Memorandum
and

Articles of Association

of

PDS Limited
CIN:L18101KA2011PLC094125



- -~

HAHT STAHJd

GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
E' Wing, 2nd Floor Kendriya Sadana, Bangalore, Karnataka, India, 560034

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): L18101KA2011PLC094125

I hereby certify that the name of the company has been changed from PDS MULTINATIONAL FASHIONS
LIMITED to PDS LIMITED with effect from the date of this certificate and that the company is limited by shares.

Company was originally incorporated with the name PDS MULTINATIONAL FASHIONS LIMITED.

Given under my hand at Bangalore this Twenty eighth day of January two thousand twenty-two.

DS
GOVERNMEN
T OF INDIA 1

C V SAJEEVAN

Registrar of Companies

RoC - Bangalore

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

NO. 758 & 759, 2ND FLOOR, 19TH MAIN, SECTOR-2, HSR LAYOUT, BENGALURU, Bangalore, @
Karnataka, India, 560102 R



GOVERNMENT OF INDIA

MINISTRY OF CORMYRATE AFFAIRS

Registrar of companiss, Bangalons
E' Wing, Znd Floor Kendriya Sadana Bangalors, Kamataka, indie, S804

Corporate 1dentity Number: L1B101KAZ011PLCOB4125

SECTION 13{1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
Object Clauseis)
The sharsnaldess of Mis PDS MULTINATIONAL FASHIONS LIMITED naving passed Special Resciution in the AnnuslExtra

Ordinary Censral Mesaling hald on — sliared the proviskons of s Memorandum of Associafion with respect 1o A8 objacts and
complind with the Secticn 13{1] of the Companies Act 2013,

| hiereby cermify that ihe snid Special Resoluton oaether with the sopy of The Memomndom of Associniion an aliere fee this
doy been registened,
Gioven undar my hand at Bangakore e Fourth gay of Apol Two thousand aighisen

HEATT 1§ E——
Warans Saniouhi Jagtrdnr
Registrar of Campaniés
Rat - Bangulore
Maching Addrees a per record nvaiinbbe in Repmerar of Compaonis oifice:
PEE MULTINATIONAL FASHIONS LIMITED
MO, 768 & 758, 2ND FLODR, 19TH MAIN, SECTOR-2, HER LAYOUT, r. i"\
BENGALURL, Bangaiore, Kamataka, Ind, 560702 'I{‘_J



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
E' Wing, 2nd Floor Kendriya Sadana, Bangalore, Karnataka, India, 560034

Corporate Identity Number: L18101KA2011PLC094125

SECTION 13(5) OF THE COMPANIES ACT, 2013
Certificate of Registration of Regional Director order for Change of State
M/s PDS MULTINATIONAL FASHIONS LIMITED having by special resolution altered the provisions of its Memorandum of

Association with respect to the place of the Registered Office by changing it from the state of Delhi to the Kamataka and such
alteration having been confirmed by an order of Regional Director bearing the date 24/05/2016.

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

Given under my hand at Bangalore this Fourteenth day of June Two thousand sixteen.

bty ———
e
e

V.M PRASANTH

Deputy Registrar of Companies
Registrar of Companies

RoC - Bangalore

Mailing Address as per record available in Registrar of Companies office:
PDS MULTINATIONAL FASHIONS LIMITED

NO. 758 & 759, 2ND FLOOR, 19TH MAIN, SECTOR-2, HSR LAYOUT, i I :
BENGALURU, Bangalore, Kamataka, India, 560102 g
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(THE COMPANIES ACT, 1956)
(COMPANY LIMITED BY SHARES)
Memorandum of Association of
PDS Limited#

#The Name of the Company is PDS Limited.

**The Registered Office of the Company will be situated in the State of Maharashtra.

The objects for which the Company is established are:

A.

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

To carry on the business as manufacturers, processors, traders, importers, exporters, buyers,
sellers, marketers, showroom owners, general commission agents, dealers, distributors, brokers,
wholesalers, retailers, exchangers, franchise traders, stockists, jobbers, processors, fabricators or
otherwise deal in all kinds of garments.

To carry on the business of manufacturers, fabricators, importers and exporters, wholesale and
retail dealers of and in men's, women's and children's clothing and wearing apparel of every kind,
nature and description including shirts, bush-shirts, pyjama suits, vest, underwears, suits,
foundation garments for ladies dresses, brasses, brasseries, maternity belts, knee caps, coats,
panties, nighties and so on.

To carry on the business of manufacturers, importers and exporters, wholesale and retail dealers
of and in hosiery goods of every kind, nature and description, for men, women and children
including vest, underwears, socks, stockings, sweaters, laces, and so on and of all or anything which
is used in hosiery goods.

To carry on the business as manufacturers, traders, dealers and exporters of all kinds of fibres and
yarn man-made or otherwise, textiles and textile materials natural or otherwise.

To carry on the business of preparing, spinning, doubling, weaving, combing, scouring, sizing,
mixing, twisting, bleaching, colouring, knitting, dying, printing and finishing whatever fibres or
textile substances or any substitute for any of them.

**To act as financial consultants, management consultants, and provide advice, services,

consultancy in various fields, general, administrative, secretarial, commercial, financial, legal,
economic, labour, industrial, public relations, scientific, technical, direct and indirect taxation and
other levies, statistical, accountancy, quality control and data processing.

*To act, improve, manage, develop, exchange, lease or otherwise deal with all or any part of the
properties and rights of the Company.

**To carry on in India and abroad the E-Commerce business, either on its own or through

franchisee arrangements, licensees, agents, stockists, resellers, distributors, contractors or
otherwise, of procuring, storing, warehousing, dispatching, promoting, packaging, formulating,
buying, selling, exchanging, altering, importing-exporting, assembling, repairing, marketing,
advertising, distributing or otherwise dealing in whole or in part, on a wholesale or retail basis or
otherwise, all kinds of services, goods and merchandise and generally to carry on business as
wholesale or retail merchants, importers and exporter, couriers, warehousing agents, including
sourcing, procuring and placing contracts for all or anykinds of services, goods, materials and items
whatsoever in nature.



9. *To carry on the business as manufacturers, processors, traders, importers, exporters, buyers,

sellers, marketers, showroom owners, general commission agents, dealers, distributors, brokers,
wholesalers, retailers, exchangers, franchise traders, stockists, jobbers, processors, fabricators or
otherwise deal in all kinds of consumer goods.

10. *To carry on other business, whether manufacturing or otherwise, which may seem to the

Company capable of being conveniently carried on in connection with any business of the Company
or calculated directly or indirectly to enhance the value of, or render profitable, any of the
Company’s property or rights for the time being.

11. ™ To acquire and undertake the whole or any part of the business, property and liabilities of any

person or Company carrying on any business which the Company is authorised to carry on,
possessed of property suitable for the purpose of this Company.

*Registered Office shifted from NCT of Delhi to State of Karnataka vide Special Resolution passed
by members by means of Postal Ballot on 7th January, 2016 and such alteration confirmed by an

order of Regional Director, NorthernRegion, Ministry of Corporate Affairs, Delhi dated 24th May,
2016.

"the objects clause no. 6 to 11 were inserted with approval of the members dated 25th March, 2018

by passing of Special Resolution through Postal Ballot and the same was approved on 4th April,
2018 by the ROC, Bengaluru, Karnataka.

#the name clause substituted form PDS Multinational Fashions Limited to PDS Limited vide Special
Resolution passed by the Members by means of Postal Ballot on January 12, 2022.

"Registered Office shifted from State of Karnataka to State of Maharashtra vide Special Resolution
passed by the Members by means of Postal Ballot on January 12, 2022.
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B. THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF MAIN OBJECTS ARE:

1. To build, construct, erect, improve, maintain, alter, enlarge, purchase, hire or
otherwise acquireor provide any buildings, offices, factories, workshops, plants or
machinery, or other things necessary or useful for the purpose or carrying out the
above objects of the Company, to purchase, take on lease or otherwise acquire lands
and hereditaments, or any tenure, for the objects aforesaid, and to sell, lease or
otherwise dispose of any property of the Company.

2. To advance money to any person or persons corporation, either at interest or
without, upon thesecurity of freehold or leasehold property by way of mortgage, or
upon marketable security andin particular to advance money upon the security of
or for the purpose of enabling the person borrowing the same to erect or purchase,
or enlarge or repair any house or building, or to purchase any estate or interest in,
or to take a demise for any term or terms of year of any freehold leasehold property
in India upon such terms and conditions as the Company may thinkfit.

