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Pursuant .to Section 149(3) of the Companies Act, I 956 
� 31� 1955 ct) mxr 149(3) <t � "9' 

1 hereby certify that the SHARDA MOTOR INDUSTRIES LIMITED

whjch was incorporated under the Companies Act, 1956 on 
""'fcn � �, 19s6 � 3MfT@ q'Jlctiff 'q;l" -rrt m 

� 9 lTT'tf, 1907 
the TWENTY NINTH day of JANUARY, 1986
and which has filed a duly verified declaration in the 

. 

am m � fc.f; "lf� f.f� rn -qi ffrlliNrl � ,r,r � 
prescribed form that the conditions of Section 
cfi"{ � t ftn :m � um 149(3) (en) it (1T) 
149 (2) (a) to (c) of the said Act, have been complied with, is entitled 
ch7' lfqj' � CfiT .:J-l141&H � fa;tlT t ara': olITT11" �TR� ciiB 'q;l° 
to commence business. 

� ti 

Given under my hand at NEW DELHI this THIRTY FIRST day of JANUARY,

One thousand nine hundred and EIGHTY-SIX

-qt �e:TT it 3lr-if � 11 lITTT, 1907 zj � fcnm ll<TTI 

SEAL 

Registrar of Companies 
Delhi & Haryana 

New Delhi 

Sd/-

(SOORAJ KAPOOR) 

Registrar of Companies 
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Form I. R. 

CERTIFICATE OF INCORPORATION 

"{{o 23202 

No. 23202 

� 

of� 

1907 

1985-86 

� � � Ql-llf<llrj q}ffl"f { � 3ITTif lTITTT llT� � �� 
� � 1956 (1956 � 1) m 3l$f � � � t � 'li6 q;i:q:fr 
qRft��a t I 

I hereby certify that SHARDA MOTOR. INDUSTRIES LIMITED is 
this day incorporated under the Companies Act, 1956 ( No. I of 1956) and that 
the Company is Limited. 

+tt � t 3TTGf iTT o 9 lJTEI', 1907 qTT fG<1T <Tm I

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

Sd/· 

(� �) 
(� xfti�1x) 

(SOORAJ KAPOOR) 

Registrar of Companies 

DELHI & HARYANA 

* ' 



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 

I. The Name of the Company is SHARDA MOTOR INDUSTRIES LIMITED.

II. The Registered Office of the Company is situated in the National Capital Territory of Delhi.

III. The objects for which the Company is established, are:

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

1. 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.

2. 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.

3. 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.

4. 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.

5. 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.

6. 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.
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(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED IN PART A’:

1. 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.

2. 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.

3. 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.

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

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.

7. 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.

8. 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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9. To vest any movable or immovable  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.

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

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

12. 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.

13. 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.

14. 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.

15. 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.

16. 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.

17. 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. 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.

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.

20. 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.

21. 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.

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

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

24. 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.

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.

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

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

28. 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.

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

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

32. 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.

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 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.

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 considered likely directly or  indirectly to further the objects of the company or the
interests of its share holders.

37. 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.

38. 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.

39. 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.

40. 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.

41. 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. 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.

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

44. 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.

45. 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.

46. 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.

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

48. 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.

49. 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.

50. 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.

51. To subscribe, donate or otherwise political donations under the provisions of Companies Act, 2013.

52. 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.

53. To acquire and work mines, plantations, forests, lands, licenses, leases and other rights and privileges.

54. 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.

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

56. To transact and carry on all kinds of agency business.

57. 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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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. 

58. 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.

59. 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.

IV. 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.

V. 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 names:- 

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)

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

10 (Ten) Sd/- 

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

10 (Ten) Sd/- 

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

10 (Ten) Sd/- 

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

10 (Ten) Sd/- 

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

10 (Ten) Sd/- 

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

10 (Ten) Sd/- 

Total 70 (Seventy) 
Equity Shares) 

Place  : New Delhi Dated : 14th January,1986 
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(THE COMPANIES ACT, 2013) 
(PUBLIC COMPANY LIMITED BY SHARES) 

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 construction hereof and in these presents, unless

there be something in the subject or context inconsistent therewith.

Interpretation 

(2) In these regulations—

a) “The Act” means the Companies Act,2013,

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

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

d) "The Company" means : SHARDA MOTOR INDUSTRIES LIMITED

e) "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.

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

g) "Dividend" includes bonus

h) "Member" means and include person defined under Section 2(55) of the Act.

i) "Month" means Calendar Month

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

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

l) "The Register" means the Register of Members to be kept pursuant to Section 88 of the Act.

m) "SEBI" means the Securities and Exchange Board of India

n) "Security" means such security as may be specified by SEBI from time to time.

o) "In Writing" and "Written" shall include printing, lithography and other modes of

representing or reproducing words in a visible form.

p) "Year" means a calendar year and "Financial Year" shall have the meaning assigned thereto by

Section 2(41) of the Act.

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

r) Words imparting the masculine gender only include the feminine gender.

s) Words imparting persons include corporations

The regulations contained in Table F of the Schedule I 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 
Authorised Capital (3) The Authorised Share Capital of the Company shall be as provided under clause V of the

Memorandum of Association of the Company.
Types of Shares (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:

a) Equity Shares with voting rights,

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

c) Preference Shares with such terms & conditions (including terms of redemption) as may be

determined at the time of issue
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Power to Issue 
Shares 

(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 and on 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 
manner as permitted under the Act including issue of shares through rights issue to existing 
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

(ii) 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.

(ii) 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 
Share Certificates & 

Debenture 
Certificates 

(8).(i) If any share certificate be worn out, defaced, mutilated or torn or if there be no further space 
on the back for endorsement of transfer, then upon production and surrender thereof to the 
company, a new certificate may be issued in lieu thereof, and if any certificate is lost or 
destroyed then upon proof thereof to the satisfaction of the company and on execution of such 
 indemnity 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 
Transfer 

(9). Except as required by law, no person shall be recognised by the company as holding any share 
upon any trust, and the company shall not be bound by, or be compelled in any way to 
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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Dematerialisation of 
Shares & Option for 

Investors 

(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.

Securities held by 
Depository be in 
fungible form 

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

Right and Liabilities of the 
Beneficial Owner 

iii) a) Notwithstanding anything to the contrary contained in the Act or these Articles, a Depository
shall be deemed to be the Registered Owner for the 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.

Provisions of Articles not 
to apply to transfer of 

shares held in 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.

Allotment of Securi- ties 
dealt within 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.

Distinctive number of 
Securities held in the 

depository mode 
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.
Register and Index of 

Beneficial Owners ix) 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.

Reduction of Share 
Capital (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.
Commission for 
placing shares 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. 

Rate of Commission 
(ii) 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.

Mode of Payment 
(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

Spilt-up of Share 
Certificate 

(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.

(ii) 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.



[ 4 ] 

Fees for Spilt-up 

(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.

Variation of Rights 

Meeting for variation of 
Rights 

(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 with the consent in writing of the holders of three-fourths of the issued shares of that 
class, or with the sanction of a special resolution passed at a separate meeting of the holders 
of the shares of that class. 

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

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

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

Issue of Preference 
Shares 

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

Calls 

Notice to call 

Postpone or defer call 

(18). (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 the date fixed for the 
payment of the last preceding call. 

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

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

When call deemed to 
have been made 

(19).    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. 

Liable for Call (20).   The joint holders of a share shall be jointly and severally liable to pay all calls in respect 
thereof. 

Interest on Call 

Power to waive interest 

(21). (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. 

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

Amount payable 

Consequence for Non-
Payment 

(22). (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. 

(ii) 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.

Payment of calls in 
advance 

(23).The Board— 

(a) 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

(b) upon all or any of the monies so advanced, may (until the same would, but for such advance,
become presently payable) pay interest at such rate 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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Evidence in actions by 
Company against 

Shareholders 

(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 respect of 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 of shares 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 

Notice may be given for 
calls or instalment not 

paid 

(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 

Form of notice 

(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 state that 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 required by 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.

If notice not complied 
with shares may 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.

Forefeiture and lien of 
bonds, debentures, etc 

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

Notice after 
forfeiture 

(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.

Forfeited share to 
become property of the 

Company 

(30) Any share so forfeited shall be deemed to be the property of the Company, and the Directors may 

sell, re-allot or otherwise dispose off the same in such manner as they think fit

Power to annul 
forfeiture 

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

Arrears to be paid 
notwithstanding 

forfeiture 

(32) Any member whose shares have been forfeited shall notwithstanding such forfeiture, be liable to
pay and shall forthwith pay to the Company all calls, instalments, interest and the 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.

Effect of forfeiture (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 Articles are expressly saved.

Evidence of forfeiture (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
shares and 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.

Company's lien on 
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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Intention as to 
enforcing lien 

(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 to represent
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.

Validity of Shares 

(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 irregularity or 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.

Power to issue new 
certificate 

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

TRANSFER OF SHARES 

Execution of Share 
Transfer Deed 

In what case to 
decline to register 
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.

c) The Board or any committee authorized by it may, subject to the right 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

ii) 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.

Power to close 
transfer books and 

register 

(40).On 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 for such 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 days in the aggregate in any year. 
No transfer to minor 

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

Transferability 

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

TRANSMISSION OF SHARES 

Transmission of 
registered shares 

Transmission of shares under 
nomination 

(43). (i) Where two or more persons are registered as the holders of any share they shall be deemed to 
hold the same as joint-tenants with 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 three persons 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.

c) 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

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

(iii) 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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As to transfer of shares 
of deceased or insolvent 

members 

(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.

(ii) 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.

Notice of election to be 
registered 

(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. 

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

(iii) 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 member had not occurred and the notice or transfer
were a transfer signed by that member.

Right & Entitlements 

(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 if he were the 
registered holder of the share, except that he shall not, before being registered as a member in 
respect of the share, be entitled in respect of it to exercise any right conferred by membership in 
relation to meetings of the company: 

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

BORROWING POWERS 

Power to borrow 

(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 borrowing by issue of bonds, debentures, debenture stocks, 
other securities or 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 in such 
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 the payment 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 

Extraordinary general 
meeting 

(53). All general meetings other than annual general meeting shall be called extraordinary general 
meeting. 

Powers of Board to call 
extraordinary general 

meeting 

(54). a) The Board may, whenever it thinks fit, call an extraordinary general 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 period specified in the Act.

PROCEEDINGS OF GENERAL MEETING 
Quorum (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 in the Act.

Chairman 
(56). The Chairman of the Board shall preside as Chairperson at every general meeting of the

Company.

Directors to elect a 
Chairperson 

(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. 

Members to elect a 
Chairperson (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. 

Casting vote of 
Chairperson at 
general 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

Minutes of  proceedings 
of meetings and 
resolutions passed by 
postal ballot  

Certain matters not to 
be included in Minutes 

Discretion of 
Chairperson in 

relation to Minutes 

Minutes to be   evidence 

Powers to arrange 
security at meetings 

(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 

Chairperson may 
adjourn the meeting 

Business at adjourned 
meeting 

Notice of adjourned 
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.

c) 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

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

Notice of adjourned 
meeting not required 

(62). Save as aforesaid, and save as provided in the Act, it shall not be 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 members present 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 

Member may vote in 
person or otherwise 

Proxies when to be 
deposited 

Form of proxy 

Proxy to be valid 
notwithstanding death of 

the principal 

(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. 

ii) The instrument appointing a proxy and the power-of-attorney or other 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.

iii) An instrument 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 or insanity of the principal or the revocation of the proxy or of the authority
under which the proxy was executed, or the transfer of the shares in respect of which the proxy is
given: 

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

VOTING RIGHTS 

Entitlement to vote on 
show of hands and on 

poll 

(65). Subject to any rights or restrictions for the time being attached to any class or classes of 
shares,— 
(a) on a show of hands, every member present in person shall have one vote; and 
(b) on a poll, the voting rights of members shall be in proportion to his share in the paid-up
equity share capital of the company.

Voting through 
electronic means 

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

Vote of joint holders 

Seniority of names 

(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 order in which the names stand in the
register of members.

How members non 
compos mentis and 

minor may vote 

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

Business may 
proceed pending poll 

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

Restriction on voting 
rights 

(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. 

Qualification of Voter 

(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 not disallowed at such 
meeting shall be valid for all purposes. 

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

DIVIDENDS 

Rights to Registered 
Owner Only 

(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. 

Dividend on 
Proportionate basis. 

(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 such capital paid up on a share during the period in respect of which a 
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 of payment. 
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Company in general 
meeting may declare 

dividends 

Payment made to only 
registered holder 

(74). The Company in general meeting may declare dividends, but no dividend shall exceed the amount 

recommended by the Board. 

(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. 

No interest on 
dividends 

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

Interim dividends 

(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 

Dividends only to be 
paid out of profits 

Carry forward of profits 

(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 any purpose to which the profits of the Company may be 
properly applied, including provision for meeting contingencies or for equalising dividends; and 
pending such application, may, at the like discretion, either be employed in the business of the 
Company or be invested in such investments (other than shares of the Company) as the Board may, 
from time to time, thinks fit. 

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

Division of profits 

Payments in advance 

(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 paid or credited 
as paid on the shares in respect whereof the dividend is paid. 

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

No member to 
receive dividend 

whilst indebted to the 
Company and 

Company’s right to 
reimbursement 

therefrom 

(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. 

Dividend how 
remitted 

Instrument of 
payment 

Discharge to 
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 by any document (whether or not 
under seal) shall be effective only 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 

Capitalisation (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

(ii) That 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 that specified in sub-clause
(ii);
(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 the Company in pursuance
of this regulation.

Sum how applied c) Whenever such a resolution as aforesaid shall have been passed, the Board shall:

(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

Powers of the Board for 
capitalisation 

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

d) The Board shall have power:

(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

Board’s power to 
issue fractional 

certificate/coupon etc. 

(ii) To authorise any person to enter, on behalf of all the members entitled thereto, into an
agreement with the Company providing for the allotment to them 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;

Agreement binding on 
members (iii)Any agreement made under such authority shall be effective and binding on such

members.

ISSUE OF NON-VOTING SHARES 
(84). 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 

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

more than twelve. 

First Directors 

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

(i) Shri. Ajay Relan

(ii) Smt. Ritu Relan
(iii) Smt. Sharda Relan

Additional Director 

Nominee Director 

(88) i) The Directors shall have power, at any time and from time to 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.

ii) 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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Alternate Director 
iii) Subject to the provisions of the Act, the Board may appoint any person to act as an

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 and such
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.

Designated 
Employees 

iv) 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.

Resignation of 
Director 

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 his office shall be vacated subject terms and conditions agreed upon. 

Casual Vacancy (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. 

Siting Fees/ Remuneration (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 of the Act, the directors may
be paid all travelling, hotel and other expenses properly incurred by them—

(a) 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.

Foreign Register Of Members (91).The Board may pay all expenses incurred in getting up and registering the company. 
(92).The company may exercise the powers conferred on it by 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. 

Signing of documents (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 
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 by retirement of Directors by rotation. 

Directors liable to be retire 
(95). At each Annual General Meeting of the Company, one-third of such 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. 

Identification of Directors 
(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 and subject to any 
agreement among themselves, be determined by lot. 
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eligible for re- election 
(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 

Meetings of Directors 
(99).(i)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

Summoning a meeting of 
Directors 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.

Quorum 
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.

Director not be act 
when number falls 
below minimum 

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. 

Question at Board 
Meeting how decided 

(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 the Board, if any, shall have a econd
or casting vote 

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

Chairman of Meeting 
(ii) The Chairperson of the Company shall Chair the meeting of Board of Directors.

(iii) 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
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. 

To appoint Committee and 
to delegate power and 

revoke it 

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

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

Chairman of 
Meetings of 
Committee 

(ii) 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. 

Question at Committee 
Meeting how decided 

(ii) 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.

Validity of acts 
(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. 

Resolution by circulation (106). Save as otherwise expressly provided in the Act, a resolution in 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) 

Power to appoint 
Managing Director or 
Whole-time Director 

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

To what provisions he shall 
be subjected 

A Managing Director shall not, while he continues to hold that 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 and removal 
as the other Directors, and he shall, ipso facto and immediately, cease to be a 
Managing Director if he ceases to hold the office of Director from any cause. 

