other.

v) After Article No. 12, the following new Article No. 12A was inserted under
the heading:-

DEMATERIALIZATION

12A(i) Notwithstanding anything contained in these articles, the Company Dematerialization
shall be entitled to dematerialize its existing securities, rematerialize ©f Securities
its securities held in the Depositories and /or offer its fresh securities
in dematerialized form pursuant to the provisions of the Depositories
Act, 1956 and the rules framed thereunder, if any.
Dematerialization of Securities

(i) Every person subscribing to or holding securities of the Company Option for Investors
shall have the option to receive security(ies), certificate(s) or to
hold the securities with Depository. Such a person who is the
beneficial owner of the securities can at any time opt out of the
Depository if permitted by the law, in respect of any security in the
manner provided by the Depository Act and the Company shall
within the time prescribed, issue to the beneficial owner of the
securities, the required certificate of the securities.If a person opts
to hold his securities with a depository, the Company shall intimate
such Depository, the details of allotment of the Security and on

11



(ii)

(iv)

V)

(Vi)

receipt of the information, the Depository shall enter in its records
the name of the allottees as the beneficial owner.

All securities held by a Depository shall be dematerialized and be in
fungible form. Nothing contained in Section 153, 153A, 153B, 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.

(a) Notwithstanding anything to the contrary contained in the Act or
these Atrticles, a Depository shall be deemed to be the Registered
Owner for the purpose of effecting transfer of ownership of security
on behalf of the beneficial owners.

Save as otherwise provided in (a) above, the Depository as the
Registered owner of the securities shall not have any voting rights
or any other rights in respect of the Securities held by it.

Every person holding securities of the company and whose name
is entered as the beneficial owner in the records of the Depository
shall be deemed to be a member of the company. The beneficial
owner of the securities shall be entitled to all rights and benefits
and be subject to all the liabilities in respect of his securities, which
are held by the Depository.

(b)

©

Notwithstanding anything to the contrary contained in the Act or Articles,
where securities are held in a Depository, the records of the beneficial
ownership may be served by Depository on the Company by means of
electronic mode or by delivery of floppies or disks.

Nothing contained in Section 108 of the Act or these Articles shall
apply to transfer of securities effected by a transferor and transferee
both of whom are entered as beneficial owners in the records of a
Depository. Provisions of Articles not to apply to transfer of shares
held in Depository

(vii) Notwithstanding anything to the contrary contained in the Act or Articles,

where securities are dealt with by the Depository, the Company shall
intimate the details thereof to the Depository immediately on allotment
of such securities.

(viii)Nothing contained in the Act or these Articles regarding the necessity

(ix)

of having distinctive numbers on securities issued by the Company
shall apply to securities held with a Depository.

The Register and Index of Beneficial Owners maintained by a Depository
under the Depositories Act, 1996 shall be deemed to be the Register
and Index of Members and Security holders for the purpose of these
Articles.
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vi) After Article No. 23, the following new Article No. 23A was inserted:

23A  The provisions contained in these Articles as to forfeiture and lien

of shares shall also apply mutatis mutandis to the Bonds,
Debentures, etc.'

vii) After the end of Article No. 44, the following Article was inserted as Article

44A:

44A Notwithstanding anything contained hereinabove, where nomination

had already been made in compliance with the provisions of Section
109A and such nominee elects to be registered as a member pursuant
to Section 109B of the Act, the Board may transfer the shares and/
or debentures or other securities issued by the company, in the
name of the nominee(s) on death of the holder or joint holder, as the
case may be to the exclusion of all other persons unless the
nomination is varied or cancelled in the prescribed manner.

vii) After Article No. 50, the following new Article No. 50A was inserted :

50A The Company shall have power to pay interest out of its capital on

so much of the shares, which were issued for the purpose of raising
money to defray expenses of the construction of any work or building
or the provisions of any plant for the Company in accordance with
the provisions of Section 208 of the Act.

ixX) After Article No. 64, the following new Article No. 64A was inserted:

64A

Subject to the provisions of Section 192A of the Act and rules
made thereunder as may be applicable with such variations and
modifications as may be made from time to time, the company
may pass such resolutions through Postal Ballot as are deemed to
be necessary by the Board.