3. To aid, encourage and promote setting on the property of the company and to
colonize thesame and for purposes aforesaid to lend, give credit or grant sums of
money.

4. To appropriate in part or parts the property of the Company for the purpose of and
to build andlet shops, offices and other such places of business of all kinds.

5. To refer to arbitration and to institute, defend, compromise, withdraw or abandon,
any legal or other proceedings and claims by or against the Company, by its officers
or otherwise concerning the affairs of the Company.

6. To enter into agreements with companies, associations, societies, organisations, or
persons, foreign or Indian, for securing any of the objects of the Company or for any
purpose conducive to any objects.

7. To enter into any partnership, arrangement, for sharing profit union of interests,
cooperation, joint ventures, reciprocal concession or otherwise, with any person or
Company carrying on or engaged in, or about to carry on or engage in, or any
business or transaction capable of being of conducted so as directly or indirectly to
benefit this Company.

8. To acquire and undertake the whole or any part of the business property and
liabilities of any person or persons or Company, carrying on any business which the
Company is authorised to carry on.

9. To act as agents and/or to enter into agreements with any Government, semi
Government, quasi-Government or public undertaking or Government owned
Company or any authority, municipal or local or any manufacturer, merchant and
other that may seem beneficial to the Company's objects and to obtain from such
Government, authority or merchants or manufacturer rights, privileges and
concessions which the Company may think desirable and carry out, exercise and
comply with any arrangements, rights, privileges and concessions.



10.

11.

12.

13.

14.

15.

16.

17.

18.

To indemnify members, officers, directors and servants of the Company against
proceedings, causes, damages, claims and dividends in respect of anything done,
ordered to be done by them for and in the interest of the Company or for any loss,
damages or misfortune which shall happen in the execution of the duties of their
offices in relation thereto.

To invest and deal with the moneys of the Company by purchasing shares of any
other Company having object wholly or partly similar to that of the Company, or
carrying on any business which this Company is authorised to carry on or in such
other manner as may from time to time be determined by the Company and to
distribute any of the properties of the Company in specie among the members as
may be permissible in law, in the event of its winding up.

To promote any Company or companies 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.

Subject to Section 391 to 394 of the Act, to amalgamate with any of the companies
having objects altogether or in part similar those of the Company.

Subject to provisions of the Banking Regulation Act, 1949 and Section 58A and 292
of the Act to borrow raise or secure the payment of money or to receive money on
deposit at interest for any of the purposes of the Company, and at such time or times
and in such manner as may be thought fit and in particular by the issue of
debentures-stock, perpetual or otherwise including debentures or debentures
stock, convertible into shares of this or any other Company or perpetual annuities
and as security for any such money so borrowed raised or received or of any such
debentures or debenture stock so issued, to mortgage, pledge or charge the whole
or any part of the property, assets, or revenue and profits of the Company, present
or future, including its uncalled capital, by special assignment or to transfer or
convey the same absolutely or in trust and to give the lenders power of sale and
such other powers as may seem expedient, and to purchase, redeem or pay off any
such securities.

To guarantee the payment of money unsecured or secured by or payable under or
in respect of promissory notes, bonds, debentures stock, contracts, mortgages,
charges, obligation, instruments and securities of any Company or authority,
municipal, local or otherwise or any person whomsoever, whether incorporated or
not and generally to guarantee or become surities for the performance of any
contracts or obligations that may seem beneficial to the Company's objects.

To lend money to such persons or companies and on such terms as may seem
expedient and in particular to customers of and such others having dealing with the
Company, and to guarantee the performance of contracts by any such person or
companies.

To act, improve, manage, develop, exchange, lease, mortgage or otherwise deal with
all or any part of the properties and rights of the Company.

To purchase, run and maintain building, machinery, cranes, bull-dozers, pile drivers
and such other items capable of being used in any business of the Company and to
hire and let out such machineries to any person, Company or authority.



19.

20.

21.

22.

23.

24.

25.

26.

27.

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

To open accounts with any bank or banks or bankers or shroff and to pay into
withdraw money from such account or accounts.

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

To procure the Company to be registered or recognised in any foreign country or
place.

To do all or any of the above things as are incidental or conducive to the attainment
of any or all of the objects mentioned above in any part of India or in any part of
the world either as principals, agents, trustees, contractors or otherwise and by or
through or in conjunction with trustees, agents, sub contractors or otherwise.

To pay out of the funds of the Company all expenses of, and incidental to the
formation, registration, advertisement and establishment of the Company and also
all expenses attending the issue of any circular of notice and the printing, stamping,
circulating of proxies and forms to be filled in by the members of the Company.

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

To make donations, to such persons or institutions subject to the provisions of
Section 293-A of the companies Act, 1956, in cash or in other assets and in particular
to remunerate any person or corporation introducing business to this Company and
to subscribe or guarantee money for charitable or benevolent objects for any
exhibition or for any public, general or other objects and to establish and support or
aid in the establishment and support or aid in the establishment and support of
associations, institutions funds, trusts, and conveniences for the benefit of the
employees or ex-employees or persons having dealing with the Company or the
dependents, relatives, or the connections of such persons and in particular friendly
or other benefit societies and to grant pensions, allowances, gratuities and bonuses,
either by way of annual payments towards insurance, and to form and contribute to
provident and benevolent funds of such persons.

To make strategic investments in subsidiaries and /or other companies in India and
abroad as a same line of business of its holding company.



C. OTHER OBJECTS:

1.

To carry on the business of manufacturers, fabricators, processors, hirers, lessors,
repairers, assemblers, designers, producers, growers, makers, exporters, importers,
buyers, sellers, suppliers, stockists, representatives, agents, merchants, distributors,
concessionaries of and otherwise deal in the followings:

1) Metallurgical industry-Iron and Steel Ferro Alloys, Iron and Steel Castings,
Forgings, Structurals, Pipes, Special Steel, Other Products metals including gold,
silver, alloys and other non-ferrous metals.

(i) Fuels-Coal, liquite, coke and their derivatives, mineral oil, crude oil, motor and
aviation spirit, diesel oil, kerosene oil, including synthetic fuels, fabricating oils,
fuel gases, coal gas and natural gas.

(iii)  Boilers and Steam Generating Plants.

(iv) Electrical Equipment for generator, transmission and distribution of electricity
including transformers, electrical motors, electrical fans, electrical lamps
electrical furnaces, electrical cables and wires, X-ray equipment, electronic
equipment, household appliances such as electric irons, heaters, storage
batteries and dry cells.

(v) Telecommunications, telephones, telegraph equipment, wireless
communication apparatus radio receiver, including amplifying and public
address equipment, television sets and teleprinters.

(vi) Industrial Machinery-All items of speicalised equipment used in industries-jute
machinery, rayon machinery, sugar machinery, tea machinery, mining
machinery, metallurgical machinery, cement machinery, chemical machinery,
pharmaceutical machinery and paper machinery.

(vii)  "Fermentation Industries-Alcohol, and such other products of Fermentation
Industries".

General items of machinery used in several industries, such as the equipment required
for various 'Unit Process' size reduction equipment-crushers, ball mills, conveying
equipment- bucket elevators, skip hoists, cranes, derricks, and the like size separation
unit-screens, classifiers, mixer and reactors kneading mills, turbo mixer, filtration
equipment, filter process rotary filters, centrifugal machines, evaporators, distillation
equipment, crystalliers, driers, powerdriven pumps reciprocating, centrifugal, air and
gas compressors and vaccum pipes (including electrical furnaces), refrigeration plants
for industrial use, fire fighting equipment and appliance including fire engine, such
other items of industrial machinery ball, roller and tapered bearings, speed reduction
units, grinding wheels and abrasives.

(viii) Machine tools.
(ix) Agricultural Machinery-tractors, harvestors and agricultural implements.

(%) Earth moving machinery-Bulldozers, dumpers, scrapers, loaders, shovels drag
lines, bucket wheel excavation and road roller.

(xi) Miscellaneous Mechanical and engineering Industries-plastic moulded goods,
hand tools, small tools and the like razor blades, pressure cookers, and cutlery
steel furniture.



(xii)

(xiii)

(xiv)

(xv)
(xvi)
(xvii)

(xviii)

(xix)

(xx)
(xxi)

(xxii)

(xxiii)

(xxiv)

Commercial, office and Household Equipment-Typewriters, calculating
machines, air- conditioners, any refrigerators, vaccum cleaner, sewing and
knitting machines hurricane lanterns.