Remuneration of 
Managing Director or 
Whole-time Director 

Powers of Managing 
Director 

(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 
other means or in such other form or manner as may be determined. Where, pursuant to 
the provisions of the Act and such other provisions as may be applicable, such 
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 
presents by the Board as it may think fit, and may confer such powers for such time, 
and to be exercised for such objects and purposes and upon such terms and conditions 
and with 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 

Power of Directors 

(110). Subject to the provisions of the Act, the control of the Company shall be vested in the 
Directors who shall be entitled to 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. 

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 the time 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. 

Director to hold 
other office 

(113). A Director may be appointed as Manager or Secretary, subject to Sections 196, 197 
and, 203 of the Act. 

(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, COMPANY SECRETARY AND CHIEF FINANCIAL OFFICER 

Appointment of Key 
Managerial Personnel 

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

Inspection by 
members 

(116). a) The Board shall from time to time determine whether and to 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. 

b) No member (not being a director) shall have any right of inspecting any account or book or
document of the Company except as conferred by law or authorised by the Board or by 
the Company in general meeting 
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REGISTERS, BOOKS AND DOCUMENTS 

Where to be kept 

(117). (a) The Company or duly authorized person on its behalf shall keep and 
maintain, at its registered office or at such other office as may be allowed under the Act, 
all statutory registers including, register of charges, register of members, register of 
debenture holders (if applicable), register of any other security holders, the register and 
index of beneficial owners and annual return, 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. 

Inspection by 
members 

(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,
Articles of Association, instrument or document, general meeting minutes etc. including
electronic records, required to be kept or maintained by 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 copies of 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 shall not exceed the maximum 
fee prescribed under the Act and the Rules. 

WINDING UP 

Winding up 

Distribution of assets in 
specie 

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

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 assets of 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 as he deems fair upon any
property to be divided as aforesaid and may determine how such division shall be
carried out as between the members or different classes of members.

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 
liquidators, divide among the contributories, in specie or kind, any part of the assets of 
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, if any. 
(b) The seal of the  Company, if any, may be  affixed to any instrument in the manner

prescribed by the Board or by a Committee constituted by the Board. 

INDEMNITY AND RESPONSIBILITY 

Indemnity 

(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. 

(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 criminal in which judgment is given
in his favour or in which he is acquitted or in connection with any application under the
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Act in which relief is given to him by the Court. 

Individual responsibility of 
Directors 

(123). 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 shareholder to enter 
the premises of the 
Company without 

permissions 

(124). No member shall be entitled to inspect the Company’s books or establishment without 
the permission of the Board or require 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 
(125). 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 authorized by 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. 

(126). 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 or the shareholders have decided otherwise by passing a resolution. 
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Names, addresses 
description and 
occupation of 

subscribers 

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)

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

Sd/- 

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

Sd/- 

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

Sd/- 

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

Sd/- 

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

Sd/- 

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

Sd/- 

Place  : New Delhi  Dated : 14th January, 1986 



/ IN THE HIGH COURT 

Oi'dcr:: 

OF OELHl /\T NEW 

c� 413/2002 in CP 31/200, 

��O 
SHARADA 

...... Peti tionor. 
Through Ms .Kum Kum Sen, Advocato. 
Mr. 'Saud Ahmad, Aaatt. ReglSLrar for 
Regional Dire,ctor. 

�g����E MR. J,USTlCE MUKUL 'MUDGAL 

0 R D E R 

15.04.2002 

The ,application,is allo�ed ond the date rixod in 

the matter i.e. 15th .Moy, 2062 st.ends cancell(ld. The 

comPa ny poti tion i� taken up todaY. 

>£....t!2..�-'UL.iQ.0.2. 

This POLition is'filod under Soctlo�.391(2) of 

the cofripanies flct pyaying for grant. of sanction to a 

Schemo of Amolruunot.i'on of Sharda , Motor I ,,uuotr ios 

, ( Transfereo Compll!W) and 

( Transferor Cornpony). 

K9rin India Limited 

t: Jho rogist..ore,d offlcl!SI of Lho µotiLionor 

cornpo nios 

this COUJ't. 

Gro 1,d,tj1in the tutrlt.orial Jurisdiction of 

A COPY of the Scheme or ArnolgamaLi�11 hos b&en 

placed on rocord. The s�lient reaturo0 or Lhe Schome 

ancl tho circumstoncos which necessi lot..oc.l tho 

arnolwaml.'ltion of , tho companies hovo bt.ian oxplainod 

tho pot) ,ion. 

in 

of Lho pol.ii..� 

COmPanios had PEl9S0d L/10 l'OSPoetive T&aolut.lonu 

approv!'no ·tho Scheme of flmelga1notion. The Petlitioner 

companies had filed CA.No.1737/2001 p1·ayfno for 

directio
1
ns regarding the convening of1 the meotings of 

the ahareholdors and tho creditors ·or the petitioner 

com�eniqs for tl)O'Purposa of con=siclel•ing �nd approvins:, 

tho Schome of Arnelgamat.ion. Sy order dated 23rd 

November , 2001 Passed in the sai<.J �PP lien tion, 

diroctions wero 1ssuod by Lhis Court to conveno and 

hold the rno,'otlnge of the shareholde1·s and tho secured 

and unsecurCd creditors of Lht.1 Pot..itioiu;,r cornponies for 

tho PUrPoeie of cons_idorinA tind approvinr., Lho Schemo of 

Amalgam8tion. · Cha'irper&:ons wqre appointed by the Court 

to conduct tho said �eotl ngs. The chai l'Parsons 

llPPointod bY
1

the Court. havo filcd 1 th
1oir reports statinR 

that the moot
0

ings of the shereho,lders and tho socurod 

and croditors hove unanimously 0PProved the Schomo of 

Arnalgamation. It ls,stet�d fn 'the petition that no 

proceedings under Soctions 235 to 251 of the Cotnpan1os 

Act are Pending egai ,,ab the pell tloner companies. 

Notioe of thiS petition was issued to the 

Official Liquidator 8nd the Regional : 01roctor, 

Department of Cornpany Affairs. Kanpur and lhey hove 

filed their offldavl'ts statin11 that they have no 
ob:Ject1on to the grant of sancti,on to tho Scheme of 

·Amalgamation. Notico of the Pe-tit ion woo also 
advert1'11ed in 'Economic Ti mos' (EnRlish) and 'Jansatla' 

However, nobody has fil1ed eny ob.ioctlon Lo 

°''.!'TESTED 

Q ' c,_ .... •
11

n1,u1oor Judicif!J Dept� Jth Coun of JJclb.J 

. 1. SCHEME OF ARRANGEMENT  OF KORIN  INDIA LIMITED WITH SHARDA MOTOR INDUSTRIES LIMITED
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tho Qrant of sanction to tho Scherni;:, ot- Amalgamation. 

HavinQ regord to L11e t'tvar111ent.s in tho petiLion 

and tho matoriela Placed on r-e9ord I arn satisfied Lhi1L 

tho petitioner companie,s have dlscloseJ to Lhls Court 

all material f�cte rolet'lng. Lo the petitlo1,er co111panies 

as Bi'r"8 ro,qulred undor s&Ction :391 of th� Companies Act. 

since the sharoholder5; 'and the cYoditore of the 

potitlon�Y componlos havo approved , the Schemo of 

Amalgaroation and sine� •t.he Central Government has no 

'obJ'octlon to tho Scheme of Amalgamation and sinco 

Oobody ,haa fllod nny objection to tha schome , I do not 

find a�Y legal 1,npediment to the grant of sanction, to 

the Schome · of AmalgamaLion. In riw; vlew, tho prayer 

made in the PO�ition dosorves to be allowed ln the 

lnte;est of Justice. 

In tho obove circumstances, sanction undor 

Section 391( 2) of tho Companlos Act is Qrantod to the 

proposed Schorne of AmalAamtit.ion. Consequunt Lo Lho 

amalgamation, tho Transferor co,npany !lhall e�and 

dissolved without. the pt·oooss of windin!� up, 

Tl"le potlti•on star-ids disi,osat.J of in the 'abovo 

terms. 

APRIL 15. 2002 
kkb 

--Sd-
MUKUL MUDGAL , J 

TRUE SOPY 

EXAMINER 

7'·_---:::-7----�-----_:_ ____ _ 
Dote. , Ur-Jers 

0·1 .4 .200� 

Present:1'Ms. Kum Kum Se11 for the peti tlo11e'I'. 

CP.31/02· 

Ms. Ge�ta Shi,rma for tile 0.L. 
Mr. Saud Ahmad, /;Isett. Registrar for Regio,�l Dir�ctor. 

The OL' has no ouje<;Lion Lo thtt prupu,..,J Schan,., uf 

Arnalgan,atlon. 

Flve wetiks tlm" ls granLeu Lo 
Dlrector,,Kanpur to file Lhe reply affiuavit. 

ki�� or, 15.5.2002. 

Lhe Re1,1Jon"l 

Mukul Mudgal, J. 

. ,. \ • 1 ) 
.... ,. ,. ) I ':, \ '(I 

r t/...P 

l •-2391/ IC-05-0!1·2000, 



Jll HIE Hll,H COURT OF (llHHJ AT 'NEW UFI HI 
IOAlGINAL JURtSOICrlON) 
iN THE HATTER OF THE COttPANlC:.S ACT, 19S6 

oND 
IN THE HATTf.R OF SCHEHf OF AHAtr.AMTION 

BETWEEN 
COMPANY PET IT ION NO•. 3 I /2002 

CONNECTED wrrn 
COMPANY APPllCATION NO. '1737/2001 

IN lHE HATTER OF H/& Kor'in Indil) ltd. 
He.ving its Rfjg( L Otflc.:e Rt, 
B-238, Okhla Jndustri.!11 Area, 
Phllse-1, New Oelhi 

•••.•... PET IT !ONER 
TRANSFEROR COMPAl�Y 

(WITHIN THE JURISOIClJON OF THIS COURT) 

JN THE H,HTE.R OF H/s Sh?rd� Motor lndustr ios ltd., 
Hi:wtng1 its Regd. Offica nt 8-238, 

-Okhli\ , Industrial Area, Phase-I, 
New Oelhi-110020. 

.PETITIONER 
. 'TRANSFEREE COMPANY 

(WITHIN THE JURISDICTION OF THIS COURT) 

BEFORE HIE HON'OLE HR. JUSTICE' HUKUl HUOGAl 
OATEO Tl/IS HIE 15th OAV OF APRJL, 2002 

1 

lhe above petition coming up for hearin� on IS.<1.?.007 tor 

�Mction of the scheme of e.mal9,•u�at·iQ� propO�ed 't,o be rnade. between M/s 

Korin Indill Ltd., (hereinAfter refr,rred to u the Transforor Co111pa11y) 

and H/s Shar(la Motor Industries Ltb., .(hereinafter referred to ns the 

Transferee Compa,ny), 11pon r·eading the said petitior1, the order dated 

'23. 11.2001. whereby the Trang roree; C�mpany was ordered to Convene a 

meeting of thei
1

r Cllui�y shueholders and unsecured creditors and 

Transf�ror Comp.any was ordered' 
·to conv�ne a meeting of its 

shareholders and , secured anti unsecured credlto.rs for the pur pose of 

conside
.
rlng, �nd it thOught fit, approving. •with or without 

modification, \:he scheme of r1malgamation annexed to the affidavit of 

Sh . Ajay Rolan and Sh.N,O.Relan,Dircctors of the, petitioner Companies 

Uotll filed on t:he 6th day _of N
°

oveniber, 2001 and the newspap;rs namel y 

(1) Econo1nic ·rimes. (English) (2) Jansatta (Hindi) both dated 

10,1?.200 1 eac/1 contalnin11 thf' ll.dvorti$eme11L or tit� saiU noti l'e 

_ATrr� 
• ,: .. ; .. 1 nr:ot\.\ 

dJtr,enii•\t L11e se1d mectinvs d1r�ct,�,1 tlJ be l 11.1Jd hy Lile St1lU or•Je1s 

tltd.!'d z�. 11.2001, the alfl<f,IVit� or 3h.Rlt'.11w,1jil flltt1Lt:acl,Aty� lllH.l 

',h,J.P. sr1,yh, AdvOCdL.es both filed 01 1 21.12. 2001 �howinQ µuhliC{lt:io11 

8,,d rJe�ri,<1Lc·h of 1101 iCP$ Muv('1dw.1 tl iP :s..:dd 111f'eli11u&. t l 1e 1·epor tt. ol 

the Chairth,'Hl of the :;aJ,.J meetiny:; as to the result !Jr tlie said 

nieel,irit,$ .,r,d ui,011 heari11v lt:s. Ktuhkum Sen, Advocall' ,h1r tl1e i.-elltio 111: 1 

coiiµ,;1,iie:> Hr. s�ud tihi�ad . Asslt. Registrar· for fll'9ional Oirtct,or, 

811d it aN•t!t1riniJ f-ron1 the 1e-i-,01 tg of CIH1irman �f tlif' n1eetln11s, Lli.�t tl1e 

\Jl'Opoted ::!Cherne of B1110\y11111atiou l1as lrnen' ttpprovL•J1unanimously .iilhout 

nr.y iuoUi licatio11 by the. "l1ti 1J sl1i!rl 1oldere ,rnd e;r1
!!ditois or Ll1e

tr,1,11rero,. l tranis.feitt <;Oll11Janies prto:sant 1tt1d voti�1g, rither in IH! 'flillli 

vr i.,y prllXY and lll)on !tt1di11v tl,e .'1/fidnvil dalt'll :�-4.2002 or Sl1 .l ,d, 

Guµt,a, lltyion.'.\l Oirecto1, Nor tht1t11 Aegion, 'Oop1t 1 tnienl of Comµ<Jlty 

Afr.,,ir�. �a!!�'ur <.111 l,ehalf ot Ce11t:r.�� Gov1H'r 1111ent st.atlnu intt<r-alia 

th8t the Central Go•,L. . /HIS no ohjection Lo the proposed SC'li,!lmo I)( 

Ama\gani.'.\tlv11 a1ul tl1f' r1:rorl (tf !.11. ll. IJ.:i11erjee,Officlal llQlJidllLor1 

·Ji'teJ 20.�.200? :;t11t:i1 19 tMrei1, t.h,1,t tl1e �frai 1 e. of l'/1c Trarisfeior 
' . 

('OJ11pa11)" hlW(' ool h(.-�h �0 11ducled 111 ,:I llilllltlt>f r .. rejuJicial lo U1(' 

interest or it& 1nc111Ucr, Cit l.o 1,iuldic- lriter<'$t arid Lrtrn&feror co1hi:.,any 

coulrl UP Uis:rnlvec� withoul proce,-s nf wir11.lir1y up ll1erP Uei11y 11-, 

iw,estilJIIClon pr,ocecdlnl)s pending in r�lllLion t·o Petltioucr coinµanies 

under sec-tions 2.1', to ni; of tllc CMpariies Ac:L 1456. 