X) Existing Article No. 73 was substituted by the following New Article:

73

The instrument appointing a proxy and the Power of Attorney or

other authority (if any) under which it is signed or a notarially certified
copy of that power of attorney or authority shall be deposited at the
registered office of the Company, not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, or in case of poll,
not less than 24 hours before the time appointed for the taking of
the poll.

xi) After the end of Article No. 87, the following paragraph was inserted :

If it is provided by any trust deed securing or otherwise in connection with
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any issue of Debentures of the Company that any person or persons
shall have powers to nominate a Director of the Company then in
the case of any and every such issue of Debentures, the persons
having such power may exercise such power, from time to time and
appoint a Director accordingly. Any Director so appointed is herein
referred to as a Debenture Director. A Debenture Director may be
removed from office at any time by the person or persons in whom
the power to nominate has been vested.

xii) After Article No. 88, the following new Article No. 88A was inserted under
the heading:-

88A

DESIGNATED EMPLOYEES

The Board may from time appoint/designate, at its discretion, one
or more officers/employees of the Company, subject to the
provisions of the Act, if any, and these Articles, as Executive
Directors, Associate Directors, Special Directors, Assistant Director,
Technical Director or such other similar title, as the Board may from
time to time think fit. However, such officer shall not be a member
of the Board of Directors of the Company and shall not hold
themselves out in public as Director of the Company.Provided that
the aforesaid employment shall be subject to the provisions of the
contract that the company may enter into with the said employees(s)
/office(s) of the Company in any specified locality in India or
elsewhere in such manner as may be decided by the Board. Such
officers/employees shall be entitled to such rights and privileges
as may delegated to them by Board for the purpose of performance
of their duties in such position.

xii) After Article No. 107, the following new Article No. 107A was inserted:

107A

A Director may at any time give notice in writing of his wish to
resign by delivering such notice to the Secretary or leaving the
same at the registered office of the Company and there upon his
office shall be vacated.

xiv) Existing Article No. 113 was substituted by the following new Article:

113 (1) The Directors shall provide for the safe custody of common seal

e

and shall have power, from time to time, to vary or cancel the same
and substitute a new seal in lieu thereof.

Subject to any statutory requirements as to Share Certificates or
otherwise, the seal of the Company shall not be affixed to any
instrument except by authority of a resolution of the Board or of a
Committee of the Board authorized by it in that behalf and except in
the presence of at least one Director and of the Secretary or of two
Directors who shall sign every instrument to which the seal of the
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Company is so affixed in their presence. This is however, subject to
Rule 6 of the Companies (Issue of Share Certificates) Rules, 1960.

(3) The Board shall also be at liberty to have an official seal in
accordance with Section 50 of the Act, for use in any territory,
district or place outside India.

xv) After the end of Article No. 126, the following paragraph was inserted :

And any dividend declared may be paid by Electronic Clearing
System through any Sponsor Bank after getting registration with
Reserve Bank of India for using this facility and collecting from the
members necessary Bank mandate in the prescribed format.

(K) Special Resolution was passed by the Shareholders of the Company
through voting by Postal Ballot pursuant to Section 192A of the
Companies Act, 1956 and the result of the same was declared by the
Chairman of the Company on 16th December' 2006 for alteration/
modification of existing Clause No. V of the Memorandum of Association
and Article No. 3 of Articles of Association of the Company by
substituting the following Clause and Article respectively:

V. The Authorised Share Capital of the Company is Rs. 25,00,00,000/-
(Rupees Twenty Five Crores) divided into 2,50,00,000 (Two Crores and
Fifty Lacs) equity shares of Rs.10/- (Rupees Ten) each."

3. The Authorised Share Capital of the Company is Rs. 25,00,00,000/-
(Rupees Twenty Five Crores) divided into 2,50,00,000 (Two Crores and
Fifty Lacs) equity shares of Rs.10/- (Rupees Ten) each with power
to sub-divide, consolidate and increase or decrease and with power
from time to time issue any share of the original capital with and
subject to any preference qualified or special rights, privileges or
conditions as may be fit, and upon the sub division of shares to a
proportion the right to participate in profits, in any manner as between
the shares resulting from sub-division."

(L) Pursuant to Scheme of arrangement of “Scheme of Arrangement of Sharda
Sejong Auto Components (India) Limited with Sharda Motor Industries
Limited” approved by the High Court of Delhi vide order dated 25" July,
2012, The erstwhile clause V of Memorandum of Association and clause 3 of
Article of Association read as under:

V. The Authorised Share Capital of the Company is Rs.
50,00,00,000/- (Rupees Fifty Crores) divided into 5,00,00,000
(Five Crores) equity shares of Rs.10/- (Rupees Ten) each."

3. The Authorised Share Capital of the Company is Rs.
50,00,00,000/- (Rupees Fifty Crores) divided into 5,00,00,000
(Five Crores) equity shares of Rs.10/- (Rupees Ten) each with
power to sub-divide, consolidate and increase or decrease and
with power from time to time issue any share of the original
capital with and subject to any preference qualified or special
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rights, privileges or conditions as may be fit, and upon the sub
division of shares to a proportion the right to participate in profits,
in any manner as between the shares resulting from sub-
division."
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