Medical and Scientific instruments-Scientific instruments and their assessories,
testing instruments, process control instruments, electrical and electronic
instruments, nautical, aeronautical and Survey Instruments, Optical and
Opthalmic Instruments, general laboratory , medical and surgical instruments,
apparatuses, scientific laboratory, glassware, photographical, chemical and
other Instruments, apparatuses, appliances, equipments, devices, contrivances,
their accessories and components.

Industrial  instruments-Electrical  kilowatt hour meters, magnets,
electromagnets, ammeters, voltmeters and other types of measuring
instruments, electrical or non- electrical, die, castings, screws, nuts and bolts,
transformers of all types, circuit- breakers, punched card machines and their
accessories, hoists, elevators, trolleys and coaches, winches, magnetic
separators, windors, air-compressors, welders, switchesand motors of all types,
drills and electric grinders.

Scientific Instruments.
Mathematical, surveying and drawing Instruments.
Fertilizers-inorganic fertilizers, organic fertilizers and mixed fertilizers.

Chemicals (other than fertilizers)-inorganic heavy chemicals, organic heavy
chemicals, fine chemicals, including photographic chemicals, paints, varnishes
and enamels, man made fibres including regenerated cellulose-rayon, nylon,
coke oven by products coaltar distillation products such as naphthalene,
anthracene explosives including gun- powder and safety fuses, insecticides,
fungicides, weedicides, textile auxiliaries sizing materials and starch
miscellaneous chemicals.

Photographic Raw Film and Paper-cinema film, photographic Amateur film and
photographic printing paper.

Dye stuffs.
Drugs and Pharmaceuticals.

Paper and pulp including Paper, Products-paper writing printing and wraping,
newsprint, paper board and straw board, paper for packaging (corrugated
paper, kraft paper, bags and paper containers) pulp-wood pulp, mechanical,
chemical, and dissolving pulp.

Sugar

Textiles (including those dyed, printed or otherwise processed) made wholly
or in part of cotton, including cotton yarn, hosiery and rope made wholly or in
part of jute, including the twine and rope, made wholly in part of wool, including
wool tops, woollen yarn, hosiery carpets and druggets; made wholly or in part
of silk, including silk yarn and hosiery, made wholly or in part of synthetic,
artificial (man-made) fibres including yarn and hosiery of such fibres, and ready
made garments of the above cloths.



(xxv) Food Processing Industries-canned fruit and fruit products, milk foods, malted
foods, flour and other processed foods of all types.

(xxvi) Vegetable Oils, Vanaspati and Natural Essential Oil-Vegetable oils including
solvent oils,vanaspati, cashew shell oil, sandal wood oil, Pine Oil, Eucalyptus oil,
Gebanium oil, lemonglass oil and such other natural essential oil.

(xxvii) Soaps, Cosmetics and Toilet Preparations-Soap, Glycerine, cosmetic and
perfumery.

(xxviii) Rubber Goods-Tyres and tubes, surgical and medical products including
prophylactics, footwear and other rubber goods of all types.

(xxix) Leather, Leather goods and Pickers.

(xxx) Glass-Hallo ware, sheet and plate glass, optical glass, glass wool,
laboratoryware, miscellaneous ware.

(xxxi) Ceramics-Fire bricks, refractories, furnance lining bricks-acidic basic natural
china ware and pottery, sanitaryware, insulators, tiles graphite crucibles.

(xxxii) Timber Products-Plywood, hardboard, including fireboard matches,
miscellaneous (furniture components bobbins, and shuttles.)

(xxxiii) Glue and Gelatin.
(xxxiv) Defence Industries-Arms and Ammunication.
(xxxv) Automobiles-Cars, trucks and buses.

(xxxvi) Miscellaneous Industries-Cigarettes, linoleum, whether felt base or jute based,
zip fastners (metallic and non-metallic), oil stoves, clocks, stationery and sports
Goods.

To carry on the business of house finance to individuals, groups or association of
individuals, cooperative societies and body corporates for construction of houses,
purchase of flats, apartments in buildings and to deal in all forms of immovable and
moveable property, such as land and buildings.

This Clause has been moved to Main Object at Point no. 6.

To carry on business of hire purchase finance Company and to acquire, provide on hire
purchase basis all types of industrial and office plants, equipment machinery, vehicles,
required for manufacturing, processing, transportation and trading business and other
commercial and service business.

To supply and to provide, maintain and operate services, facilities, conveniences, bureaus,
hotels, hosteliaries and erect houses and the like for the benefit of any person, Company
corporate body,firm, trusts, association, society, organisation, whatsoever and generally
to act as consultants andas a service organisaiton for providing general administrative,
secretarial, advisory, commercial, financial, technical, accounting, quality control, legal
and other services to any person, Company corporate body firm, trust association, society,
organisation, whatsoever, also to provide technical and management consultancy, to run
research and survey establishment and to act as agents, issue house and transfer agents.



10.

11.

12.

13.

14.

15.

16.

17.

18.

To carry on the trade and business of Importers, Exporters Manufacturers, Processors,
Assemblers, order suppliers, procurers, traders, agents, brokers, distributors, stockists,
dealers, selling and/or buying agents, Merchants and Commission Agents for all types of
cables, wires andwire ropes and more particularly auto control cables, and other types of
auto cables and wires, asalso for other auto accessories and spare parts for scooters,
motor-cycle mopeds, cycles, tractors, car, jeeps, trucks, vans and all other such
automobiles of all kinds.

To carry on business of proprietors and publishers of newspapers, journals, magazines
and such other literary work and undertakings of all types.

To transact or carry on all kinds of agency business and in particular in relation to the
investmentof money, the sale of property and the collection and receipt of money.

To deal in foreign exchange and currencies and to convert currencies, subject to the
approval of appropriate authorities.

To act as trustees, executors, attorneys, receivers, administrators, nominees and agents to
undertake guarantee and indemnity business, execute trusts of all kinds and exercise all
the powers of custodians and trustees.

To carry on the profession of liasion work.

To device systems for every saving and minimising environmental pollution and for
conservation of natural resources and such other systems in the field notified by
Government under various legislatures, from time to time.

To purchase or otherwise acquire, issue, receive, sell, place and deal in share, stocks,
bonds, debentures and securities of all kind and to give any guarantee or security, for the
payments of dividends or interests thereon or otherwise in relation thereto.

To carry on the business of interior decorators and designers.

To purchase, sell, own, manage, improve, let, take on lease, exchange mortgage, assign,
hire or otherwise acquire and or dispose of lands and properties or any type of interest
therein and to erect, construct and furnish house, multistoreyed flats, buildings, shops, or
work of every description and to pull down, rebuild, enlarge, alter and improve existing
houses, buildings, shops and works thereon and to convert and appropriate any mill land
units and for roads, streets, gardens and such other conveniences related thereon.

To purchase, take on lease or in exchange, hire or otherwise acquire and deal in any
movable or immovable properties.

To invest in take or otherwise acquire and hold shares, debentures stock and other
securities in any other Company to make payment thereon or in advance of calls and to
hold, sell, exchange or otherwise dispose of or deal with the same in any manner.

To manufacture, produce, convert, manipulate, buy, sell, import export, use, acquire, trade,
deal, or traffic in any and all kinds of coal tar, distillers, of coal tar, naphtha, natural oils,
carbolic and other acids, nepthalene, Creosote, dyes, pitch and all other products and bye
products of coal tar, also the distillation or resins and the manufacture of turpentine, lamp
black, road making materials briquettes and the manufacture and application of water-
proofing substances of every description, brick and tile makers, colliery proprietors, seed
crushers, floor cloths and floor coverings of every description, varnish makers, candle
makers, and stear-line, and sacchorine manufacturers, tar, oils chemicals of all
descriptions, bricks, files, coal and all other materials for the distillation of coal tar and
manufacture and also of all kinds of water proofing substances and materials or cloth and
garments whether waterproofed or un- waterproofed.



19.

20.

21.

22.

23.

24.

25.

26.

27.

To establish, own, operate, acquire, run and manage a canning factory for the purpose of
packing, preserving and canning fruits, vegetables and other edible products, whether in
glass, tin or other sanitary packages for human or animal consumption and to deal in all
kinds of machinery,appliances and materials for achieving the said objects and to import,
export or otherwise deal with the same in any manner to import, export or otherwise deal
with the same in any manner whatsoever, to manufacture machinery useful in such trade
and to sell or otherwise deal with thesame.