T!IIS r.OURl OOTII MEREBV SANCTION THI! $CIIEHE Of AHALGAHA7t0N 

setforth in Schf"dule·I AnM)(t'
'
tl l 1erPtO an(t DOTH HCRE'8Y OECIARE lht'.' san1(' 

to be bi11dlng on all the &hllr'choldcrs and creditors of tlrE' Trllnsferor 

Scht"JIIP of Am,1J�.11r1 ,1tlon rrom l;tie 11Niniritf>◄I it,,Ll' to t·1e p/fecLivP fro1n 

1. "1, 2001, 

ANO llHS COURT OOH! ruRTHF.rt ORDER: 

l. rnat al l tl1P pro1Jt"1,ty, r igli 1.) .1nd powt'r!! of the T!'onsf{'1 or c,,nipony 

,,,eel fie1t in ttin Fir-st, $t>c:
.
ond £10(1 1h}{Jf,,P�$T8Q the Schedult\•l! 



hereto .1nd all other property, r,ights and �,owers of the trar1sferor 

company be transferred without fm t.he,· act or: deed tc, the tra11sf1:-rrc 

con1pany and 11ccordjn9ly the sa111e shall pursu.int to Section 391,(1) of 

the Con1J>a1iics l\ct, 1156 be trausff'l'red to and vt?s:t ir, the t, ansfe, ec 

co•pany for all the estate Md jnterest of the transferor company 

2. Tl13t all the liabilltic!> ;1nd
° 

du.ties cf the r,·a.r,sferor Con1pany be 

transferred without further .ict or ;de�d to the Tr,.rnsferee Company and 

accordingly the same sl1a'11 pursuant ,to Section 391,(2) of the COmpanies 

Act, 1956 be transferred to <1n<I b�come the liabilities and duties of 

the Trans fcree Company; Md 

3. ThAt llll proceedirigs now Pet'lding by or against the Transferor 

Compa�y be continued by 01· 11gainst the Transferee company; and 

4. that the Tran'sfe_ree Compar1y do without further application allot 

to such 111emb�rs of the Transferor Compa,,y ,1s have not give11 :Juch 

notice o� disse,it as i!i- rpquircd by Clause given in tho Scheme of 

Anit1lgamation herein the shMes in the Tr.1nsferee C:0111p11ny to which they 

are entitled under the :S.!lid AHlgafflation; and 

s. ThM t11e Tr,i.nsferor Company do w.ithiri 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 ,c·oµy 

being so delivered, the Transferor Company sholl be dissolved without 

the i.,rol"'ess o� windir1t1 up and the Reoistrllf of Companies shall place 

all docu�1Pnt:;.·relatin9 to th<? Transferor Co111pany c1nd registere-d with 

hini on lite fi J('. kepL by hhi1 ir1 relalio11 to thl' Transferee' Con1i,any .1111.r 

the file, r·l"Jat.1119 to Lhe •;llid lr11M,fero1 .'.\nd Transft'ree CompanJC's 

shall be cons0Jil1ated
1 

accordingly; .1nJ 

6. lhat any 1>erson interetted :.shall bl.' at liberty to apply to the 

Court ir1 th1? above mattf'r f,-,,· a.11y dirt'clions tli.!jt mny be r11�r�ss;i,y, 

KORIN INU¼ LIMJTEU 

WITH 

SIIJ\lll)A MO'J'Olt INDU TltJJ;:S LIMJTJ.':IJ 

l'AllT-1 

DEFINITIONS: 

In this Scheinp un1e�s repugnant 10 the me�riing_ or context thcreor,. the followinjj expressions shall 

have the fo1l0winS llleaning:� 

I. 

2. 

3. 

4. 

S. 

"The Act" .means 'the C?mpany Act, 1956 or any amendments thereto or re - enactment 

thereof. 

"The EfTcctivc Dtite" means the d�tc or the last of the dates 011 which the certilied copy of 

the order of the Hon'ble l·ligh Cou1t of Delhi at New Delhi is filed with the llppropriatc 

Registrar of Company, by the Transferor Company und the Transferee Company, 

" Appointed lJatc " means the Commencement of business on the I" day of September, 

200 I or such 01hcr d;1te(s) as the I lon'blc I Jiuh Court of Delhi may dil'cct. 

"Scheme" means the sChcmc of. /\111algamation in its 'present form with any a111e11d1nenl / 

1nodifications <1pprOved or imposed or· directed by the Hon'blc High Court or Delhi 

"The Transferor Co111pa1ry" means· 

KOlllN lNDJA LIMITEO, a Compnny i11corporn1cd un<lcr the Indian Company Act, 

J 956 as a Public Limi
,
led Company on the 4 th day of Jnnu!lry, 1996 , having i1s registered 

otlice nt U-238, Okhla ln<lustrinl /\1cn Phase-I, New Delhi - 110 020. 



6, Ui)Clllll� i,,u,u,'"·" ..,,,,..,, 

8, 
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�) 

"The i;rrmsferec Company " means, Shllrr.ln Motol' lncfosldcs Limilc<l, a Compnny 

incOrporated unde� the Indian Company Act, 1956 as a Pupl/c Limited Cornpa11y on 291

� 

January, 19861,, The Transferee Company is having its registered office at D -238, Okhla 

Industrial Atca, Phase·- 1, New Delhi - 110 020. 

"Undertakina of the Transrt:r,or Comp.any," in rcspcc1 of1he Transforor Con1pa11y, shall 

mean and i11cludc : 

(a) all approvals, permissiol)s, consents, e;,ecmptions, registrations, no-objection 

ccrtirica1cs and certifications, permits, quotas, rights, entitlements, tenancies, 

trademarks, know - how, techn.ical lu1ow-l1ow, trade names, descriptlOns, trading 

style, frnnchise, lnbcls, 1abCI dcsig11s, colour schemes, utility models, holograms, bnr 

coc.Jes, dcsi_gns, patents, copyrights, privilc�es 1rnd any rights, ti1le or intercsl in 

Jntcllec1unl. Property llights, benefits of con1rnc1s, ilgrccments an<l nll other rights 

including lease rights, licenses including those relating to Tr.ademark.s, powers nnd 
' 

.

facilities of every kind, nature and description whatsoever of the Transferor Company. 

(b) all the assets jnclu<l.iul{. leasehold assets nncJ mo,mblc assets together wi1h all present 

nmJ future liabilitic's inclwJing nny co11tingc111s/ statutory liabili1ics and debts 1111d 

u11dc1taki11gs' of the Transferor COn\p.iny, as per the recQrds of 1he T1ansferor 

Co111pnny; 

(c) nll pcrm.ine111 en)ployees of the Tra11sfcror Coinp1my; 

(d) all opplication nionies, advance monies, earnest monies un<l / or: securily deposits paid, 

payment!'i ug,ainst other entitlements of the Transferor Company, 

(e) all the debts, liabilities, t..lulies, rcspo11sibilitlcs an<l obligations of the T1:111sfcror 

Comp:uiy on the J\ppvintc<l D.itc; 

(0 All i1nmovable asse\s, whc1l1cr freehold, leasehold or otherwise, including all buildings, 

f1x1urcs, struc1ur·cs, ancJ / or ilny 01hcr developments or rights :rnd facilities related 

1hc1clo or the Tra.nsrcror Co111pa11y i11i.:l11diog lhosc comp1iscj i11 the um.h:rt11ki111;:s 

F, 

il!ustn.11ively ( on<l not cxhoustivcly) listctl out in Schedule· l hereto ns per ltcco1ds 

of'fn\llsfcror Cor11pony. 

PRE/\MULE 

WIJ.EREAS SlumJI\ l'-'lo101· JmJustdcs Li111i1cd (Trnnsfcrec Co1upnny) is cugugcJ in the business 

or nmnufacturc aud s11le of automobile p:u1s/co111ponents .. The TraMferor Co111pany is also h11vi11l!, 

over lnppinJJ / com1'non ?bjec\s and is nlso engngccJ in manufacture of automobile 

pnrts/components 

NOW THER.EFOH.E the prese�t Scheme of Amalgamation proposes to amalgamate Korin India 

Limited with Sharda Mot.or Industries Limited. The objecl or the Scheme or Arrangement arid 

Amalgamation is to intc,�r.:ite �pcrntions ond take advantage or the combined resources or the 

Amalgamnti11g Company and to rationnlise the mnnagcmen1 structure by effecti11� a111olga111alio11 

of the Transferor Couipnny wilh the T1011sfcrce Company 

The Schc111 c uf Amall\nm,1Lion will s1rc1l�1hcn nnd consolidate the position of the nrml.lgamated 

Company and will enable the a.111algamatctl Compnny to participate more vi�orously onJ profitably 

in iln increasingly competitive anti libe,aliscd miU'ket. The amalgamated Compnny will be in a 

posi1ion 10 generate additlonnl (unds and to !Urthcr diversify .ind expnnd its business 

The said Scheme will cnnblc the 111annscmc11t of the Tt�nsfcror Comp:i11y, anti the Transferee 

Company to combine and pool the resources of all' the Cornva:iies for their common «ti vantage 

and furthe, growth ancJ divcrsificat.ion of their bllsiuess. 

The propusc<l Sd1c111c will thus enable all 1he Co111pn11ics eo11c�1nc<l to rntionalisc anti s\lca11 1lit1c 

their management, businesses and fiuances nnd,10 eliminate dui:,lication of work 10 their cC111uno11 

advantage. 

The arrangement Will further combine and e
1

nhan'cc their collective net worth enabling the 

amalgamated Company to raise funds fro111 the financial systems on belier terms. 
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·1ic ·r1unsfc1ce Compa11� will hav<: a s11011� fuu\llcial i\ud Oj)C1Mionol s1ructu1c which will be 

:npable of resource mobili�;ition and li11a11cial co11soliOt1t1on nccessnty 10 withsumd the Trnnsftrcc 

�u111pa11y in the new comµetitivC e11vil'on111c111. 

fhc sakl Scheme of J\mnigr11_11atio1i is IJcncfici.il to 1;111 the Com1)nnics, their sh.irchoklcrs, creditors, 

�mployc.cs and all concerned and will enable the Companies 10 achieve and fulfill their objcc\ivcs 

more emcicntly and cconoinically, The said Scheinc will contribute in furthering and fulfilling the 

olijects of the nmalgarnatcd Company co11ccmcd and in the grow1h and dcvclopmcnl of their 

, J'/\llT-11-SII/\RE Al'IT/\L 

\. The capital s1,uclurc of the Trnnsferce and the Transferor Company as on 31st J\l1gust, 

200 I as arc par·tics to lhc: µrcsc11t Scheme or Amalgarnation is as under:-

(a) The AuthoriscO Share ·capita:I of the Transferee Company (SILAH.0/\ J\'IOTOil. 

INllUSTHlES LIMITEO) is Rs.5,00,00,.000/- ( Rs. Five Crore! only) divided in 

business. S0,00,000 Equity Shaies of Rs. I 0/- each. 

(b) (b)The Authorised Sh�,e Capital· of the Transferor CompanY- KOIUN lNIHA 

l'roposcO amalgr11nation woullJ rationalise cxistinK inter Cornpany transactions, introduce greater Ll.MITEO is Rs. 17,00,00,000/- (Rs. Seventeen C�ore only) divided in 66,00,000 

transparency, elirnlnotc avoidal,le adaninistrolio11 costs thereby in1provi 1lg investors' a11d lenders' Equity Shares of Rs. 10/- each arid 10,40,000 S¾Cun�mulative Redeemable Preference 

confidence. Shares of Its. 100/- each. The is�uc'd, subscribed and paid up share e<1pital or the 

Transferor Company is Its. 8,47,57;800/- (RsE.ight Crore Fourty Seven Lakh fi(ly 

/\ rnerger of these Company will lllukc the new entity mdrc con1pc1itive in the mnrkct. Their ScvcnThous.ind and Eight hundered) diviO_cd into 66,00,000 Eciuity Shares of Rs. lO/-

cornbiu3.tio11 will rcsuh in stronu linancial structure, will facilitate resource· mobilisation, �nd each and 1,87 ,5 78 5¾ 'cumulative ,e,!cemal>le preference shares of Rs: J 00 each. 

financial consolidation. The merge, will result in lowering of dverli1ca<Js. The synergy of the 

mer�er will impro
_
vc credit rating o_rH1e rcsult:int entity lowering \he cOst of borrowing, inc1cc1sed 

operational efficiency, i111egrnted management fuuctioning nm! wil! c11hance the share value for the 

benefit ofsh;ueholders oraH the existing e111i1ic:.. 

The amalgam1uio,1 will result in improved asset b�se and enable the Tronsfcr�c Compn11y 10 misc 

resources for future growth and expansion of the l>llsiness. 

Further the propose<l merger or these tn�itics i� in the inte1est of shareholders; creditors and 

employees of all the concer11cd company. 

Therefo1e, with a view to integrate the business s)'ncrgies and reap the benefit of c·onsolidation 

through focused nu\ni\gcmc!H, the Ooitrd or Directors of the Companies have resolved to 

nm.1.lgnmntc 1hc Transrer�r Company with 1hc.T1.insfcrcc 0111µ1rny, 

. 
. 

I'Alrl'-111-Tll�SCIIE�IE 

IN CONSIDERATION OF TH.E R.ECU'ROCAL PROMISES AND ,THE ARRANGEMENTS, 

THE TRANSFEROR COMPANY AND THEIi\ RESPECTIVE SHAREHOLDERS AND nm 

TI\ANSfEllEE COMPANY AND ITS SIIAl(EIIOLDERS HAVE PROPOSED THE SCHEME 

OF AMALGAMATION AS SET OUT IN 1'.AllT - Ill AND IV: 

1. With effect from the Appointed Date and subject 10 the provisions of1he Scheme in relation 

to the mode of transfer and vesting, 1hc Undertaking and the entire business of the Transferor 

Comp:my shall wi1hout ful'ther ac1 or dce<l be tr:rnsfcrrcd to and be vcs1ed or decrncO to have 

been ti ansforre<l to arid vested in the Transferee Company pursuant to Sectious 391 (2) nn<l 

394(2) of the Act so .is lo become :'IS ,rnU f1om the Appoi111cd Date the cstalcs, assets, rights, 

ti1lc, ir11c1csts and L1t1Jc11i1ki11g of the Tra11sfe,ce Compnny, subject however, to all drnigcs, 

'A' ....... J.' 
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liens, 111ortgagcs, cr�atcd anc.l / or rcgistc1cd in faVQur of irny !lank, Financial lns1itullo11s, if 

nny, 1hc11 alfc1,;ting 1hc :,,,1111c or n1�y pm! 1hc1cuf 

Provided nlwnys thnt any reference in lhe security docu1nentS or arrangcmc111s 10 which 1he 

Transferor Company is n party, to the assets, of the Transferor Company offered as security 

·ror any financial assistance or obliga1ion·, sl_ii\11 be con�tr\led as a reference to the assets 

pc11ain.ing to that undertaking of the Trans\eror Company as are vested i1\ the Transferee 

Cornpany by virtue of this Scheme 111\d the Scl,1cme ·shall not operate to cnlnrgc.lhc security for 

nny Joan, deposit or facility created by thC Transferor Company which shall vest in the 

Transferee Company by vinuc of the amaliap1niion ar\d the Transferee Comp'11ny shall I\Ol be 

obliged 10 create an'/ further �r addilloni'II security therefore af\er the n.rnalgamation has 

bccornc effective or otherwise except in case �here the required sceurhy has not been created 

and in s��ch case the Transferee Conipany will creilte the security in terms of the issue or 

, agrecmeqt in relation thereto. 

Similndy, the :ransfciree Company shi\11 not be required to create any u�ditional security over 

assets acquired by it under the Scheme for any loans, deposits.or facility availed or raised by 

it. 

2. /\11y inter sc cont1acls betw�cn the Trnnsfero1 Company and the Trnnsrcrcc Compnny shi1II 

stand at..ljustcd nnd vest in the ·rransfercc Company upon 1he sanction of the Sche1\\c and uµQn 

the Scheme becoininbl fl.iTec1ivc. 

3. lfnny Sl1it, actions, ijppen1 Or any 01her proceedings ofwhalever 11awrc (hcrci11af\cr called "the 

proceedings") by or ngain5t the Tr�nsfcror Company be pending, the same shall not abate, be 

discontinued or be i'n any way prejudicially affected by reason of the trii1sfer of the 

Undenaking of tl1c Transferor Company or anything conrnined in this Scheme but the 

procee<hngs 111:.y Uc· continued, prosecuted and e11fo1cecl by or again:.t the Tnmsreree 

Company in the si\11°IC 111a11ner iiml lo the same extent as i1 would be or might have bccu 

continued, p,osccutcd a11d eororccU by or a1t,;ii11st lite Trnusferor Company 1f this Scheme had 

uol bc<.:ri 111a<le. 

•,\, Thcic arc 110 dcpt,sits covered under section 58/\ or the Co1111li111y Act, 1956. 

5. The transfer and vesting of the Umlcrtakin� of the T,i-nnsfcror Con1pany under Clause l 

he!'eof and the continuance of the proceedin$S by or ngainst the Transfcl'ec Company under 

Clause 4 hereof shall 1101 a!f�ct tiny transa'c.1ion. or pl'Occcding nlready co_ncluded by the 

· Transferor Company �u or aflcr the Appointl!d Date to the end and intent that the Transferee 

Company accepts and adopts all acts, deeds �nd things done and executed br, or on behalf of 

the Trnnsreror Compa�1y as acts , deeds and 'i11i11gs done and execu.ted by or 011 beholf of the 

Transforee Company. 

6. Subject 10 the provisions contained in this Scheme, aH contracts, deeds, ·bonds, agreements 

and othc; documc1us and instt'uments of whatsoever nature to whiCh the Transferor Company 

is a party subsisting' or having effect immddiatcly before the amalgamation shall remain in full 

force and crrc�t against or in favour or the Trnnsforee Company and may be enforced as fully 

nnd effectively, as if instead of 1bc Tnrnsreror· Cornpa11y, the Tran$feree Company had been a 

party thereto. 

7. With eITcct from the· Appointed Date' upto the' Erfcc1ivc Date' :• 

(a) The Transforor Company shall curry on and shall be deemed 10 have carried. ou all its 

business 1u1d activities in rcspecl of the Undertnking and stand possessed ofils properties 

and assets ror and on aceou11t ofnn<l in lrust fur the Transferee Company; 

(b) The Tra1_1sfe,or Company shall not, without the wri11en consent or the Transferee 

Comp;i11y, untlertukc any ucw bl1!:iness, 

(c) All the profits 01 itlconie,s accruing o� arising to the Transferor Comp1my or cxpe11dilu1·e 

or losses arising •or incurred ( including Lile crfect of taxes, if any, thereon ) by the 

Transferor Company shall for all purposes be trented and be deemed to be and accrued as, 

the ptafits or i11comes or expenditure or losses of the Transforee Company, as the case 

rnny be, 

(d) The Transferor Company shall carry on its btisincss nctivities in reh1tion to the u11dertaki11g 

uuder re�sonablc <liligencc, utmost business p1udcnce nnd sl1all not un<lc1takc any 
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nddi1 io11[ll l i 11n1H inl co 1n 1 1 1 i1 mc 11 1s of any 1 1 1 1 1u , c wh:il liOCvcr, l.>0 1 ro w 1 rny· m 11oun t� or i111.:\11 7 \. 
:my other liab i h t /cs 01 c;,, pcm. h l\ 11c, issue n uy add 1 1iona l  guarn11 lee, indc11 1 1 1i 1ics, le tter of 

co mf(.)1 1 or co n u 1 1 i t 1 1 1c n ts, �ithcr f'ur i1s'clr or 0 11 behalr o
f 

i u  s ubsi<l in ; · ics, if nny, or g1 ou p 

Company or any 1hird pa, ty, or save as ex p ressly pcrnlitted by th is Scheme, al icnal c, 

cha r�c. 1 1101 tgage, 'enc umber or otherwise <letil wit h  the sa id, Assets or n1 1y pa 1 l thereof, 

except in the ordina r, course o
f 

busine ss, or wi thout the pr ior wri tte n  co nsent of the 

Tra nsfcrc� Co�lpany or pursuant to any pre-existing ob ligat ibn undc11aken by the 

Trnnsferor Compirny prior to the Appo inted Date, 

(e) The ·r, a11sfe 1 cc t:0 1 11 p; 1 1 1y sha ll . 1l so be cnti1 1cll, pe nt.li ng 1he sanction of t he Sche me lo 

apply to t he Ce ntr:'11 Governmen t  om.I all  othe r agenci es, depa rt111c11ts and autho r i t ies 

co nccmed as 11rc necessary under ;rny law (i nch.1ding without lim itatio n, u nder t he 

I nd ust ries (Development & Regu latio n) Act, 1 9 5 1 ,  Mo no polies and Rcst r iCtivc T rnd e  

Pract ices Act, 1 969, 'frn nsfe r of  Propcny Act, 1 973 etc ) for such conse n t ,  a pp rova ls n nd 

sanct ions which  t he Trans(crec Com pa ny, mAy rcqui ,e. 

(f) S ave as speci fici!.l ly p rovi ded i n  t hi s Scheme, neither any or l hc Trans feror C_p mpa ny nor 

the T ro ns fe rec Co mpa ny sha ll mnkc a ny c hanBc Ill its capital structure ei ther by a ny 

i ncrease, (by issue of ngh t s  :ih:ucs, equity or pr eference sh:ucs, bo nus s ha res, convc1t 1ble 

(lcbtnlll l CS or oi'!1crwi !>c) d ec1ea ,;e, rclluct ion ,  r c-dassi f ic:u io n , sub d iv isio n  or 

consul idat io 1 1, 1c � orunu isn t iun ,  u1 i 11  a ny o ther manner which may i11 any way a ffect 1hc 

share cxthange rat io  prescr ibed i n  . l :i u s c l J (a )  Cl<Ctpl  by mutua l  conscut o r 1 he Doard of 

D i 1ectors of the  co11cer11cd / a ffected Company, The T nrnsfcrcc Company may however 

toke actio1 1  10 increase 1 1s au 1ho1 ised cap i tn l  and 1 1mcnd i ts o bject so as to  i 1 1ch1t le the 

o bj ects of  the  proposed T, ansfor Company and to foc i l i tn t e 1hc proposed mc1 Hc1 ,( i f 

required). 

8. The borrowing l imi ts  of the Transferee Company in  te r ms of Section 293 { l )(d) of the Ac1, 

shal l  wi1hou1 funher act, i ns tru 1 1 1 cn 1 .  pe rm is s ion ,  consctH, app 1ova l  or dcc<l s 1 11. 1 1d e11hnr 1ced Uy 

a11 an 1ou 1 1 1  cqu ivalc1 1 1  10 the au thor ised Uu1 1 owi n�s l 1m 1 L s  of the T1ans fcror Company, such 

l im i t s  being mcre1 1 1c 1 1 1 al to  the cx i 1 i 1 1g l 1 1 1 1 i 1 s  o f 1 h e  T ra1 1 s l"ercc'Co1
1
np , 1 1 1y 

\ 2  , ':--[_ . I 
· ·1 · r c 1 7 V9. All the loans and · ndvanccs extend ed or 1 10 1ts 1SSl1ed by 1 he ,ans c rcc on ,pnny to t ic 

1 · rans fc ror Co mpany nnd vice - vc rsl\ shn ll s t n 1 1cl ca ncelled :\1ld 1he T nmsf e1 or · Compnny nnd 

, he i ransfo1 ec Company, as 1he case may be, sha ll have no fu nher obliga1 io 11 i n  that beha lf 

1 0. The T nrnsfe ror Co mpany a 11d the T rans fe ree Co mpany sha ll be c nl illcd IO  Uccla1 c and poy 

di vide nd s, whether int e r i m  or final 111 respect of the accou nt ing pe r iod prior to 1 hc crrcct ivc 

Date. 

.fair· vnlue of the tquity 5hnrcs of the Trnusfcrsy n111I Tr:uufcror Conwnny(s) 

I 

\ I ,Fni r va lue of one Eq u ity ' Sha re o f Rs. I 0/- i n  the T ra ns fe ree Co m pa.1 \y is Rs . I :o. oo (Rul)ees 

O ne llu nd red a ml  TWenty on ly) ns o n  1 .9 . 200 1 based on the Yalua1 io n  repo rt by M/s S . It 

D i 1 1od ia & Co , Ch;i rte rcd Accou nt a nt s 

1 2 ,  F ni r v,1 luc uf one Equity, S ha re of Rs I Q/ .  in case of t he T, a ns ftror Cu1 11 p.111y as 0 11  

sc111c 11 1bcr \ ,  200 1 ' b:-1 sell on  t he V;1l u il l io n  1 c po1 t b y  M/s S . R D iuo<li ,1 & Cu , C hn1 te1 cd 

Accuu 11 tar 1t s, is l(s O I O  { Te n l' aise u 11ly). 

13 ( n) Upo n co rni ng i nto effect o f  1 he Sc hcn1e a nd upo n 1 he vest i ng a nd 1 r o ns lC !'  or the 

Undc rta\J nijS i n \O t he T ra 11sfcr ee Company herein, 1 hc T ta11sfc rec Co mp a ny shnl l  lix a record 

d n t c  for  complet ion of al l  allotme nts lo lhc me mber s of t he T tans fe ror Compa ny cxisti 11g as 

o n  t he reco rd date as p rov ided her e i n and wi thout  . 1 11 )' funher acl o r  deed, issue a nd nl lot : 

i). In r espect of  eve ry 2.1QQ_( 1 w o  thou sand ,  four  
hu nd red) Equ i 1y  Shn r c  or Rs 1 0/- each in 1 h e  
T ra ns feror Company • Kari n l nd i '  Li nu tcd 

i i ) 111 res peel of every 1 ,8 7  , 5 7 8! QJJ.W��u.bJX 
.$��.l m. L. Jjv_c__l!\1uili:Led _ __J\! !.d 
�lllYsiu!u) S¾ Cumula t ive Rcdcenrnl.l le  
P rc fcrccc Shar es Share of Rs. I 00/- each in  
the T ra 1 1s fe 1o r  Conipa1 1y 

1)  2 (1 wo) Equi ty Share o fR s  I D/- each o f  
t he  T ra n sf e r ee Comp ;i ny  cred i ted as  
fu l ly  pa id ie .  Sha rda Moto r  l mlus1ries 

Lid 

i i )  A ll  p r c t i:rchcc shr1 1 cs o r  Ko 1 i n  l 11d ia 

Lid wi.11 ijCi ex t inguished :is they nrc 
held by 

_
t he  1 r ansfo1 ec co1 1 1pa ny 

(b)  On the ' E ffect ive Date · Equi ty Shar es  df 1 hc T r ans fc r O !'  Co1npany hel<l Uy the l r .1 11s f c1 ee 

Co11 1p:1 1 1y will be �1 1 1 1ccl lcl.J i·e sh ;ucs issu� by the T r :u , s fc r o r  Coinpa1 1y shall s1t1 1 1<l cauccllc<l 
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I

;is o
f 

1hc crrcc tivc Dale, un<l sha ll  be o
r 

no c l lcct um.I the ·
1 

, , 1 1 ,s l"c r or Co1 1 q m ny, sha ll  llavi; nu 

funlu;r obligc'll ions outstnn<linn in that bclr n lf 

(C) No frn. c.t iounl ccr t ir ic n tcs shnll be iss\ml i n  favour o
f 

any member o
f 

nny o
f 

the T ransferor 

Company holdiut; ·Equily shares, but the tot.ii number o
f 

the fractions shall be consolidntcd 

into Equity shares o� Rs. · 10 each of the T1 nnsrcrec Company and the Ooard of l-'!i l'cc1ors o
f 

the 

Transferee Company shall m.ike nn al lo tment o
f 

such shares as fully pilid lJJ) to such person or 

persons (includ ing OIJC or mo l'e o
f 

themselves or one or more of lhe officers o
f 

the T ransfe ree 

Company ) ns such OoanJ ' of Direc1ors may in t he ir abso lulc < l iscrc1 ion select for the pu rpose 

of holding and se l l i n8 the shares so al lottCd, provided that such Ooard o
f 

Di1 ee tors may 

w i t hout making an a l lotment of nll or sorne o
f 

the said Eq u i ty sha res rcsu l t i 11g from such 

co11solida 1 ion ns :\foresaid direct the sale o
f 

any or all such Equity Shares. 

Every s,1 lc under this clause shn ll be at such price or prices irnd ot such t ime or t imes ns may 

be approved by the D oa c d of Directors and upo n 1ccci p1 o
f 

1hc pu rchase p1 icc i 11  1espcct of 

suc h  sale, provided the Oua1 d <i f O i1 ectors npprove of 
t. hc pu rc haser or his 1 101 1 1 inee, 1he 

Doard of 0Lrec1or shnll  n l lot the Equ ity sha res covcrell by such sa le to t he app roved 

purchased or nominee ·1 he aggregate sale p r6cceds of all such sales, aOer deduct ing 

therefrom all  costs, c harges and ex penses of and incid ental 10  the sa le, sha ll be ll ist nbuted 

nrnong such me i nbcrs o
f 

t h� T ra ns fe ror Co m pa ny hold in'K Enuity sha res as wou ld ot he rwise 

have been en l itlc<l 10 su c h  fract io1 1s rf: spcct ivc ly it
! p rO pon iuuatc to t he ir respect ive 

e11t it lcme 1 H i 11 su ch  fr:ict io ns 

(d) J\ 11  shareho h.lcrs whose na mes sh a ll  o p pc ar o n  t lie Regist er of M c1 11be1 s o
f 

each of 1 hc 

Tr,1 1 1 sfc ror Co,11 p n 11y on so i,; 1 1  d 11 t c  (afic� t ll c E rTcctive Dale) os t he Oonrd o
f 

l)i 1cc10rs o f t he 

Tran s
f
e ree Co m pn ny 1nax de1enn.i 11c, sl;a ll  su r re nder thei

r sha 1  c cc, Li fi �a t cs fo r ca 11ccl h1tion 

t hereo f to  t\: c ·�ransfcr cc Compa ny. :I n defau lt ,  u po n  the new sha res i n  t he Trnnsfe rec 

Company being issued a nd a l lo t t ed by it to the sh areho lders whose na m�s shn ll appear on the 

Regi ster o r  Mc rhbers o f  1hc Trirnsfe r�r Co mpany o n  su ch
. 

d n te a s  afo resa id, the Sh are 

Ce rt i ri ca1es i i ,  rcla t iuu  to t he s h ares he ld by t h e m  in t he Tra nsfe ror Compa ny sha ll be deemed 

to hnve been cane e lt e(.I J\ 11  Cer t i ricntes for 1he new shares shal l  be sent by t he Tra n s f e ree • 

Co 11 � pa1 1y to t h e �h a reholdcrs of  t he T ra n s fe ro r  Cu n,1>a 11y a l  t he ir  res pect ive rc1; is t c1 cd 

- - --nddi
.
csscs ns a p pe :u i ng 1 11  t l �ai d RCgister ( or irithc c,1se df joint  holders 10 the· oddress of -

that one o
r 

the joint holr.lcrs whose 1 1 : \mc str 1 11d f i rs\ i r, such Rcgis1c1 in rcspc<'t of such jo i nt 

ho l d i ng ) . i ml the '
1
' 1  : 1 1,� fc 1cc Co 1 1 1p; , 11y :i;haH 1101 be responsible f or n r1y loss in 1 rn 1 ,s m iss10 1 1  

(e) All mandates or other i 1 1s t ructio11s i n  Ca rce nt the close of business 011 t he E ffect ive Da te 

re lat i n� to the payment o
r 

d ivi< lc w.ls on the equ i ty sh,u cs of the T nmsC c r or Company sha ll 

u nless and u n l il revoked 'be deemed to be valid and subsis t i ng mandates or i ns t ructions to 1hc 

T rans fe ree �ompany i n  ,ela1ion to the co r respo nding equ ity sha res of the T ra ns fe ree 

Company to be issuc<l an<l allo t ted pu rsuant to the Scheme. 

(f) lt is f u 1 1her p rovided that upon the Sc l 1c 1 1 1c 'co 1 1 1 ins in to efl'ect, the < lcbit ba la nces appearing 

under the head "Miscella.ncOus Expend itu re " i n  !h� books of accou n�s of the T ra ns fe ror 

Company sha ll thc tcaner be dcnlt wit h in the s�rne ma nner as ir 1hcy have been c rca1c<l by the 

T rans C e ree Company i n  its ' ow n bool-.s i e. nrnounts e< 1ual \o the baln nce ly i ng tu the debit of 

. "P fo f it a ml Loss Accouut " �n<l "M iscc ll rmeous Ex pe nses tu
'.
the cx te 1 11 no t w ri t te 11  00'  or 

nd jus1cd " ,  i n  1he books of the T ra us fc ror Co 11 1pa11y shn)I be al™ regntcd by t he T n msfc rec 

Compauy wit h  si mila r  1u 11ou11 1s ly i ng i11 it s o w 11  losses �s if 1hc same was c ren1ed by t he 

T rans fe ree Company ou l of it s o w n  fi mds' 

(g) The Ope n ing O a lancc Sheet shall constit u ie l h� reeo nstn1c1ed ba la nce sheet of the T ra ns f e ree 

Co l l lµa uy as 011 Llic nppoi ntCd date 

(h) Upo n 1 he Sc hc1 T\e beco mi ng e r rec1ive
, 

't he T ra.ns re rec Co 11 1 pa 11y is  expressly pe r mi tted to 

revise t he sa les tax ret u r n s  a nd to cl ni lll refund/c red it s etc. on the basis of the Ope n i 11g 

O a lMce Sheet, beco mi ng e r rect i�e on the A ppoi nted Da te  pu rsu nm to the t e r ms of ! hi s 

Sche, me and its ri� ht to  m ake  such
, 

revi si o n s i n  the Sales Tax ret u rns a nti to cl ai m 

re fu nd/c redits is exp ressly rese rved . 