To manufacture, process, convert and deal in paper bags of all kinds, polythene and PVC
bags, gunny bags, wooden and plywood boxes, tin and metal boxes, steel and nylon strips,
used for packing, wood wool and other materials used for packing.

To acquire, establish and maintain hospitals for the reception and treatment of persons
suffering from illness, or mental defects or for the reception and treatment of persons
during convalescence or of persons requiring medical attention or rehabilitation solely for
philanthropicpurposes and not for purposes of profit.

To establish and run in any part of India colleges or schools where general scientific,
commercial, Engineering or any other type of education be imparted to students orally or
through post on such terms and conditions as may be laid down by the Company, from
time to time.

To purchase, sell, develop, take in exchange or on lease, hire or otherwise acquire, whether
for investment or sale, or working the same any real or personal estate including land,
mines, business, building, factories, mills houses, cottages, shops, depots, warehouses ,
machinery, plant,stock in trade, mineral rights, concessions, privileges, licences, easement
or interest in or with respect to any property or interest in or with respectto any property
whatsoever for the purpose of the Company in consideration for a gross sum or rent
consideration and to carry on business as proprietors of flats and buildings and to on
lease or otherwise apartments therein and to provide for the conveniences commonly
provided in flats, suits and residential and business quarters.

To lease, machinery, plant, accessories, electrical installations, computers, tabulators,
electronic equipment, trucks, lorries, buses, and other capital goods to industrial
undertakings and receive rentals and other payments therefor.

To carry on the business of beauticians, manicurists, hairdressers, hair dyers, maker and
suppliers of all sorts of cosmetics and wigs, and to run health care centres, beauty parlours,
massage centres, swimming pools and to conduct training programmes, seminars for
better bodycare or make-up.

To carry on the business of farming, horticulture, floriculture, sericulture dairies,
cultivators of allkinds of food grains, seeds, fruits, proprietors of orchard and traders,
exporters and sellers of anddealers in products of farming, dairy, horticulture, floriculture,
sericulture and pisciculture and fishing and manufacturers of drinks , alcoholic or
otherwise including beverages produced from such products or otherwise.

To carry out and conduct research and development, implement, manufacture, alter,
convert, modify, buy, sell export, import give or take on lease, or on licence, service and
repair or otherwise deal in any other manner, in electrical and electronic appliances and
apparatus and systems of every description and stores of all kinds such as Television,
Radio, Transistors, Computers, Calculators, Type-writers , Word Processors, Printers,
Audio and Visual Cassettes, Floppy discs, Tapes, Data Processing Equipment, Software and
Hardware integrated circuit, Sillicon Chips or any other consumer equipment,
communication equipment, hospital equipment,electric and electronic motors, dynamos,
generators, switch gears, transformers, rectifiers, fuels , industrial electronic devices,
switches & switch devices, lighting operators, display devices, printing devices, high
frequency apparatus, magnetic components, air borne equipment, electronic camera
infrared tubes, generation and servo control equipment, control system and allied
equipment and machines and to conduct bureau of complete services, peripherals and all
other devices and accessories, spare parts, components and of all kinds of instruments,
apparatus, equipments and gadgets used for or in connection with any of the aforesaid
matters or products and to develop, design, sell, export or otherwise give on hire
computer/ programmes.
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28. To carry on the business of plantations, in tea, coffee, cinchona, palm, cardamom, rubber,

29.

30.

31.

32.

soya, chicory, geranium and other produce and in all their respective branches and to
carry on the work and business of cultivators, growers and buyers of every kind of
vegetable mineral or other produce of the soil, to prepare, manufacture and render
marketable any such produce and to grow, cultivate, sell dispose of and deal in any such
produce, either in its prepared, manufactured or raw state and either by wholesale or
retail and to carry on the business of extraction, production of oils and fats by any possible
means, including mechanical, electrical and chemical means, from all kinds of oil, fat
bearing seeds, nuts, cakes, and other material and production, recovery of byproducts
thereof, to manufacture, produce, extract, refine, process, treat, purify, blend, store, pack
purchase, sell, import, export distribute, market and otherwise deal, in either directly or
as agents or in collaboration with others; all kinds of edible and non-edible oils and fats
and their derivative by products and such other related products and finished products
thereof.

To investigate, search, survey, prospect, explore extract, drill, dig, raise, pump, produce,
refine, purify, separate, treat, process, blend, store, transport, distribute, market, sell pack
and otherwisedeal in mineral oils, natural gas, kerosene, petrol, petroleum products,
hydrocarbons and their derivatives, byproducts, mixtures in gaseous, liquid or solid forms,
to fabricate, purchase, construct take or give on lease/rent, erect, maintain, machineries,
plants, equipments, structures, carriages, related to the above activities, to take on lease,
purchase or otherwise acquire lands and other places, including offshore areas which
seem capable of afording a supply of natural gas and mineral oils for conducting above
activities.

To carry on the business of manufacturers, dealers, importers, and exporters, merchants,
agents, factors and financiers and particularly manufacturers, dealers etc., of all types of
petro-chemicals like naphtha, methane, ethylene, propylene, butenes, napthalene,
cyclohesane, cyclohexanone, benzene, phenol, acetic acid, celluslose acetate, acetate,
ammonia, capralactum, adipic acid, hexamethylene, diamine nylon, nylon-6, nylon 6.6,
nylon 6.10, nylon 6.11, nylon 7, their fibres, castings, mouldings, sheets, rods, etc., orthy-
xylene phthalic anhydride, alkyd, resins, polyster fibres and films, mixed xylenes,
paraxylene, metaxylene, toluene, comene, phenol, styrene, synthetic rubbers, butenes,
butadiene, methacrolein, maleic anhydride, methacrylates, alkyd resins, urea, methanol
formaldehyde, UF, PF & HF resins, Hydrogen Cyanide, polymethyl methacrylate, acetyiene,
PVC Polyethylene, ethylene, dichloride, ethylene, oxide, ethylene glycol, polyglycols,
polyurethanes, paraxylenes, polystyrenes, polypropylene, isopropanol, Acentorne,
propylene, oxide, propylene glycol, acryclonitril acrolein, acrylicesters, acrylic fibres, allyl
chloride epichlorhydrin, epoxy resins, and all other such petro chemical products and
polymersin all their forms such as resins, fibres, sheets, mouldings, and castings.

To carry out investigations, basic and fundamental research, applied research, design,
development, experimental work, pilot work, commercial work, scale-up works and every
description in all branches of science, engineering and technology for producing,
discovering, inventing, making improvements in, modifications to, effecting cost of
reduction of energy saving in all forms of energy including solar energy, nuclear energy,
thermal energy, hydro-electric energy, energy from gases, minerals, chemicals, elements
and compounds of every description.

To carry on trade or business in India or elsewhere of manufacturing, producing,
preparing, fertilizers of all types and of every description, heavy chemicals, heavy water
and their byproducts, all organic and inorganic chemical compounds and their derivatives
and mixtures thereof and for that purpose to set up all plants, machinery and equipment
and to manufacture, produce, maintain, repair, hire and otherwise deal in all such plants
including their import and export and to do research and development both in respect of
the fertilizers to be used under Indian conditions or of any countries of the world and to
undertake the technical and economic feasibility studies for any person, Central or State
Governments in India or any other body of authority, municipal, district board or
otherwise or for any foreign nationals or foreign governments subject to all applicable
laws and to act as agents for the purchase, sale, import and export of all types of fertilizers
and to act as carriers, shippers, hauliers and otherwise transporters of all types of
fertilizers.
11



33.

34.

35.

36.

37.

38.

39.

To act as tours organiser of all kinds and for the purpose to charter ships, trains,
aeroplanes, omnibuses, motor buses, motor lorries, motor cars, wagons, carts and
carriages of every description, to book and reserve accommodation and rooms in hotels,
restaurants and boarding and/or lodging houses and to take on hire houses furnished or
unfurnished.

To carry on the business of booking and reserving accommodation, seats, compartments
and berths on railways, steam ships, motor ships and boats, aeroplanes, omnibuses, and
motor buses and to issue tickets for the same and to hire or own taxies, motor cars and all
kinds of public vehicles and transports, launches and boats.

To act as warehousemen, removers, packers, haulers, transport, cartage and haulage
contractors and agents, carriers, custom agents, forwarding, transport and commission
agents, wharfingers, cargo superintendents, jobmasters, mucadams, and to receive money,
securities, valuable and goods and material on deposit or for safe custody and to lend or
give guarantee on the secuirty thereof.