(i) It is cx pl'ess!y cl a ri ricd t ha t  u pon t he S c heme l.,ccomi ng e r Tect i ve a ll  1 ax es pa)'al.,l c by t he 

T ra nsfe ror Co m pany fro m the appoi 11 t cd d a te o n w a.1 d s i 1 lclu d i ng a ll  o,  a uy 1 c fu nds  of t he 

cl a i ms  sha ll be t ren t cd ns t he t:ix l i :ib il i1 y  or rc r u ntl s/clai 1 n s  as  t he case may be o f  t he 

T rn n s ferte Co 111pany .  



(j) Upon the Schemt. Liccumi111.1, effcciivc 1111d witlwut .iny fo11hc1 act or r.lccrJ 011 the p,11( of the 

Transferor nml/or T11rnslC1ec Conl\H\11y nll q1101:is/c111i11lc111c1Hs ns c11c .iv.11lnbh::/ad1ms�i1Jlc tv 

11tc Transferor Co111pa11y, i11 terms of ::my schc111c of the Govt of lmlia/ stale govts./ uny 01hc1· 

body and subsequent modifica.1ions/ amendments the1eto irom time to time, s\l.ill stand 
trn11sfcrred in the rwmc of the Tra11�fcrcc Co1npt11\y and the Tnut�fc1 cc Comp1111y shilll be 

entitled to enjoy the riBhts 10 such quota/e11
1

1ittlcme11ts as if the sainc were oriuinully 

admissible to the TnlllsferCc Company. f-u1thcr, nll guarantees 1.1,ivcn by the Tronsfe,or· 

Company in favour of the said, Autho1 itics shall nlso be d�cmed to hnvc been given liy the 

Trilnsfcrcc Company upon the Scheme bcco111i11g effective. 

(k)The Transferee Company is expressly pe�mltted to revise its lr1come•lax re1urns and related 

TDS Ccrtilicates a11d 10 claim refunds, adv�ncc tax credits etc, on the basis of the Opening 

13alancc Sheet as al,ic,ve, becoming erfcctivc C111 1h� Appointed D111c and its l'i¥ht to mnke SlH.:h 
J"cvisivns in tho lm:omc-t:ix 'returns nn<l r<rlatctl TDS Cenifientcs nm! the 1i1.1ht to elai111 

refunds, ar.lva11cc tox c1cdits pursu;rnl to ihc sunction of this Scheme 311d the Scheme 

bccomi11tt, effective is ?xprcssly granted. 

11u111Ue1 uf equit y sht11cs of Ill{. �_Q/. ci'\ch n<: 111:1y he n\:ccs�a1! tv � iltisfy its uhlig;11io11� lHldcr' 

the �nid clnu:.cs. 

I 5. The Transferee Company shall c11usc a Specia'l Resollltion:10 be passed pursua111 10 Sectioi\ 81 

( I - A ) of the Act for the offer and allot men\ of Equity Shares in the Transferee Compirny to 

the Shnrcholders of Trnm;feror Compa,iy in a�cor�ance with tmd subject to tl�e provisions of 

the Scheme. 

P[\1rr. ,v - CRNl�H.AL ·1"1.�nMs ANO C()NnrriONS 

The �uthOrisct.l hn.rc Cnpit11I or lhe T,·,rnsrucc Co111p11ny shnll l.,c i 11crenscd tu 1111 

:unou1H ns mny I.le i-equirct.l for lhe purpose or nllot111c11t of shn1·es lo lhe 

sh:il'eholtlers of Li!c 'rrn,isrcror ompauy ns on the crTecth•c. dntc. 

2. The Trr1 11sfercc Co111p1i11y shall f)lc lhe requisite :ip,;licntio11 / fornis with the 
(I) All the employees of the Transferor �ompany shall bcco111c the employees of the Transferee Hcgistr:1r or Cumpnuy for the iucrcasc of 1he nuthoriset.l capilnl of ihe T,·irnsferce 

Company without i111eri.uption in service and on terms no less Hwou,nblc to thc111 than those , Cor11pn11y :,s nforcsnii.J, 
then ap1;licnblc to tllcn1 on the E.m:ctive Date. It is expressly provided· that the Provident 

Fund, 01 ntuity Fund, etc, created or cxisti 11g for the l.icnclit uf the c1111�loyccs tile 1'1 nnslC1 v1 

Company shall stnnd substituted by the T,ansfe1ce Co111pany. 

(111) Upon the Schc111c Uccoming dfcctive aud suUJcct 10 :m ort.lc,· beinu l\ladc by the I lon'Ule I ligh 

Comt of Oclhi u1\t.lcr Section 394 ur the /\ct the Tr:wsl'cror Compti11y shall sta11t.l dissolved 

without wincli111.1, up ns nnd from the effective date or such dntc ns the said l lon'blc High COlHI 

may direct. 

(n) The Trnnsfcrec Co111pa11y �hilll make suitable ahc1ations to its Meinornndun1 a11t.l Articles of 

Association (irncccssucy) fur p1oper implementntion ofth1s Scheme. 

14 The 1'rn11sfc1cc Co111p_any shnll on or bcfo1c the allorn1e1t1 ol' shtHC$ in tcm\S of Clause 

13(:i)(i) :uni (ii) lte1c-i1Hlbovc, i11c1casc ii$ sha1c cnpital by the crca1i�)11 of nt lca�l such 

4, 

5. 

The isslie nnd :illotmcn1 of the sh.ires uudcr the p1ovisious or this Scheme 10 the 

Shnrcholders will be niatlc subject to any npproval of statutory anti Gove;omcninl 

outhori!ics ns npplic.iblc. 

Jn the c:vcut, IIL'c shn!·cs :ire rcqui1·cd to Uc nllollcll to 11011- residcnls iu the 

T1·n11sfcrcc 01111,noy upon the 'order or sauction of the Scheme of Amal�n,iiatiou, 

the Scheme will lJccomc dtecli,•c !hough the ncltrnl iss11c null :illolln('iit or sh iu·es is 

poslpoued Qr llefcr_rct.l i11 rclntion 10 1hc 11011 • rcsit.lcuts pcutling the g,·nni or 

nppl'Ovril frum lhc �lnl11to�· nu1horitie�. 

The Schc111c is eonditio11i'\I upou o.ntl subject 10 1hc rollowiug.· 

a) The Scheme Uci11g approved by !he respcc:1ivc 1cquisi1c majorit1es ur the member�/ 

creditors of cnch or111c Trnnsforur Compnoy and Ilic Tr.msfercc Coinpiluy nnd ii bci11g 



6 .  

9. 

. 
: .. \7 . �- . 

. ,n11�:1io11..:1 l liy 1l1c llu i 1'lilti lliul1 c:11�111 ofJ)clhi 1t·,pcctivcly 111ulc1 Sl·c1i1111 .19! ufthc /7 
Act nnd the appro p1i<1tc 01<.lcr:; being mnUc by the soid I ligh C4u11s pmsuant to 

Section 394 ,of the Act for cO"cctinf:l, the :unalg:1111n.1ion under the
. Scheme and the 

i111plc111cntnllon of the Scheme. 

b
) 

'!'he ': i p p roval :111d consc11 1  of omy authorities/ banks co11cc1nc<J uf the Tt ;insfc,01 

·company �mJ 
1
lhe Transferee Company as may be required under any contract or 

stnlutc bci n� oblnincd and granted in res pect of an y of the mntters in I cspcct of which 

such np p roval and �onscnt be required
. 

c
) 

The ceriincd copies of 1hc ·res pectivc orders of lhe I lon'ble llig h Court of Del hi being 

filed with the Registra r of Company, Del hi by the Tra11sferor Company and the 

T1ansfcrcc Company. 

The 'I 111r1sl\.:101 an<l 'I 1nnslbcc Cumpany shall ruakc 11ccess:1ry applieatio,is 10 ,·he I luu 'blc 

llilt,h Courts or l)clhi for obtai11i11y the I lon'btc Court's sonc1iun of this Scheme anti f o r 

Ilic t;{)ll:-iC\jUelH �lis!--ulu_1im 1 without winding li p <Jl'thc Trn11sl\.:ro r Comp,:rny. 

The Scheme althui1y h operative liom the tnrnsfe1 d.:atc shall lake em:ct linally.�'l!ld from the 

dtttc on which any or the aforesaid sanctions or app rovals o r ordcfs shall be last obtnined, 

which shu!I lie the J!lfoctivc Date 1'01 the put pose of the scheme 

U111il the Scheme is s.inctiuncd :rnd trn11�fo1s cffcclcd as afo1csnid anc.l un1il 1hc TiarisfCicc 

Company is effectively Al.ilc to tukc ovet t1nd obtain all necessary transfer cllCcted with the 

parties concc111cd, lhc Translcior Company slinll cnrry 011 its business in usu.ii C0UJSC nnd 

shall Lie <lcc111cd to be ca11yi11g un Ilic saicJ l,11:.iucs.� for nnd 011 beh:llfuf"trnd ;11 tiust for 1hc 

Tr.insf'crcc Com pa ny wi1h effect f i om 1hc Appointee.I Oatc 

In case the scheme is 1101 sa11clio11e_
d by the l lon'blc l li9h Coull or Delhi ro

1 
nny rcasvn 

wh;\lsoevcr or fur any other 1casrm the Scheme cannot be implemented Ucfurc 31• •  

J\la l'ch, 200'1 or within such furlhcr period or peri�ds as may l>c a:gr�cd upon between lhc 

Tr ansfcr u1 Cumpar1y ( �y 1hci1 D1r i.:c1u1s) ar\d the 'l'r;111�fc1ec Comp;my ( by 11� JJicc<.:l\n:.:) 

-=:s 
- :_.. 

,;,,ilf11- �• ·

.l\'J"J'ES' l'ED 

10. 

the SchclllC �hnll bcco111c null aml vo1tl am.I in that ev
e
n t  no rig in s a n

U 
liti l>ilit ics s lrn ll

nccruc to or be incurr e d uner s e  by the 
p
:u tics in terrns ol';hc Sc heme, 

The Trnn sfcr o
i-

Co mpan y (by ils Oirec l o
rs
) a nd t h e Trans feree Co m

p
1rny ( 

b
y 

it s  

D i1eet0r$ ) or any person nu tho1 iscc.l by them m n y nsse u t  from 1i111 e  10 tim e  on bc ha l ro fall 

persons c oncern ed to nny mo dific ations or ame11 J me n1s of 1his Sc heme _or o f  a n
y 

c onditions or lim itatio n s whi c h the re spect ive Hon'ble High Cou rts an d 
/ or a ny o t her 

nu tho ritie s un der law mi1y deem fit to nµ
p

l'ovc o f or im
po s e  and to res olve a ll  doub

ts or 

difficu ltlcs thal inuy misc for c, u ry inu out !he Sc heme nnd lo do a nd ex e cute all net s , 
dc c<ls , n1ntlc rs ; ! nU  1hi�11; s necess ar y an�\ / or e x

p
e dient for lhc 

pu r
pos e  o f im

p
lc1ncn t i11

15 this Schc q 1 c 

1 l. For the pu rpose o f g iv ing effe c t to this Sc heme or 
to a ny m oUific at ion s  or n111cntlmc11 1s 

thc ico l : 
the Ui1cc,irns o f0 1hc ·1 r;u 1:, li.:1cc Co m pa ny m ay g iv e  an<l arc t1u t ho1i:,;ccJ to give a ll

suc h dir cc 1io n s  as a1e ne ce ssa ry i11 clu cling directions fo
r s ctt li,1g : rn

y 
qucs1 io11 or doub

t or 

<linic ulty lhat ni ay a, is c. 

All co st s, clwrg es and expens es of the Trnn s fc1o r Com
pa ny 

in re lat ion to or in co nne ct io n

with this Sc hc111c a
11

d 1nc1 dcn ta
l 

to the co nip
lc tion o f  the A111n lg amu1

io11 o r  t he sa icJ 

u mlc11.iki11g or the Ti. rnsfc1or Co rnp1 llly 
i11 pu1s11a11ce of this Sc heme s ha ll , exc ept n s

:,pc cilicnlly pro vi<le cl hct ein be bo rn
e 

n mt pa id by the T1 nns fc1cc Co m

p
a 11y 

Tll/\NSFl;llEE CO�ll'/\N\' 

Tll/\NSFEllOll COM
l
'ANY 

,, ': '' P.S'J'GD 

'-':u n iq ... 1 f �i f', 1  l ,:.:�-�lj;;��fJ? l '1 
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SCHEDULE OF ASSETS OF MIS KORIN INDIA L TO. 
(Transferor Company) os on 31st August 2001 to be transferred to and 

vestc,d in MIS SHARDA MOTOR INDUSTRIES L TO, 
(Transferee Company) 

PART-I 

(A SHORT DESCRIPTION OF �REE HOLD PROPERTY OF THE TRANSFEROR COMPANY) 

(NIL) 

PART-II 
(A SHORT DESCRIPTION OF LEASE HOLD PROPERTY OF THE TRANSFEROR 

COMPANY) 

(AS PER ANNEXURE • A) 

PART-Ill 
IA SHORT DESCRIPTION OF ALL SHARES, SECURITIES, DEBENTURES IN THE NAME OF 

TRANSFEROR COMPANY) 

(NIL) 

PART .·1v 
(A SHORT DESCRIPTION OF OTHER ASSETS OF TRANSFEROR COMPANY) 

(AS PER ANNEXURE - B) 

f?egd. Office : '1)-238, OKHI.A INDUSTRIAL AREA, PHASIH NEW OEUll-,110020 (I 
�el.; 91-11-6814585, 6815592, 6812896, 6816195, 6816199, 

f;ix No. : 6811676 E·m:ail : smll@ncJl,'t$1ll.neUn 

Works Pt.OT NO.: 4, SECTOR-31, KASNA INDUSTRIAL AREA, GREATER 
DISTT, ; GAUTAM BUDH NAGAR, (U,P.J 20J 207 
Tel.; +91-118-4561257, 4561268, 4!i61269 Fu 4561257 

, __ .. 
-'-." --

l{ORIN IND! /\ UM!TE D 
ANNEX URE. A 

PA�T -11 
(A SHORT DESCRIPTION OF LEAS/;-HOLO PROPERTY OF TRANSFEROR COMPANY) 

OESCRIPTION OF PROPERTY: 
LAND ON WHICH FACTORY IS SET-UP 

ADDRESS/LOCATION: 
PLOT N0.4. 
SECTOR•31, 
KASNA INDUSTRIAL AREA, 
GUTAMBUDH NAGAH. 
GREATER NOIDA. 

TOTAL AREA/MESUREMENT: 
LAND AREA: 39999 75 SO.MTR$. 

THE ABOVE LAND HAVE BEEN ALLOTTED ON LEASE OF 90 YEARS FROM GREATER NOIDA 
INDUSTRIAL DEVELOPMENT AUTHORITY, THROUGH LEASE: DEED EXECUTED ON 
19,03.1996.THE POSSESSION OF THE A60VE LAND WAS TAKEN ON 26.03.1996 FROM THE 
AUTHORITY VIOF THEIR LETTER NO.ENGG/_96/C-17814 DATED 26.03.1996 

STATUS/DIMENSIONS OF Tl-IE LANO: 

NORTH· E • PLOT NO.OS 
SOUTH· W -ROAD 24.0M ROAD 
S-EAST• ROAD 60.0M WIDE 
N-WEST· PLOT N0.16 TO 25 

I. 

negd. Offlcd 8-238, OKI 

Tel. : 91•11 
F,:.ix No, : I 

Work.,: PLOT NO, 
DISTT.: G 
Toi.: ,.,1.• 

�ot KOR!N lNDJ;\ LJMJ'l'EI · 

Juiut Cb,tinuu, 

,L AREA, PHASE-I, NEW DELHl-110020 (!NOIA) 
592, 6012896, IHl16195, 6816199, 
: smll@nllf.vsnl.net.l11 

, KASNA INDUSTRIAL AREA, GA.EATEA. t◄OIOA, 
IAGAR, (U.P,) 203 207 
61258, itS61259 F�:,,:: 4561257 
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1� 
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l{ORIN II\IDIA UM ITEO 

ANNEXURE • B 

. PART -IV 
(A SHORT DESCRIPTION OF OTHE:f� I\SS�TO OF Tf�ANSFERO� COMPANY) 

AS ON 31.08.2001 

S.NO. ASSETS AMOUNT RS. 