To act as recognised Trading House and for that purpose indent, buy, sell, deal, import,
exportraw materials, commodities, products, including agricultural, marine, meat, poultry
and dairy products, metals, jewellery, pearls, stones, minerals, goods, articles, spare parts,
appliances, machinery equipments as may be authorised or permitted by Governments
through trade policies and also to act as an Export House.

To construct a cinematograph theatre and other building and works and conveniences, for
the purpose thereof and to manage, maintain and carry on the said theatre and to let out
other buildings when so erected or constructed; to carry on the business of proprietors
and managers of theatre (cinemas, picture places and concert halls) and to provide for the
production, representation and performance (whether by mechanical means or
otherwise) of operas, stage plays, operattas, burlesques, vaudevilles, revues ballets,
pantomimes, spectacular pieces, promenade and other concerts and other musical and
dramatic performance and entertainments;to manufacture films and other appliances and
machines in connection with mechanical reproduction or transmission of pictures,
movements, music and sounds and to organise and conduct theatrical production and
entertainment of all kinds.

To carry on the business, in India or in part of the world of hotels, motels, resorts, boarding
and lodging house keepers, guest houses, holiday homes, inns, restaurants, cafes, canteens,
tavrens, eating houses, night clubs discotheques, casinos, health resorts, health clubs,
diagnostic centres, centres for art culture, business or trade, shopping and commercial
complexes, swimming pools, baths, victuallers, beer houses, bars, malters, brewers,
distellers, importers, exporters, dealers, merchants and manufacturers of beers, wines,
spirits, liquors, aerated, mineral and articial waters and other drinks whether intoxicating
or not tabbacco, cigars, food products of all kinds and providing services and facilities of
all kinds on commercial basis.

To carry on and undertake the business of a Company established with the object of
financing industrial enterprises to promote directly or indirectly industry, trade and
commerce nationally and internationally; to undertake the business of negotiating,
arranging, managing and/or providing venture capital, risk capital, loans, advances,
credits, guarantees and other means of financial intermediation whether funded or non-
funded to existing or proposed industrial, trading, commercial or service enterprises
whether a corporate or non-corporate body, individual, promoter or a group whether
promoted by this company or within the same management or not, with or without
security, either individually or in association, cooperation orcollaboration with other local
or off-shore banking or non-banking institution, individuals, corporate or non- corporate
bodies or other entitled to acquire and hold shares, stocks, debenture stock, bonds,
obligations and securities issued or guaranteed by a Company constituted or carrying on
business in India or elsewhere or issued or guaranteed by any government sovereign,
rural commissioners, public body or authority or other institution and to enforce all rights
and powers conferred by or incidental to the ownership thereof and to do all such acts,
deeds or things whether for self or for and on behalf of other entities and to manage and
to promote funds of the investors by investment in various other avenues like growth
fund, income funds, risk fund, tax exempt funds, pension/superannuation fund and to pass
on the benefit or portfolios, investments to the investors as dividend and bonus interest.

12



40.

41.

42.

43.

44,

45.

46.

47.

To carry on the business of manufacturers and dealers in, hirers, repairers, cleaners,
starers, and warehouses of motor cars, motor cycle, cycle cars, motors, scooters, cycles,
bicycles and carriges, launches, boats and other conveyances of all descriptions whether
propelled or assisted, by means of petrol spirit, steam, gas electrical or through power and
all engines, chasses, bodies, component parts, accessories, fittings and things used in or
capable of being used in or in connection with vehicles and engines stationary or
otherwise.

To build factories in India or any part of the world for manufacturing and assembling
watches, clocks, time pieces, dials, diamonds and jewels for watches and other electrical
and engineering instruments of all types and description of accessories and spares and
component parts used for or in connection with any of the articles or things mentioned
above and of a character similar or things mentioned above and of a character similar or
analogous to the foregoing or any of them.

To manufacture, buy, sell, exchange, alter, improve, manipulate, prepare, for market
import or export or otherwise deal in all kinds of insulated cables, and wires rubber
insulated wires and cables cab tyresheeted wires, P.V.C cables, and flexible cords, cotton
or silk braided conduct wiresand cables, low and high tension power cables, telegraph and
telephone cables, low and high tension paper rubber or bitumen insulated lead covered
power cables telegraph and telephone cables, according to B. B. S. long distance cables,
signalling cables lead covered cables house installation, accessories of power cables
alplastable cables with seamless aluminium sheets covered with a second seamless skin
tehermoplastic material, overhead material, bare copper, bronze, aluminium wires and
cables solid or standard for telephone, telegraph and signalling purposes, aluminum
cables for overhead lines, bare copper, and cadmium copper wire round or grooved for
tramways, Trolley buses (also suitable for crane operation), bare copper and aluminium
bus bars, binders and rotar bars suitable for dynamo, transformer and switchgear
manufacturers, copper and aluminium wires and tapes lighting conductors, aerials of
copper, bronze, aluminium varnish cambric insulated mains, furnace, H.F., ship wiring,
switch boards, bell wires, fuse-wires, lead alloy and tinned copper, and all kinds of cables,
wire conductors, and accessories.

To breed, rear and purchase live-stock of all kinds, to farm and buy animal produce of all
kinds, toprepare, manufacture and render marketable any such produce and to sell,
dispose of and deal in the same either in the manufactured or in raw state.

Subject to the Gold Control Act, 1968, and law of Land to carry on the business as
goldsmiths, silversmiths, jewellers, gem merchants, importers and exporters of bullion
and buy, sell and deal (wholesale and retail) in bullion, precious stones, jewellery, watches
clocks, gold or silver plates, cups, shields, electroplated cutlery, dressing bags, bronzes,
articles of virtue and object of art.

To carry on the business of cold storage of Fruits, Vegetables, Seeds Fish, Meat,
Agricultural Products, Milk and Dairy Production and such other perishable items of all
kinds.

To carry on the business of manufacturing assembling, selling reselling, exchanging in
ships, boats, barges, launches, submarines and other underwater vessels, aeroplanes, aero
engines, airships, sea planes, flying boats, hydro planes and aircrafts and aerial
conveyances of every description and kind whether propelled or assisted by means of
petrol, spirit, electricity, steam oil, vapour gas, petroleum mechanical or any other motive
power and to establish and maintain shipping lines and plying vessels between any parts
of the world.

To cultivate, plant, purchase, sell, trade or otherwise deal in food stuffs such as wheat,
barley, ricemaize, sugarcane, sugarbeet, all kinds of grains, millets, cereals, oil seeds,
vegetable and flower seeds tea, soyabean, animal feed, coffee, coco, rubber, jute, flex,
hemp, cotton, silk art grass, timber, bamboo, straw, seeds, fruits and other articles that are
produce of land and to carry on business as bakers and manufacturers of and dealers in
bread flour, rava, maida, biscuits, chocolate, sweets, and farinaceous compounds and
material of every description.
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48.

49.

50.

51.

52.

53.

54.

55.

To carry on business as brewers, distillers, and manufacturers dofan merchants and
dealers in vinegar, acetic acid, glucose, wines, spirits, beers, porter, malt, hops, grain, meal,
yeast, aerated water, carbonic acid gas, mustard, pickles, sauces; condiments of all kinds,
cocoa, coffee, preserves and all or any other commodities and things which may be
conveniently used or manufactures or in conjunction with any of the above or any similar
business or manufacturers.

To carry on the business as underwriters and brokers of stock, shares, debenture stock,
Government Bonds, Units of Unit Trust, National Saving Certificates.

To carry on the business of settlement of insurance claims and recoveries and to provide
services of and to act as loss assessors, surveyors and agents for and brokers of
Indian/Foreign insurance companies and others and to provide consultancy services
assistance in obtaining directly and indirectly financial and business advisory and
consultancy services to customers and act as agents or brokers of such other entities for
the above.

To carry on the business of buying, selling, exporting, importing, manufacturing,
constructing, devising and preparing all kinds of advertising novelties, materials, aids,
complimentary gifts, devices, designs and any other such media used for the purpose of
audio-visual publicity and advertisement.

To acquire, from any person or any source, technical information, knowhow data,
processes, formulas, techniques and methods, engineering, manufacturing and operating
data, plans, layouts, blue prints and other data for the design, installation, erection and
consultancy and maintenance operation of the plant, machinery equipment and facilities
whatsoever required for attaining the main objects of the Company and object ancillary to
the attainment of the main objects and to acquire any grant or licence and other such rights
and benefits in connection therewith.

To purchase or otherwise acquire and to hold, own, licence, maintain, work, exploit, farm,
cultivate, use, develop, improve, sell, let, surrender, exchange, hire, convey or otherwise
deal in lands, mines, natural resources, and mineral, timber and water rights, wheresoever
situate, and any interest, estate and rights in any real, personal or mixed property and any
franchises, rights, licences or privileges, and to collect, manage, invest, reinvest, adjust and
in any manner to dispose of the income, profits, and interest arising therefrom.

To manage investment pools, mutuals funds, syndicate in shares, stocks, securities,
financial, promissory notes, bonds hundies, coupons and other negotiable instruments and
securities.

To act as selling agents of manufacturing companies, insurance agents, public and
advertising agents and also to provide specialised services in investor relations.

IV. The Liability of the members is limited.

V. ** The Authorized Share Capital of the Company is Rs. 28,00,00,000/- (Rupees Twenty-
Eight Crores) divided into 2,80,00,000 (Two Crore Eighty Lakhs) Equity Shares of face
value of Rs. 10/- (Rupees Ten) each.

*increase of authorized share capital from Rs. 50,00,000 divided into 5,00,000 equity shares of
Rs.10/- each to Rs. 27,00,00,000/- divided into 2,70,00,000 equity shares of Rs. 10/- each by the
shareholders in their extra-ordinary general meeting held on April 26, 2014.

**increase in Authorized Share Capital from Rs. 27,00,00,000 divided into 2,70,00,000 Equity Shares

of Rs.10/-each to Rs. 28,00,00,000/- divided into 2,80,00,000 Equity Shares of Rs. 10/- each by the
Ordinary Resolution passed at the Annual General Meeting held on July 30, 2021.
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We the several persons, whose names and address are subscribed below, 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:

SL

No.

Name, description, address and
occupation of each subscriber

Number of
equity shares
taken by each

subscriber

Signature of
subscriber

Signature, Name,

description, address and
occupation of witness or

witnesses

House of Pearl Fashions Limited
(Acting through Managing Director Pulkit
Seth)

A-3, Community Centre

Naraina Industrial Area, Ph-II

New Delhi- 110028

Body Corporate (Garments)

9, Avenue Ashok, Rajokri, New Delhi - 38

49994

For House of
Pearl
Fashions Ltd.
Sd/-
Managing

Director

Deepak Seth

S/o Late Sh. M. L. Seth

9, Avenue Ashok, Rajokri,

New Delhi- 110038

As Nominee of House of Pearl Fashions Ltd.
Business

Sd/

Pallak Seth

S/o Sh. Deepak Seth

9, Avenue Ashok, Rajokri,

New Delhi- 110038

As Nominee of House of Pearl Fashions Ltd.
Business

Sd/-

Payel Seth

W /o Sh. Deepak Seth

9, Avenue Ashok, Rajokri,

New Delhi- 110038

As Nominee of House of Pearl Fashions Ltd.
Business

sd/-

Ashutosh Prabhudas Bhupatkar

S/o Late Sh. P. R. Bhupatkar

C-864, Sushant Lok-I, Gurgaon-122002

As Nominee of House of Pearl Fashions Ltd.
Service

sd/-

Kusum Malik

W /o Late Sh. B. K. Malik

H. No. 15/5, Sarvapriya Vihar

New Delhi- 110016

As Nominee of House of Pearl Fashions Ltd.
Business

Sd/-

Deepak Seth & Sons (HUF)

(Through its Karta Deepak Seth)

9, Avenue Ashok, Rajokri,

New Delhi- 110038

As Nominee of House of Pearl Fashions Ltd.
Business

For Deepak
&aaps
Sd/-
(HUF)

[ hereby witness the signatures of all the Subscribers

in my presence at New Delhi

Sd/- (Sandeep

Sabharwal)
S/o Late Sh. R. C. Sabharwal

Company Secretary
M. No. ACS 8370
Flat No. 30, SFS Shakti Apts., Ashok Vihar, Phase-3

New Delhi - 110052

TOTAL

50000
(Fifty
Thousand
Equity)

PLACE:NEW DELHI
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(THE COMPANIES ACT, 1956)
(COMPANY LIMITED BY SHARES)

Articles of Association
of

PDS Limited

Interpretation

*1.

Unless the context or the definition herein contained otherwise requires, words or
expressions contained in these Articles shall bear the same meaning as in the Act or any
statutory modification thereof for the time being in force at the date at which these
Articles become binding on the Company.

‘Act’ means the Companies Act, 1956, and includes any re-enactment or statutory
modification thereof for the time being.

‘Articles’ or ‘Articles of Association’ means and includes these Articles, as amended,
added, altered and modified from time to time.

‘Auditors’ means and includes those persons appointed as such for the time being by the
Company.

‘Beneficial Owner’ shall have the meaning assigned thereto in section 2(1)(a) of the
Depositories Act.

“Board” or “Board of Directors” means a meeting of the Directors duly called and
constituted, or as the case may be, the Directors assembled at a Board.

‘Capital’ means the share capital for the time being raised or authorised to be raised, for
the purpose of the Company.

‘Central Government’ means the Central Government of India acting through the
Department of Company Affairs or such other ministry or department as the context may
require.

‘Company’ or ‘This Company’ means PDS Limited.

‘Depositories Act’ shall mean the Depositories Act, 1996 and includes any statutory
modification or re-enactment thereof for the time being in force.

‘Depository’ shall mean a Depository as defined in section 2(1)(e) of the Depositories
Act.

‘Directors’ means the directors of the Company for the time being and includes persons
occupying the position of directors by whatever name called including alternate directors.

‘Dividend’ includes bonus and interim dividend.



‘General Meeting’, ‘Annual General Meeting’ and ‘Extraordinary General Meeting’
shall have the meaning given to such terms in Article 63 herein.

‘In writing’ and ‘written’ includes printing, lithography and other modes of representing or
reproducing words in visible form.

‘Law’ means any statute, law, ordinance, rule, administrative interpretation, regulation,
press note, order, writ, injunction, directive, judgement or decree issued by the
Government of India or any of its ministries, departments, secretariats, agencies,
legislative bodies, courts and tribunals, whether at the central, state or municipal/local
level.

‘Member’ shall mean a duly registered holder, from time to time, of the Security of the
Company and includes every person whose name is entered as beneficial owner in the
records of the depository.

‘Non Retiring Director’ means a Director not subject to retirement by rotation appointed
pursuant to Article 119A.

‘Office’ and ‘Registered Office’ means the registered office for the time being of the
Company.

‘Ordinary Resolution’ and ‘Special Resolution’ shall have the meanings assigned
thereto by the provisions of the Act.

‘Postal Ballot’ includes voting by Members by postal or electronic mode instead of voting
personally by being present for transacting business in a general meeting of the
Company.

‘Register of Members’ means the Register of Members to be kept pursuant to the
provisions of the Act.

‘The Registrar means the Registrar of Companies of the State in which the Office of the
Company is for the time being situated.

‘Proxy’ includes Attorney duly constituted under a Power of Attorney to vote for a
Member at a General Meeting of the Company on a poll.

‘Seal’ means the Common Seal for the time being of the Company.

‘Securities’ means securities as defined in Section 2(h) of the Securities Contract
(Regulation) Act, 1956 and includes any statutory modification or re-enactment thereof,
for the time being in force.

Words importing the singular number shall include where the context admits or requires
the plural number and vice versa and words importing the masculine gender shall include
feminine.

TABLE ‘A’ EXCLUDED

The Regulations contained in Table “A” of the Companies Act, 1956, as amended, shall
not apply to the Company except so far as the same are reproduced or contained in or
expressly made applicable by these Articles or the Act. The regulations for the
management of the Company and the observance of the Members thereof and their



representatives shall, subject to any exercise of the Company’s power to modify, alter,
delete or add to its regulations, as prescribed by the Act, be such as are contained in
these Articles.

CAPITAL & INCREASE & REDUCTION OF CAPITAL

Share Capital

3.

3A.