1 BALANCE AT BANK 541784.86 

2 CASH IN HAND 25050.53 

3 SUNDRY DEBTOHS 4522458.02 

4 STOCK IN TRADE 4881177.92 

5 LOAN & ADVANCES 18255158 98 

6 ELECTRICAL EQUIPMENTS,. 
INSTALLATION & FITTIN.GS 9593615.70 

7 FURNITURE & FIXTURES 2161751.87 

8 PLANT & MACHINERY 130920370.60 

9 GENERATOH 1591981.62 

10 HANDLING TROLLIES 2260055.19 
11 AIR CONTIONEHS 163767.12 

12 VE�IICLES 1961540.53 

. 13 COMPUTEHS 185609.17 

'.14 EPABX BOARD 264230.48 

15 OFFICE EQUIPMENTS 643193.93 

16 BUILDING 29369299.11 

2073'41045.63 

• DclloUs of assets mentioned nt S.Nos. 08 !o 16 mo given 011 rollowing pages. 

Rlilgd. Offi,;a ' 8-; 
. 'rel 

JSTRIAL AREA, PtlASE-1, NEW OElltl-11002.0 (H40fA) 
i, G8Hi592, 681289$, 681G195, 691$199, 
:,mall: smll@ndf,1,1�nl.n�U11 

TOR-31, KA$NA INDUSTRIAL AR°e.A, GRF.ATER NOIOA, 
UOH NAGAf1., !U.P J l'OJ 207 
57, 4$612S8. 4$61259 Fa�· 4561257 

o<-< 

l(ORIN INDIA LIMITED 

'ANNgXURf. D (CONT,,) 

PART •IV' 

A SltORT 01:SCn!PltON or I\SSETS M1;N1tON AOOVE /\TS NO, 810 16 

S NQ, 8' pU\NJ & MACIUNERY 

1) CIELO & OPEL ASTltA LINE COMPRISING Of FO,LLClWING MACIIINE.RY 

• MUI.Tl SPOT WELDING MACH FOR CONTROL ARM & BKT WITH ESSENTIAL SPARES 

, lWO WAY DRIU.ING & 80RINGMACI! FOR CARRIER PLATE & ESSENTIAL SPARES 
• BUSH FITTING MACH & SPARl;S 
• MILLING TRANSFER MACH.FOR REAR AXI.E ASSE.MEJI.Y 

: ��:;��;:�Jl ���
l

;�i�OiJEASE AUTOMA TtCAL Y TO ROLLER 0EARING. 
• FEEDING RAIL ('I NOS) & SPARE PART. 
• SLATE CONVEYOI� FOR Ol�EAK SYSTEM 
• CASTI.E NUT ASSY M(\CH,FOR SPINDLE & C/NUT ASSY 
- WELDING ASSY CHECKeR 
• MACHINE ASSY CHECKER 
• CARRIE:R PLATE CHeCKE:R 
-WELDING ROBOT TWO NOS & SPAllE PARTS 
• INVERTDR TYPE CO2 WELDING MACl-!INE FOUR NOS, 

II) MATIZ 1.INE COMPRISING OF FOLLOWING MACIUNeRv 

• A02 REAR AXLE MAIN WIQ JIG 
• A01 REAR AXLE. MAIN W/0 JIG 
-S04 SPINDLE SUO WID JIG (ABS) 
• S03 T//\RM SUB W/0 JIG 
-A01 REAR AXLE MAIN W/0 JIG (SUB) 
-A02 REAR AXLE MAIN w10 JIG (SUB) 
• PNEUMATIC & ELECTRO SYSlEM (SU0) 
• /\02 CO2 WEI.DER (TWO NOS) 
• PNl:UMl'd\C A El.ECTHO SYSll.:M (MAIN) IWO NOS 
• S04 SPINDLE $UIJ W/0 JIG 
- $03 T/ARM SUI) ASSV CIF 
• S04 SPINDLE SUB ASSY CIF 
• A04 REM AXLE /\$SY CMECKER 

111) TOOI.S 8, ACCESSORIES 

• DIE TOOLS FOR IFS (M & Ml 
• DIE TOOLS FOR AL ro 
- 0Irs tr, TOOLS FOR OTHERS 

Rogd. Q(f/co 

Works 

a-2.38, OKHLA INDUSTRIAL AREA, PHASE-!. NEW oeun-110020 (1NOIA) 
Tnt: 91-11-6814585, 68lS5n, 6812896, sa16195, 6816199, 
Fax No,: 61:111676,1:,mail: smll@ndl,v:inl.nn\.ln 

PLOT NO,: 4, SECTOR-31, KASNA INDUSfR!AL AREA, GRf:ATER NOIDA 
OISTT. '. GAUTAM BUCH NAGAR, (U.P,) 203 207 
Tel.: •91•118-45612$7, '1561258, 4561259 FA,�: 4561257 



IV) POWER PRCSSES 

063 TONS 
• 160 l()N$ 
, 250 TONS 
0315TONS 
• ANO ntEl R  T OOL

$.
& ACCESSORI ES 

V) 12 NOS MIG WELDING MA.CHINES, 

Vl ) 2 NOS PROJECTION WELDING MACHIN �$, 

VII) ONE SHEARING MACHINE 

Vlll) THAEE HYOROLIC PALLE T T RUC KS 

1X) TWO DRILLING MACHINES 
X) FRP COOLING TOWeR 

X I) TWO FOLK LlfT TRUCK 

XII) CO2 MANIFOLD SYSTEM OF 45 KC 
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IN THE HIGH COURT OF DELHI AT NEW DELHI ORDINARY ORIGINAL JURISDICTION COMPANY PETITION NO. -----12:l_ OF 2012 IN COMPANY APPLICATION (M) NO. 4 OF2012 
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 

AND 
Sharda Motor Industries Limited 

... /PETITIONERNQ. 1 TRANSFEROR COMP ANY 

.... PETITIONER NO.2 /TRANSFEREE COMP ANY 
MEMO OF PAR1i!ES 

Sharda Sejong Auto Components (India) Limited, is a Public Limited Company incorporated on 28th 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 COMP ANY 

i 
1 

AND 
Sharda Motor Industries Limited, is a Public Limited Company incorporated on 29th January, 1986 under the Companies Act, 1956 having its registered office situated at D-188, Okhla Industrial Aretl, Phase - I, New Delhi - 110020 

J_) 

... PETITIONER N0.2 !I'RANSFEREE COMP ANY 

... 

MALINI S�ALIL SETH KHAITAN & KHAIT AN ADVOCATES FOR THE APPLICANTS D-41, DEFENCE COLONY NEW DELHI - 110024 TEL: 41552824/25 
NEW DELHI DATED: 12.03.2012 

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 
(ORIGINAL COMPANY JURISDICTION) 
IN THE MATER OF THE COMPANIES ACT, 1956 
AND 
IN THE MATTER OF SCHEME OF AMALGAMATION 
OF 
COMPANY PETITION N0.121/2012 
CONNECTED WITH 
COMPANY APPLICATION (M) N0.4/2012 
IN THE MATTER OF Sharda Sejong Auto Components (India) Ltd. 

Having its regd. office at: 
D -188, Okhla lndustria,I Area 
Phase - I, 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 COlli'IPANIES ACT. 1956 

The above petition came up for he9ring on 25/07/2012 for sanction of 

the Scheme of Amalgamation proposed to be made between Sharda Sejona 

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 b�ing no Creditors of the 

Transferor Company) and separate meetings of the Shareholders, Secured 

Creditors and Unsecured Cred

.•

it

.

ors o:�

. 

T,aosfe,ee Compaoy was mdeced 

'""'
k ,c, � •' � , N �· ,I' 

,.., .. , �*-� o•.,,,-;., 
� ·� . .)';'- ;i'\ .. ,, 

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 qf 

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-I annexed hereto (with the amendment/correction that the date 

mentioned in clause 19.4 of the Scheme of Amalgamation shall t,e 

()1,04.2013 instead 01.04.2011 pursuant to the order dated 10.07.2012 of 



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·ll 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 ,-der to be delivered to the Registrar of 

\, / 
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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 in 



SCHEME OF AMALGAMATION 

OF 

SHARDA SEJONG AUTO COMPONENTS (INDIA) LIMITED 

the Transferor Company 

WITH 

SHARDA MOTOR INDUSTRIES LIMITED 

the Transferee Company 

This Scheme of Arrangement is proposed for Amalgamation of Sharda Se jo ng 

Auto Components (India) Limited with Sharda Motor Industries Limited
, 

pursuant to Sections 391 to 394 and other applicable provisions of the 

Companies Act
, 

1956. 

PREAMBLE 

(A) Back&round and Description of the Company 

(B) 

1. Sharda Sejong Auto Components (India) Limited, the Transferor 

Company
, 

is a Public Limited Company incorporated on 28th September 

2005, under the Companies Act, 1956. The Company's registered office 

is situated at D-188, Okhla Industrial Area, Phase - I, New Delhi -

110020. The Transfetor 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 registered 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 marketing automobile 'parts. The 

shares of the Transferee Company are listed on the Delhi Stock 

Exchange. 

Puzwse of the Scheme 

1. This scheme of Amalgamation is presented under Section 391 to 

Sei:tion 394 of the Companies Act, 1956 for Amalgamation of 

Transferor Company with the Transferee Company. 

2. This scheme also provides for various other matters consequential or 

otherwise integrally connected therevrith. 

(C) Rationale of the Scheme 

The am
.
algamation of the Transferor Company (the wholly owned 

subsidiar y of the Transferee Company) with the Transferee Company will 

result in elimination of overhead outstandings and other expenses, 

facilitate administrative convenience and ensure optimum utilization of 

avai;able services and r�ources 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 

and •proposed the amalgamation of Transferor with Transferee Company in 

order to benefit the stakeholders of� �anies. Accordingly
, 

the Board 

.. .,, '( 
, <\e n 'o 

.... � 



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) 
(c) 
(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 Altera ti op. of Memorandum and Articles of Association PART IV deals with General Terms and Conditions and PART V deals with Other Terms & Conditions. 

.,.N,; 
10>'' C ,ff' 

,."1 "1 \':·:1 

l',;;.,J' 

I. 

I.I 

IJEJ'INlTIONS AND SHARE CAPITAL 
DEFINITIONS 

�n this Scheme (as defined hereinafter), unless repugnant to the context or meaning thereof, the following expressions shall havi;_ 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. 

1.2 "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. 
1.3 ''.Board of Directors" shall have the same meaning as under the Act., 
1.4 "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 a�e filed with the respective Registrar of Companies, NCT of Delhi and Haryana, by the Transferor Company and the Transferee Corripany, 

�eference in this Scheme to the date of "coming into effect of this Scheme" or "effectiveness of this Scheme" shall mean the Effective Date. 
1.5 "High Court" means the Hon'ble High Court of Delhi. 
1.6 "liabilities" shall have the meaning ascribed to it in Clause 3.2.6 of Part II. 
1. 7 "Scheme" or "Scheme of Amalgamation" means this scheme of Amalgamation, which provides for the amalgamation of Transferqr Company with the Transferee Company, in its present form or with �my modi:fication(s) approved or directed· by the Members or Board Qf Directors of any of the companies and/or by the Courts and/or by any qther authority. 
1.8 "The Transferor Company' means Shard;,. Sejong Auto ComponenfS (India) Limited, a company incorporated under the provisions of the Companies Act, 1956 and having its registered office situated at D-18�, Okhla Industrial Area, Phase - I, New Delhi - 110020. 
1.9 "The Transferee Company" means Shard;,. l4otor Industries Limited, a Company incorporated under th. e proviSioi

1 _s of the Companies Act, 1956 and having its Registered Office ituated at D-188, Okhla Industrial Area, Phase - I, New De,l¾ .<.� 0. 
� . .,' : 

·''"1\' .,.....-r 
C.t'"" ,....., .,, 'f/i/c \r ,,_., - ,,. -• 



LlU ·:uncLertaicing" 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, 
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.); 

1.10.2 all p;resent and future liabilities, debts, duties, outstandings, 
payables incl.uding contingent liabilities and shall include any 
obligations arising therefrom; and 

1.10.3 all records, files, papers, information, computer programmes, 
softwares, manuals, data, and other records whether in physical or 
electronic form. 

1.11 Word(s) and expression(s) elsewhere defined in the Scheme will have 
the meaning(s) respectively ascribed. 

2. SHARE CAPITAL 

2.1 The share capital structu!re of Transferor Company as on 1st April' 2011 is 
as under: 

Particulars Amount (Rs.) 
(In Lacs) 

Authorised: 

25,000,000 Eouitv Share of Rs. 10/- Each 2500.00 
TOTAL 2500.00 

Issued, Subscribed & Paid-Up 

20,050,000 Equity Share of Rs. 10/- Each 2005.00 

TO.TAL 2005.00 

2.2 The share capital structure of � Tr;uisferee Company as on I• April' 
�011 is as under: 

Particulars Amount (Rs.) 
(In Lacs) 

Authorised: 

25,000,000 Eouitv Share of Rs. 10/- Each 2500.00 
.._:.J•' TOTAL 2500.00 

•v 

Issued, Subscribed & Paid-Up 

5,946,326 Equity Share of IO/- Each 594.63 
TOTAL 594.63 

The Equity shares of the Transferee Company are listed on the Delhi 
Stock Exchange. 

,·'"' 
_'-.',•:'.,: .. ,
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AMAL GAMA TION OF THE TRANSFEROR COMP
ANY WITH THE 

TRAN
SFEREE COMP ANY

3 T
RAN

SFER AND VESTING OF PROP
ER TI

ES, ASSETS AND LIABIIJTI
ES 

\ 

3.1 
. With effe ct from the Appoin ted D ate and upon the Sch e me 

becoming effective, the e ntire b,usin ess an
d the whole of the 

assets and liab ilities of the Trans f eror Compa
ny shall, 

i
n ter

m s
of Sections 391 and 394 and other applic a ble provisions, if any, 

of th e Act, and pursuant to the o rders of the High Coun of 

De lhi or other approp riate author ity, if any, sa n ction
in
g the 

Scheme, w ithou t any furthe r _act, de ed , matter or thin g, s
t
and 

transfer red at their respective book values to and vested 
in 

and/or deemed to be transferred to an d vested in the Tra nsferee 
Company as a going concern so as to be co me the assets an d 

liabilities of the Tra nsferee Company within 
the me

anin

g of 

Sect
i
o

n 
2(

1B
) of the 

In
come-tax 

A
c

t
, 1

9
61. 

3.2 W ithout pr ejud ice to the genera
lity 

of t
he ab ove clau

se
: 

3.2
.

1 With effect from the App
oi nted D a

te, all the assets of the 

Tr ansferor C o mpany (whether mov able or immovab le, 
tang

i
b l

e 

or intangible) as on th e Ap p ointe d Da
t e, inclu

din
g in v

es tmen
ts

, 
any tra demark , copyright, sec ret knowledge or information, 

tec hnical know-ho w o r an y oth er intell ectual 
property right$, 

all records
, books, files, paper s e

ngineering an
d proc es s 

inform ation, c omputer programs, m an uals, d
a ta cat

a
lo gues, 

domain names, quot ations and all other r
i

g hts, ti
tl

e, interes t, 

privilege s , contract s, consents , appr o vals or powe rs  of every 

kind, narure an d descriptions whatsoever, shall under t
he 

provi sio ns of Sections 391 to 394 of the A ct and other a
p

plic ab
l

e 

provisions and p ursu ant to the or der s of the H
i
gh Courts or a n

y 
other appropriate authority san ctioning this Scheme a n

d 
without furt her act, in st rume nt, dee d or thing, b u t sub

ject to 

the charg es , if any affecting the sam e as on the Effe c tive Da te be 

transfer red and/or d e em ed to be t ra nsferred to and ves ted in the 

Transfe ree C
ompany s

o 
as to become the assets of t

h

e Tra ns fer � e

C
o

mp any. 

3. 2.2 In respect of all the mov able as se ts owned by the Transferor 
Company as on the Effect ive Da

t
e1 shall b e so tr ans fe

rred t� the 

Transferee Comp an y to the en d and intent that the beneijt 

therein passes t
o the Tra nsfe

ree Com
pa n y  with effe

ct 
from the 

A
pp

oin ted D
a

te. 