The Authorised Share Capital of the Company shall be such amount and be divided into
such shares as may, from time to time, be provided in Clause V of the Memorandum of
Association with power to consolidate, increase, reduce, divide and/or sub-divide the
Share Capital or reclassify them into several classes and attach thereto respectively such
preferential, deferred, qualified or special rights, privileges, conditions or restrictions,
whether in regard to Dividend, voting, return of Capital, distribution of assets or otherwise,
as may be determined in accordance with the Law and the regulations from time to time of
the Company and the provisions of the Companies Act, 1956 for the time being in force
including Statutory modifications, amendments or re-enactment of the Act thereof and to
vary, modify or abrogate any such rights, privileges, conditions or restrictions in such
manner as may, from time to time, be provided by the regulations / resolutions of the
Company and to consolidate or sub-divide or reorganise shares or issue shares of higher
or lower denominations.The minimum paid-up capital of the company shall be Rupees
Five Lakhs.

DEMATERIALISATON OF SECURITIES

(i) Notwithstanding anything contained in these Articles, the Company shall be entitled
to dematerialise its securities and to offer securities in a dematerialised form
pursuant to the Depositories Act, 1996.

Options for Investors

(i) a Every person subscribing to securities offered by the Company shall have the
option to receive security certificates or to hold the securities with a
Depository. Such a person who is the beneficial owner of the securities can
at any time opt out of a depository, if permitted by Law, in respect of any
security in the manner provided by the Depositories Act, and the Company
shall, in the manner and within the time prescribed, issue to the Beneficial
Owner the required certificates of Securities.

b) If a person opts to hold his security with a depository, the Company shall
intimate such Depository the details of allotment of the Security and, on
receipt of the information, the Depository shall enter in its record the name of
the allottee as the Beneficial Owner of the Security.

Securities in Depositories to be in fungible form

(iii)  All Securities held by a Depository shall be dematerialised and be in fungible form.
Nothing contained in Sections 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.

Rights of Depositories and 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 Owner.

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

)] Every person holding Securities of the Company and whose name is entered
as the Beneficial Owner in the records of the Depository shall be deemed to
be a Member of the Company. The Beneficial Owner of the securities shall be
entitled to all the rights and benefits and be subject to all the liabilities in
respect of his Securities which are held by a Depository.

Service of Documents

(v)  Notwithstanding anything in the Act or these Articles to the contrary, where
Securities are held in a Depository, the records of the Beneficial Ownership may be
served by such Depository on the Company by means of electronic mode or by
delivery of floppies or discs.

Transfer of Securities

Transfer of Securities held in a depository will be governed by the provisions of the Depositories
Act, 1996.

(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.

Allotment of Securities Dealt with by a Depository

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

Distinctive numbers of Securities held in a Depository

(viii) Nothing contained in the Act or these Articles regarding the necessity of having
distinctive numbers for 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 Securities holders for the purposes of these Articles.

Power to Issue Preference Shares

4. i Subject to the provisions of the Act and these Articles, any shares in the Company
may be issued with such preferred or other special rights, or such restrictions,
whether in regard to Dividend or repayment of Capital or both, as the Company may,
from time to time, by ordinary resolution determine and any preference shares may
be issued on the terms that they are, or at the option of the Company are, liable to



be redeemed and/or convertible on such terms and conditions as may be
determined by the Company in General Meeting (“Redeemable Preference shares”).

ii. Unless the Company in General Meeting otherwise determine or the terms of issue
of Redeemable Preference shares otherwise provide, the redemption of Redeemable
Preference shares shall be effected in the manner set out below:

a. The redemption shall be made by repayment of Capital paid up on such
shares, together with premium, if any, agreed to be paid on redemption at any
time or times after such date or dates as the Directors may determine.

b. Such shares may be redeemed in entirety or in parts. In the latter case, the
Directors may decide the number of shares and the individual shares to be
redeemed on each occasion in such manner as they may deem fit.

C. The registered holders of the shares to be redeemed shall be given one
month’s notice of the intention of the Directors to redeem the same as
aforesaid at their registered addresses and also by public notice in at least
two newspapers, of which one should be in Hindi and other in English,
circulating in and around the place where the Registered Office of the
Company is situated. The notice for redemption to the registered
shareholders shall specify the particulars of the shares to be redeemed, the
date fixed for redemption and the place at which the certificate for such
shares are to be presented for redemption. On or before the date fixed for
redemption, the holder of such shares shall be bound to deliver to the
Company at the specified place the related share Certificate/s for
cancellation. If any certificate so delivered to the Company includes shares
not redeemable on that date, a fresh certificate for unredeemed shares shall
be issued to the registered holder of the shares.

d. Upon surrender of the shares as aforesaid and after the expiry of the date
fixed for redemption, the Company shall pay to such holder the amount paid-
up thereon together with premium, if any, agreed to be paid on redemption
and accumulated Dividend, subject to deduction of income tax at the
prescribed rates, whether declared or not on the Capital paid-up on the date
of redemption, where after Dividend shall cease to accrue on the shares so
redeemed.

iii. In the event of winding up, the preference shareholders of the Company will be
entitled to receive all arrears of Dividend accrued up to the commencement of the
winding up, whether such Dividend have been declared or not.

Shares with non Voting/Varied Rights

4A. In the event it is permitted by the Law to issue non voting shares or shares which have
rights attached thereto different from the rights attached to Equity Shares or any other
kind, class or type of shares, the Board of Directors may issue such shares upon such
terms and conditions and with such rights and privileges attached thereto as thought fit
and as may be permitted by the Law.

Allotment of Shares

5. Subject to the provisions of the Companies Act, 1956 and these Articles, the share shall
be under the control of the Board who may allot or otherwise dispose of the same to such



person, on such terms and conditions, at such times, either at par or at a premium, and
for such consideration whether in cash or in kind as the Board thinks fit. Provided that
the option or right to call of shares shall not be given to any person or persons except
with the sanction of the Company in General Meeting.

Commission for placing Shares, Debentures etc.

6. The Company may, subject to and in accordance with the provisions of Section 76 and
other applicable provisions (if any) of the Act, at any time, pay a commission to any
person in consideration of his subscribing or agreeing to subscribe, whether absolutely or
conditionally, for any shares in or debentures of the Company or his procuring or agreeing
to procure subscription, whether absolute or conditional for any share in, or debentures of
the Company. The commission may be satisfied by the payment of the cash or the
allotment of full or partly paid shares or debentures or partly in one way and partly in the
other subject to the applicable provisions, if any, of the Act. The company may also, on
any issue of shares or debentures, pay such brokerage as may be lawful, and usual or
reasonable.

Shares at a discount

7. With the previous authority of the Company in General Meeting and the sanction of the
Company Law Board and upon otherwise complying with Section 79 and other applicable
provisions, if any, of the Act, the Board may issue at a discount any shares of a class
already issued.

Deposits and Calls etc. to be a Debt Payable Immediately

8. The money (if any) which the Board shall, on the allotment of any shares being made by
them, require or direct to be paid by way of deposit, call, or otherwise, in respect thereof,
shall immediately on the insertion of the name of the allottee in the Register of Members
as the name of the holder of such shares, become a debt due to and recoverable by the
Company from the allottee thereof and shall be paid by him accordingly.

Instalments to be paid

9. If by the conditions of allotment of any shares, the whole or part of the amount of issue
price thereof shall be payable by instalments, every such instalment shall, when due, be
paid to the Company by the person, who, for the time being, shall be the registered holder
of the shares or by his executors or administrator.

Trust not Recognised

10. Save as herein otherwise provided and subject to Section 187(C) of the Act, 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 a court 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.

Increase in Share Capital

11. a. 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 resolution.



New Capital Same as Existing Capital

b.

Except so far as otherwise provided by the conditions of issue or by these
presents, any Capital raised by the creation of issue of new shares shall be
considered to be part of the then existing Capital, and shall be subject to the
provisions herein contained.

That option or right to call of shares shall not be given to any person except with
the sanction of the Company in General Meeting.

Further Issue of Capital

12.(1)

Where at any time after the expiry of two years from the formation of the Company or at
any time after the expiry of one year from the allotment of shares in the Company made
for the first time after its formation, whichever is earlier, it is proposed to increase the
subscribed Capital of the Company by allotment of further shares:

(@)

Such further shares shall be offered to the persons who, at the date of the offer,
are holders of the equity shares of the Company, in proportion, as nearly as
circumstances admit, to the Capital paid up on those shares at that date;

the offer aforesaid shall be made by notice specifying the number of shares
offered and limiting a time, not being less than fifteen days from the date of the
offer, within which the offer if not accepted, will be deemed to have been
declined;

the offer aforesaid shall be deemed to include a right exercisable by the person
concerned to renounce the shares offered to him or any of them in favour of any
other person and the notice referred to in sub-clause (b) shall contain a
statement of this right;

after the expiry of the time specified in the notice aforesaid, or on receipt of
earlier intimation from the person to whom such notice is given that he declines
to accept the shares offered, the Board of Directors may dispose of the shares
in such manner as they think most beneficial to the Company.