3.2.3 In respect of t h
e mova ble assets owned by the Trans feror 

C
o

mp any as 
on the E

1

�.-.te;, o
th

e
r 

t
han thos

e 
me n

t
i
one

d 

,. ,,.. 

.,,..� ,,

,

A 
I � .... ,..

f\

I 

i
n 

Clause ::S,L.:L above, outstanding loans, advances, whether 

r
e

cov er able in cash or kind, the Transferee Company may, issue 

n
o

tice s in such form as the Transferee Company may deem fit 

an d prop er seating chat, pursuant to the High Court or other 

approp riate authority, having sanctioned this Scheme, the 

re
l
e

va nt lo an, advance or other asset, be paid or made good or 

h
e

ld on ac coun
t o

f 
the :rransferee Company. as the person 

e
n

titled thereto, to the end and intent that the right of the 

Tr ansf
e

ror Com pany to recover or· realize the same stands 

t
r

ansferred to the Transferee Company and that appropriate 

entri
es 

sh
ou ld be passed in their respective books co record the 

aforesaid changes. 

3
.
2.4 All tax es of an y nature, duties, cases or an

y 
other like payments 

or d
e

ductions made b
y 

the Transferor Company to an y statutory, 

auth
o

rities , relating to the period after the Appointed Date and 

up to th
e 

Eff e ctive Date shall be deemed to have been made on 

acc
o

unt of � r on behalf of or paid by the Transferee Compan
y 

an d th
e 

relevant authorities shall be bound to transfe
r 

to the 

accou nt of and g ive credi
t 

for the same co the Transferee 

Com pan y u pon the passing of the order on this Scheme by the 

High Co urt or any other appro priat
e 

authority and upoq 

re
l
evan

t 
proo

f 
and documents being provided to the said 

au thorities t
o 

this effect. Further, brough t forward tax losses 

and unabsorbed depreciation of th
e 

Transfero
r 

Company in 

terms of the provisions of Section 72A of the Income -Tax Act, 

196
1 

shall be allowable for se t off agains t the profits of the 
Tr ansfer ee Compa n y subjec t to fulfillmen t o f the conditioru; 

pre
s

c
ribed therein. 

3.2.5 

3
.

2
.

6 

A ll che que s and ocher negoti abl e instruments an
d 

pa yment 

orders received in the name of the Transferor Compan y after 
the -Effective Dace shal

l 
be acce pte

d 
by 

th
e 

bankers of the 
T

r
ansfere

e 
Company an

d 
credite

d 
to th

e 
account o f th� 

Tra ns fe r e e Compan y . Similarly, the banker of the Transfere� 
C

o
m pany sha ll hon our cheque s issue

d 
b

y 
th

e 
Transfero

r 
Compan

y for paymen t between the Ap pointe d Date and the 
Effe c ti

v
e Date and presented after the Effective Dat

e. 

With effect from the Appointed Date, all debts (whether in 

Ru
p

e e  or Foreig n  cune ncy
)
, liabili�e

s 
(includin g contingent 

lia biliti es)
, gu !=lrantee s, bonds given to the custom authorities o

r 
an y othe r p

erson or statutor
y authorities

, 
duties and obligatio� 

of eve
ry 

kin
d, natur

e 
an

d 
description of the Transfero

t 
C

o
inpan y shall be deemed to have been transferred to th

e 
T

r
ansfer e e  Company and to the extent the y  are outstandin g on 

the Effective Da te shal l , without an y further ac t, deed, maner or 

thing be and stand transferred to the Transferee Company and 
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3.2.7 

3.2.8 

3.2.9 

\ 

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 coritingent 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 liabiliti€!s and obligations incurred by the Transfer(),r 
Company after the Appointed Date and prior to the Effective 
Date shall be deemed to have .been raised, used or incurred for 
and on behalf of the Transferee Co,npa:riy and to the extent theY 
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 obligatio�s 
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 fl 
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 Glause. 

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 )Ilay 
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 ip 
and/or be deemed to have been transferred to and vested in and 
be available to the Transferee Company so as to become as· anP, 
from the Appointed Date the licenses, essentiality certificate�, 
permits, quotas, approvals, permissions, incentives, sales t� 
deferrals, loans of the Transfereel 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 Transferpr Company in relation to or 
fo connection with its business on or after the Appointed Date 
and prior to the Effective Date shall deemed to have bee{l 
accrued to for and on behalf of the Transferee Company an� 
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 

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

3.2.10 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. 

3.2.11 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 c�rry out any formalities or compliance as are 
necessary for the implementation of this Scheme. 

3.2.12 All patents, trademarks, copyrights and other intellectual 
property rights registered with the authorities concerned OJ' 
applications submitted at any time on or before the Effectivt 
Date in respect of the Transferor company shall stand 
transferred and vested in the hame 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 accounte4 
for as per the "Pooling of Interes_t Method" provided under Accountini 
Standard 14 issued by the Institute of Chartered Accountants of Indi'a 
such that: 

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



4. L ln case ot" any difference in the accounting policy be tween the 
Transferor Company and the Transferee Company, the impact 

of the same till the Appointed Date will be quantified and 
adjusted in the profit and loss of the Transferee Company to 
ensure that the financial statements of the Transferee Company 
reflect the financial position on the basis of consistent 
accounting policy .

4 .3 The loans and advances or payables or receivables of any kind, 
held incer -se, if any, between the Transferee Company and the 
Transferor Company in cer -se as appearing in their respectiv e 
books of accounts shall stand cancelled as on the Appointed 
Date. 

4.4 The amount by which the aggregate of book value of assets of 
the Transferor Company vested in the Transferee Company as 
per Clause 4. 1 above exceeds, the aggregate of book value of 
liabilities, reserves shall be credited to capital reserve account of 
the Transferee Company . 

4.5 The accounting treatment save as otherwise mentione4 in Part 
II of this Scheme, shall be in accordance with the generally 
accepted accounting principles and applicable accounting 
standards prescribed by the !CAI laid out in this behalf and the 
provisions of the Act. 

4. 6 In case of any difference in accounting policies betweel) 
Transferor CompanY and Transferee Company, the impact of 
such differences shall be quantified and adjusted as the Board of 
Directors of the Transferee Company deem fit to ensure that th� 
true financial statements of Transferee Company on the 
Effective Date are on the basis of consistent accounting policies. 

5. CONTRACTS, DEEDS, RESOLUTIONS ETC. 

5 .1 Upon the coming into effect of this scheme, subject to the other 
provisions of this Scheme, all contracts, memorandum of 
understandings, tenders, bid documents, expressions of interest, 
deeds, bonds, agreements and other instruments of whats�ver 
nature ( "Contracts " )  to which the Transferor Company is a 
party, subsisting or having effect immediately before the 
Effective Date, shall remain in full force and effect against or in 
favour of the Transferee Company and may be enforced ·as fully 
and as effectually as if, instead of the Transferor Company, the 
Transferee Company had been a par ty thereto. 

For the avoidance of doubt and without prej�dice to the 
generality of the foregoing, it is clarified that upon coming into 
effect of this Scheme, all consents, permissions, registrations, 

6.  

E> ..... � .... �cc\°'h vuuu::,, pvwer ui au:orney given by,  issued to or 
executed in favour of the Transferor Company shall stand 
transferred to the Transferee Company, and the Transferee 
Company shall be bound by the terms thereof, the obligations 
and duties there under, and the rights and benefits under the 
same shall be available to the Transferee Company. The 
Transferee 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. 

5.3 Upon the coming into effect of this Scheme, the resolutions, if 
any, of the Transferor Company which are valid and subsisting 
on the Effective Date shall continue to be valid and subsisting 
and be considered as resolutions ofthe 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, 

LEGAL PROCEEDINGS 

6. 1 All legal proceedings of whatever nature by or against the 
Transferor Company, if pending, on the Effective Date, shall not 
abate, be discontinued or be in any :way prejudicially affected by 
reason of the vesting of the Transferor Company in the 
Transferee Company or of anything contained in this Scheme 
but the proceedings may be contin1:1ed, prosecuted and enforce<J, 
by or against the Transferee Company, in the same manner ancl 
to the same extent 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. 

6.2 The Transferee. Company underta�es to have all legal or o�her 
proceedings initiated by or against the Transferor Company 
referred to in Clause 6 . 1  above, transferred in its name and tO 
have the same continued, prosecuted and enforced by or against 
the Transferee Company, to the exclusion of the Transferor 
Company. 

7. EMPLOYEES 

7. 1 On the Scheme becoming effective, all employees of the 
Transferor Company, if any, whoi are in service on the date 
immediately preceding the Effective Date shall beco�e the 
employees of the Transferee Company, without any break or 
interruption in their services, on same terms and conditions on 
which they are engaged as on the Effective Date. � 

---.............,, 



8. 

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 I 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 sucih funds/trusts/schemes oi" in 
relation to the obligation to ma�e 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, t:0 the end and i�tent that all 
rights, duties, powers and obUgations of the Transferor 
Company in relation to such fundsVtrusts/schemes shall becom� 
those of the Transferee Company. It is clarified that the services 
of the employees of the Transferot Company will be treated as 
having been continuous for the purpose of the sai4 
funds/trusts/schemes. 

SA.YING 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 to the _said assets or the liabilities 
already concluded by the Transferor Company on or after th� 
Appointed Date till the Effective Date to. the end and intent that tht 
T:tansferee Company accepts and adopts all acts, deeds and things done, 
e>;.:e·cuted for and on behalf of the Traµsferor Company as acts, dee� 
and things done, executed for and on behalf of the Transferee 
Company. 

9. REORGANIZATION OF CAPITAL 

9.1 

9.2 

\ 

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

Upon the scheme becoming effecthfe, no new equity shares shall 
be issued to the Transferor Co�pany in lieu of the shares held 
by the Transferee Company1 "5ince the Transferor Company is a 
wholly owned subsidiary_ofthe T���;feree Company. 

�>·��--... 

10. 

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: 

Particul.ai:s Amount (Rs.) 
(In Lacs) 

Authorised: 

50,000,000 Equity Sh.are of Rs. 10/- Each 5,000.00 
TOTAL 

. Issued, Subscribed & Paid-Up 

5,946,326 Eouitv Share of 10/- Each 594.63 
TOTAL 594.63 

INCREASE IN AUI'HORIZED 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 Eouity Sh.are of Rs. 10/- Each 5000.00 

TOTAL 
Issued, Subscribed & Paid-Up 

5,946,326 Equity Sh.are of 10/- Each 594.63 
TOTAL 594.63 



ASSOCIATION 

11.1 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 
fo,llowing _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." 

11.2 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 pi:eference 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." 

11.3 The approval of tJ:ie Scheme by the shareholders of the 
Transferee Company and the High Court or any oilier 
appropriate authority, shall be deemed to be due complianc� 
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 thi$ 
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 TIIE BUSINESS AS AND FROM TIIE APPOINTED 
DATE TILL EFFECTIVE DATE-

12.1 The Transferee Company undertakes to preserve and carry o:{l 
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). if the 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. 

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

(i) shall carry on and shall be deemed to have carried on all 
it.s 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 th� 
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 COUf!try, 
etc,), thereon by the Transferor Company shall, for all 
purposes, be treated and be deemed to be �nd accrue � 
the profit.s or incomes or expenditure or losses or elfecf 
of taxes as the case may be, of the Transferee Company. 

(iii). Any of the rights, powers, authorities, privileges1 
attached, related or pertaining to or exercised by th� 
Transferor Company shall be ·deemed to have' been 
exercised :t,y the Transferor Company, for and on behalf 
of, and in trust for and as an agent of the Transfere� 
Company. Similarly, any of the obligations, duties, 
commitments attached, related or pertaining to the 
Transferor Company that have b�en undertaken or 
discharge,d by the Transferor Company, shall be deemed 

.,; 
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for and as an agent for the Transferee Company. 

12.3 As and from the Appointed Date and till the Effective Date; 
12.3.1 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. 

, 12.3.2. 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. 

12.4 With effect from the Effective Date, the Transferee C�mpany 
shall commence and carry on and shall be authorized to carry 
on the business of the Transferor Company. 

12.5 The Transferee Company shall be ,entitled to file/ revise its � 
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 amount.s 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 oc;cur 
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. 

12.6 The Transferee Company shall not.vary terms and conditions of 
service of its employees except ia the _ordinary course of it� 
business. 

DIVIDENDS, PROFITS, BONUS/RIGHTS SHARES 

13.1 

13.2 

The Transferor Company shall not .utilize the profits or income, 
if any, for the purpose of deciaring or paying any divi9,enQ. 
(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 Transfer�e 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, 

I, 

uirectors ot the Transteree 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. 

l�.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. 

14. DISSOLUTION OF THE TRANSFERO_R COMPANY 
On the scheme becoming effective, the Transferor C.ompany shall be 
dissolved without any further act, deed or i_mtrument, without going 
through the process of winding up and shall be succeeded by th� 
Transferee Company. 

15. Af'PLICATION TO HIGH COURT 

The Transferor Company and the Transferee Company shall mak� 
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 conseqi.ient 
dissolution without winding up of the Transferor Company. 

16. MODIFICATIONORAMENDMENTTOTHE SCHEME 

17. 

The Transferor Company and the Transferee Company may assent from 
time to time on behalf of all persons concerned to any modification� Of 
amendments or additions to this scheme_ or to any condi_tio� of 
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 tq 
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 catrylng out and implementing 
the scheme. 

SCHEME CONDITIONAL UPON� SUBJECT TO 
.:," 

17.1 The Sc.heme being ,ai�eed�y the respective requisite 
·' 11',' ·•" .-1.·li�� 
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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. 

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

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

17.4 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. 

OTHER TERMS AND CONDITIONS 

18. APPROVALS AND MODIFICATIONS 

19. 

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 coIIlmittees 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 theif 
discretion deem fit and to resolve all doubts or difficulties thaJ 
may arise for carrying out this Scheme and to do and execute aU 
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 o;her 
authorities· unacceptable f0r any reason, then the Transferof 
Company and the Trallsferee Company are at liberty t6 
withdraw the Scheme. The aforesaid powers of the Transf�ror 
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 tfl-eir 
Delegates may give and are authorized to determine and give al} 
such directions as may be necessary including directions for 
settling or removing any question of doubt or difficulty thaf 
may arise and such determination or directions, as the case may 
be, shall be binding on all parties, in the same manner as if th� 
same were specifically incorporated in this Scheme. 

CONSENT OF MEMBERS AND DIRECTORS 
, ..

.... 

19 .1 On the approval of Jh'e sch;pie by the members of the 
Transferor Company and � ,embers of the Transferee 
Company pursuant to section,�9'1 of the Act, it shall be deemed 

>.,' � ,· .-... ,,.-



extent the same may be considered applicable. 

19.2 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. 

L9.3 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. 

19 .4 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 b� of 
no effect and become null and void and in that event no rights 
or liabilities whatsoever shall acc[1,1e 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. 

20. COST, CHARGF.S & EXPENSES 

20.1 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 Transf�re� 
Company in pursuance of this Sch�e shall be borne and paid 
by the Transferee Company. 

20.2 The Transferor Company and the 'I:ransferee 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. 

29.3 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-pe_r�ance of which will place the other 
party under any 9fj4:g°ttion, ,then such defaulting .party will 
indemnify all costs and int�!k to such other affected party. 

,---��'�·-',:, ,. . .. ,, 
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Category 

Fixed Assets 

Investment 

Current Assets 

Less: 

Current Liabilities 

Net Current Asse� 

Schedule Qf Propertie; 
As on 31.03.2011 

Particulars 

PART-1 
Short Description of th_e Free Hold Land of the 
Transferor CompanY 

1 PART-JI 
Short Description of th� Lease Hold Land of the 
Transferor Company 

PART-Ill 

Short Description of Fi>Ced Assets and Other 
Operating 

Building 
Plant & Machinery 
Office Furniture & Equipnlent 
Electrical Fitting 
Vehicle 
Technical Know-how 
Capital Work. in ProgresS 

·. Total 

Total 

Inventories 
Sundry debtors 
Cash & Banks Bala�ce • 
Cash !n hand ; 
In Current Account: 
In Fixed_ Deposit (!ricluding Interest accrued) 
FOR With Yes Bani< 
Other Current Assets 
Loan & Advaace 

Amount (Rs. 

358 
98.865 

8,593 

• Advances and ot�er :amounts recoyerable in cash 212,988,81;!9 
• Mat Credit Entitlement 1,723,191 
• Advance i:ax (lnciuding T.0.S) 32.407,289 
- Security Oepositf1J 
• Balances with C�ntral ExciSe Authorties 

T,otal 247,227,156 247,227,156 

Current Liabilities 10,000 
Provisions 
Total, 10,000 10,000 

247,211.'1.56 

Dated _this the 25th day of July, 2012 
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IN THE HIGH COURT OF DELHI AT NEW DELHI 

Date of Judgment·25'h July, 2012 

Co. Pet. No. 121/2012 

IN THE MATTER OF SHARDA SEJONG AUTO 
COMPONENTS ( INDIA) LTD. & ORS. 

CORAM: 

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. Pradh<\11, Deputy 
Registrar of Companies for 
Regional Director (Northern 
Region). 

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, I 956 by the abovcnamed 

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. 12112012 Page 1 ofS 

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 31st 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. Pot.. No. 121/2012 Page 2 of8 



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 

Authorised: 
50,000 000 Equity Share of Rs. 10/- Each 

Issued, Subscribed & Paid-Up 
5 946,326 Eouitv Share of 10/- Each 

Co. Pet. No. 121/2012 

\, .... �,,
""

,, 
.i'' 

TOTAL 

TOTAL 

-

Amount (Rs.) 
<ln Lacs) 

5000.00 

594.63 
594.63 

Pagd of8 

8. The Petitioner Companies had earlier filed C.A. (M) No. 4 of 

2012, seeking directions of this Court for dispensation .1 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 ofthe 

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 al I I .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 A1jun' (Hindi Delhi 
Co. Pet. No. 121/2012 Page4 of8 



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, 

Nmthern Region and the Official Liquidator and also regarding 

publication ofcitations 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 Comt Rules, 1959 was also filed on behalf of the 

Petitioners, inter alia, praying as follows-: 

" ... ... a. pass an order to the effect that typographical error in 
clause I 9. 4 in the Scheme of Amalgamation as stated in para 3 
above stands corrected; and 

b.. pass an order stating that date 01.04.20] I will be read in 
place of0I.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 5 of8 

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 

I 1.07.2012 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. 

I 2. 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 I 1.07.2012. 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 

pnrsuant to citations published in the newspapers. 

Co. Pet. No. 12112012 Page·6 of8 



14. In view of the approval accorded by the Shareholders 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 effeci, the 
Co. Pet. No. 121/2012 

Transferor Company 

,.,,,,., 
,. .:/' 

shall stand dissolved 
Page 7 of8 

without winding up. It is, however. clarified that this order will not be 

construed as an order granting exemption from payment of stamp dot)' 

or taxes or any other ciiai,;�, ii ,:,:yable in accordance with any law or 

permission / complianpe with IIIIY· other requirement which may be 

specifically required under any law. 

IS. 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. Orderdasti. 

JULY 25, 2012 
rb 

Co. Pet. No. 121/2012 





THE NATIONAL COMPANY LAW TRIBUNAL 

PRINCIPAL BENCH, 

AT NElW 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, 20t6. .................... . 

In the matter of 

of nppl:. :(, : .. ·· 
· 

"o ,r P ... � · ....... . 

Co .. ,, i·• · , .. 
1, � ir; lf .... 

Scheme of Arrangement � amt ? .......... .

Between 

Sharda Motor Industries Limited 

l(f[� 

23?/ 0 i �/«) ..
IS'. .. . .. 

.5/- ·-· .. 

'-loo/,,- ..... ::::::: 

........ Petitioner- I/ Dcmcrged Co1nµany 

AND 

NDR Auto Components Limited 

Page I J. 
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3. SCHEME OF ARRANGEMENT BETWEEN  SHARDA MOTOR INDUSTRIES LIMITED  AND  NDR AUTO COMPONENTS

LIMITED



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. :��"n , , Advocate
• v . .''i'.':n. .-,.._ 'J \' 
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"'"�� � '-. -<f C AJ •. 1 ) :;, C: � /,.'' �--

\ "' \. . 
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ORDER 

S. K. Mohapatra, Member 

1 . Tl1it-. J uin1.. 11e:1..i1..iun l1a� b ,eu fileJ b_y Lu1..l1 t.l te Pe Li Lil, t Jt;.t, 

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 thP. 

Scheme of Arrangement as contemplated between the demerged 

company and the resulting company. Copy of the said Scheme 

of Arrangement (hereinafter referred as the "Schen1e") has been 

placed on record. 

2. The "Demcrgcd Company", Sharda Motor lndusl1·ie� Lirnited

is 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. 

3. 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 I 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, Lhe aforesaid rneelings were duly c:onvened on

20 .11.2019 and the Sche1ne 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. 0 1.2019 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 

CAI\.- 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.

7. 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 �tj.�1n9,,��ecution has been filed and
, . •. I • :·l� 

;}i\\t . 5 ".� \ 
!::. � ;, 

,. ,._ I 

• I
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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 5 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:-

CAA- 164/PB/2019 

" 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 Scherne is in the 
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1 1. 

"for every 1 (One) equity 3harc of face value of INRl 0/ 

(Rupees Ten only) each held in S!vIIL as on the Record 

Date, the equity shareholders of SMIL shall be issued 1 

(One) equity share of face value INRI 0/- (Rupees Ten 

only) each credited as fully paid-up in NACL" 

a. It is further sub111itted that the provisions of this

Scheme has been drawn up to comply with the 

,.J ·t . l t . t «n " ,.J Ji ri ri r.nn.u.1 . .1.nn.s rP. .n .mg .n P.m.P.rgP.r ns uP. nP. 11n P.r 

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

b. That it is confirmed that any proceeding I stay/

appeal to any matter shall remain unaffected post the 

sanction of Scheme. 

c. 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. "

Additionally, the Resulting Company has also filed Affidavit 

. - ,-7��-
dated 10.02.2020 and 17.Q2'.,20�{j � ting that:-

·11,
-- C �4 

CAA- 164 /PB/2019 
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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 INRI 0/

(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 INRI 0/- (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 fonuard losses/ unabsorbed depreciation

which are being transferred to the Resulting Company

pursuant to demerger.

d) That it is confirn1ed that any proceeding I stay/ appeal

to any matter shall remain unaffected post the sanction

of Scheme.

Page I 8 



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.

j) That NACL shall comply with the provisions of the

Income Tax Act, 1 961 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

de merger.

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

provisions 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. It 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 

a� pruvillell i11 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 is pending against the Petitioner 

Companies. 

14. Certificates of respective Statutory auditors of both the

petitioner companies have been plRr.P,rl on n�r.orrl to thP. P,ffrc:t 

that Accounting Treatment proposed in the Scheme of 

Amalgamation is in conformity with the Accounting Standard 

notifiP.rl hy the Centrn.1 GovernmP.nt no opecified 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 

Page I 10 
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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 does 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 cornpanies 

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. 

Page I 11 
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1 9. In view of the fore going, upon considering the approval 

accorded by the mern bers and creditors of the Petitioner 

companies to the proposed Schen1e, 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 any objection against the Scheme; there appears to 

be no impedirnent in sanctioning the present Scheme. 

20. Consequently, sanction is 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 la,N. 

22. Notwithstanding the above, if there is any deficiency found

or, violation committed qua any ena.ctrnent, 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. 

23. While approving the Scherne as above, we further clarify

that this order should not be construed as an order in any way 

granting exemption from pay:g1ent of stamp duty, taxes or any 
. " 

other charges, if any, and ;i�tii\ in accordance with ]aw or in

.;\' 

CAA· I 64 /PB/2019 
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---......------....

respect to any perm.ission/ compliance with any other 

requirement which r.nay be specificaJ.ly required under any law. 

24. THIS TRIBUNAL DO FURTHER ORDER

CAA- 164 /PU/2019 

1. 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. 

11. That all the liabilities and duties of the Demerged

Cornpany 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;

111. 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, _?,_ll the equity shares issued by NACL 
, ·--..: 

I I ' "• 

to SMIL and hel<J.<!. SMIL shall stand cancelled, 
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______ a-_,.___. 

extinguished and annulled on and from the Effective 

Date. 

1v. Th.at all the employees of the Demerged Company 

in respect of Dernerged Undertaking in service, on the 

date irnmediately preceding the date on which the 

scheme takes effect, i.e. the effective date shall 

uecotne the eniployees of the Resulting C01npany 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. 

v. Th.at both the petitioner companies shall 1.vithin

thirty days of the date of the receipt of this order cause 

a certffi,ed copy of this order to be delivered to the 

Registrar of Companies for registration and on such 

certified copy being so delivered the Registrar of 

Companies shall place all documents relating the 

demerged undertaking of demerged company 

Page I 14 



----------------- ... 

v1. That any person interested shall be at liberty to 

apply to the Tribunal in the above matter for any 

directions that rnay 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 SECTIONS230TO232OF THE 

COMPANIES ACT, 2013 READ WITH SECTION 

66 OF THE COMPANIES ACT, 2013 



2 

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

i. 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-I, 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
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seating. 

ii. 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.

B. 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
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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 
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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. 

C. 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.

D. 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 II) 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.
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PART C deals with General terms and conditions that would be applicable to the 

Scheme. 

PART A - DEFINITION AND SHARE CAPITAL 

1. DEFINITIONS

In this Scheme, unless inconsistent with the subject, the following expressions shall

have the meanings respectively assigned against them:

1.1  “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. 

1.2 “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. 

1.3 “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. 

1.4 “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. 
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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; 

1.4.2 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, 
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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; 

1.4.3 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; 

1.4.4 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, 
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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; 

1.4.5 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; 

1.4.6 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 
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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; 

1.4.7 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; 

1.4.8 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
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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. 

1.5 “Demerged Company” means Sharda Motor Industries Limited (or “SMIL”). 

1.6 “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. 

1.7 “National Company Law Tribunal” or “NCLT” or “Tribunal” means the 

National Company Law Tribunal, Delhi Bench. 

1.8 “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. 

1.9 “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 “Resulting Company” means NDR Auto Components Limited (or “NACL”). 

1.11 “RoC” means Registrar of Companies, Delhi and Haryana. 

1.12 “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 

17of 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. 

1.13 “SEBI” means Securities and Exchange Board of India established under the 

Securities and Exchange Board of India Act, 1992. 

1.14 “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. 

1.15 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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2. 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.

3. 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 

fully paid up 

5,94,63,260 

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. 



14 

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. The main objects of SMIL are as follows:

a) 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.

b) 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: 

i. 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.

ii. 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.

iii. 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.

iv. 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.
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PART B - TRANSFER AND VESTING OF AUTOMOBILE SEATING 

UNDERTAKING (READ WITH SCHEDULE I AND SCHEDULE II) FROM 

SMILTO NACL 

5. TRANSFER AND VESTING OF AUTOMOBILE SEATING 

UNDERTAKINGFROM DEMERGED COMPANY TO RESULTING 

COMPANY  

5.1. 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. 

5.2. 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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Seating Undertaking. 

5.3. 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. 

5.4. 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. 

5.5. All assets, rights, title, interests and investments of SMIL in relation to the 
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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. 

5.6. 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. 

5.7. 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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(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. 

5.8. 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. 

5.9. Any claims due to SMIL from its customers or otherwise and which have not 
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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. 

5.10. 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. 

5.11. 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. 

5.12. 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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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. 

5.13. 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. 

5.14. Where any of the liabilities and obligations of SMIL as on the Appointed Date 
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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. 

5.15. 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. 

5.16. 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. 

5.17. 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 
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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. 

5.18. 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. 

5.19. 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. 

5.20. 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. 

5.21. 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. 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. 

5.23. 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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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. 

7.2. 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. 

7.3. 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. 

9. STAFF, EMPLOYEES & WORKMEN

9.1. 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. 

9.2. 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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such past service with SMIL, shall also be taken into account and agrees and 

undertakes to pay the same as and when payable. 

9.3. 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. 

9.4. 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. 



30 

10. CONDUCT OF BUSINESS

10.1. With effect from the Appointed Date and up to and including the Effective

Date: 

a) 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.

b) 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.

c) All accretions and depletions in relation to the Automobile Seating

Undertaking shall be for and on account of NACL.

10.2. 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) 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.

b) 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-à-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. 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. 

11.3. 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. 

11.4. 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. 

11.5. The tax payments (including, without limitation income tax, Goods & Service 
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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. 

11.6. 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. 

11.7. 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. 

11.8. 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. 

11.9. 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. 



34 

12. CONSIDERATION

12.1. 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” 

12.2. 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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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. 

12.3. 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. 

12.4. 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. 

12.5. 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. 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. 

12.7. 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. 

12.8. 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. 

12.9. 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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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. 

13. 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 



39 

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. 

13.8. The difference between clause 13.5 and clause 13.6 above shall be recorded as 

Capital Reserve. 

13.9. 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. 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. 

14.2. 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. 



40 

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. 

15. REMAINING BUSINESS TO CONTINUE WITH SMIL

15.1 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. 

15.2 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. 

15.3 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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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 

16. 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.

17. 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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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).  

17.2. 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. 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; 

18.2. 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; 

18.3. 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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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. 

19. 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.

20. 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 - II 

LIST OF ASSETS AND LIABILITIES PROPOSED TO BE TRANSRFERRED 

FROM SMIL TO NACL PURSUANT TO DEMERGER 

(Rs. in Lakhs) 

 S. 
No. Particulars 

Resulting Company 
As at 

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 
(a) 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 
II 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 31st 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) I 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 :-
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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. 

(2) 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.
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(G) 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. To manufacture, 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.

(H) 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. 

(I) 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:

(a) Existing sub-clauses Nos. 1, 5, 6, 7, 12, 13, 19, 25 & 30 of Clause III
(B) of the Objects incidental or ancillary to the attainment of the Main
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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.
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7. 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.

12. 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. 

13. 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. 
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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 III (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. 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.

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 
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. 

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 
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considered likely directly or indirectly to further the objects of the 
company or the interests of its share holders. 

37. 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.

38. 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.

39. 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. 

40. 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.

41. 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. 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.

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

44. 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.

45. 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.

(c) Clause III (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:-

87. 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.

88. 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.

89. 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
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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. 

90. 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.

91. 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.

92. To carry on the activities in the field of bio-technology by undertaking
manufacture, production or providing services as may be necessary.

93. 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 

(i) 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.

(ii) 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.

(iii) the objects set forth in each of the several clauses of paragraph III
hereof shall have the widest possible construction and shall extend to
any part of the world.
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(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) In Article 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 
Share Capital with differential voting rights) Rules 2001 and applicable 
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) All the provisions of Memorandum and Articles of Association shall be
applicable to the Equity Share Capital with Differential Rights with such 

Issue of Shares 
with differential 
voting rights 
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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. 

iii) After Article No. 6, the following new Article No. 6A was inserted:

6A Notwithstanding anything contained in these articles, the Company is 
hereby authorized to buy-back such of its own shares or other securities 
as it may consider necessary, subject to such limits, upon such terms 
and conditions, and in accordance with the provisions of the Section 
77A, 77AA 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 Article: -

7 Subject to the provisions of Section 76 of the Act the Company may at
any time pay such commission as may be lawful to any person in 
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 
shall be entitled to dematerialize its existing securities, rematerialize 
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 

(ii) Every person subscribing to or holding securities of the Company
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

Buy-back of 
Own Shares 
or Other Securities 

 
 
 

Commission for 
placing shares 

 
 
 
 
 
 
 

Dematerialization 
of Securities 

 
 
 

Option for Investors 
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receipt of the information, the Depository shall enter in its records 
the name of the allottees as the beneficial owner. 

(iii) All securities held by a Depository shall be dematerialized and be in
fungible form. Nothing contained in Section 153, 153A, 153B, 187B,
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.

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

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

(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.

(v) 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.

(vi) 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
of having distinctive numbers 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 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. 

viii) 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. 

ix) 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:- 

DESIGNATED EMPLOYEES 

88A     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. 

xiii) 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
and shall have power, from time to time, to vary or cancel the same 
and substitute a new seal in lieu thereof. 

(2) 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 25th 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." 

-----  