Notwithstanding anything contained in clause (1) of this Article, the further shares
aforesaid may be offered to any persons (whether or not those persons include the
persons referred to in sub-clause (a) of clause (1) of this Article), in any manner
whatsoever;

(@)

(b)

if such offer is authorised by a special resolution of the Company in General
Meeting or,

where no such resolution is passed, if the votes cast (whether on a show of
hands or on a poll as the case may be) in favour of the proposal contained in
that General Meeting (including the casting vote, if any, of the chairman) by
Members who, being entitled to do so, vote in person, or where proxies are
allowed, by proxy, exceed the votes, if any, cast against the proposal by
members, so entitled and voting and the Central Government is satisfied, on an
application made by the Board in this behalf, that the proposal is most beneficial
to the Company.



Nothing in sub-clause (c) of clause (1) hereof shall be deemed:
(a) To extend the time within which the offer should be accepted; or

(b) To authorize any person to exercise the right of renunciation for a second time,
on the ground that the person in whose favour the renunciation was first made
has declined to take the shares comprised in the renunciation.

Nothing in this Article shall apply to the increase of the subscribed Capital of the
Company caused by the exercise of an option attached to the debentures issued by the
Company:

(a) To convert such debentures or loans into shares in the Company; or
(b) To subscribe for shares in the Company.

Provided that the terms of Issue of such debentures or the terms of such loans include
a term providing for such option and such term:

(a) Either has been approved by the Central Government before the issue of
debentures or the raising of the loans or is in conformity with the applicable
Rules made by the Government in this behalf; and

(b) In the case of debentures or loans or other than debentures issued to, or loans
obtained from the Government or any institution specified by the Central
Government in this behalf, has also been approved by the Special Resolution
passed by the Company in General Meeting before the issue of the loans.

Inequality in Number of New Shares

13.

If, owing to any inequality in the number of new shares to be issued, and the number of
shares held by Members entitled to have the offer of such new shares, any difficulty
arises in apportionment of such new shares or any of them, amongst the Members, such
difficulty shall, in the absence of any direction in the resolution creating or issuing the
shares of by the Company in General Meeting, be determined by the Board.

Buy Back its own Shares or give Loans for the Purpose

13A. Subject to the provisions of Sections 77A and 77B of the Act and Securities and

Exchange Board of India (Buy-back of Securities), Regulations, 1998 (“Regulations”) as
may be in force at any time and from time to time, the Company may acquire, purchase,
own, resale any of its own shares and any other securities as may be specified under the
Act, Rules and Regulations from time to time and may make payment thereof out of funds
at its disposal or in any manner as may be permissible or in respect of such acquisition/
purchase on such terms and conditions and at such time or times in one or more
installments as the board may in its discretions decide and deem fit. Such shares which
are so bought back by the Company may either be extinguished and destroyed or
reissued as may be permitted under the Act or the Regulations as may prevail at the
relevant time subject to such terms and conditions as may be decided by the Board and
subject further to the rules and regulations governing such issue.

Reduction of Capital

14.

The Company may, subject to the provisions of Section 100 to 105 and other applicable
provisions, if any, of the Act, from time to time, by special resolution, reduce its Capital
and any Capital redemption reserve account or premium account in any manner for the



time being authorised by Law and in particular Capital may be paid off on the footing that
it may be called up again or otherwise, and the Company may, if and as far as is
necessary, alter its Memorandum and Articles of Association by reducing the amount of
its share Capital and of its shares accordingly. Provided that such special resolution shall
not be necessary in case of application of share premium account in the manner
authorised by Section 78 of the Act.

Sub-Division and consolidation of Shares

15. (1) Subject to the provisions of the Act and other applicable Law, the Company
may, at a General Meeting, from time to time, by an ordinary resolution, consolidate, sub-
divide or cancel its shares in the following manner:

(a) consolidate and divide all or any of its share Capital into shares of larger
amount than its existing shares;

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

(c) cancel any 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. Cancellation of shares in pursuance of this Article shall not
be deemed to be a reduction of the share Capital within the meaning of
the Act.

(2) Whenever the Company shall do any one or more of the things provided for in
the foregoing Article 15(1) (a), (b) and (c), the Company shall, within thirty (30)
days thereafter give notice thereof to the Registrar of Companies specifying, as
the case may be, the shares consolidated, divided, sub-divided or cancelled.

(3) The Company in General Meeting may also, subject to the provisions of the Act,
determine by ordinary resolution that as between the holders of the shares
resulting from each sub-division, one or more of such shares shall have some
preferential or special rights as regards Dividends, payment of Capital or
otherwise.

Surrender of Shares

16. Subject to the provisions of Section 100 to 104 of the Act, the Board may accept from
any Member the surrender, on such terms and conditions as shall be agreed of all or any
of his shares.

VARIATION OF SHAREHOLDERS’ RIGHT
Power to Vary Rights

17. a. It at any time the share Capital is divided into different classes of shares, 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 Sections 106 and 107 of the
Act 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 General Meeting of the
holders of the shares of that class. To every such separate General Meeting, the
provisions of these Articles relating to General Meeting shall, to the extent
consistent, apply.

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

Members’ Right to Certificate

18.

Every Member shall be entitled free of charge to one certificate for all the shares of each
class registered in his name, or if the Board so approves to several certificates each for
one or more of such shares provided that in respect of each additional certificate which
does not comprise shares in lots of the market unit of trading, the Board may, subject to
the provisions of the Act, and applicable rules and these Articles, charge a fee of rupees
two or such smaller sum as it may determine. The Company shall complete and deliver all
certificates of shares within three months after the allotment of any of its shares or within
one month, after the application for the registration of the transfer, sub-division,
consolidation or renewal of any of its shares as the case may be. Every certificate of
shares shall specify the name of the person(s) in whose favour it is issued, its number
and denoting the number of shares in respect of which it is issued and the amount paid up
thereon.

Issue of New Certificate, in place of One Defaced, Lost or Destroyed

19. The issue of share certificates in duplicate and the issue of new shares certificates on

consolidation or sub-division or in replacement of any share certificate which are
surrendered for cancellation due to their being old, decrepit, worn out, defaced, torn or
otherwise mutilated or rendered useless or whereon the space for recording transfers of
the shares to which the said certificate shall relate has been filled-up, shall be in
accordance with the provisions of the Companies (Issue of Share Certificates) Rules,
1960, or any statutory modification or re-enactment thereof. If any share certificate is
lost or destroyed then upon proof thereof to the satisfaction of the Board and on such
indemnity as the Board may deem adequate, being given, a new certificate in lieu
thereof shall be given to the party entitled to the shares to which such lost or destroyed
certificate shall relate. Every certificate under this Article shall be issued without
payment of fees if the Director’s so decide, or on payment of such fees (not exceeding
Rs. 2 for each certificate) as the Directors shall prescribe. Provided that no fee shall be
charged for issue of new certificates on replacement of those which are old, defaced or
worn out, or where there is no further space on the back thereof for endorsement of
transfer.

Provided that notwithstanding what is stated above the Directors shall comply with such
rules and regulations or requirements of any stock exchange or the rules made under the
Act or the rules made under the Securities Contracts (Regulation) Act, 1956 or any other
act, or rules applicable in this behalf.

The provisions of this Article shall apply mutatis mutandis to debentures of the Company.
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20.

CALLS

The Board may, from time to time, subject to the terms on which any shares may have been
issued, and subject to the provisions of Section 91 of the Act, make such calls as the Board
thinks fit upon the Members in respect of all moneys unpaid on the shares held by them
respectively and not by the conditions of allotment thereof made payable at fixed times, and
such Member shall subject to his time having been given at least thirty days notice specifying
the time or times and place of payment, pay the amount of every calls so made on him to the
persons and at the times and places so appointed by the Board. A call may be made payable
by instalments and shall be deemed to have been made at the time when resolution of the
Board authorising such call was passed at a meeting of the Board.

When Amount Payable

21.

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

When Interest on Call or Instalment

22.

If the sum payable in respect of any call or instalment is not paid on or before the day
appointed for payment thereof, the holder for the time being of the shares in respect of
which the call shall have been made, or the instalments shall be due, shall pay interest
for the same at the rate of fifteen percent per annum or such lower rate of interest as the
Board may determine from time to time from the day appointed for the payment thereof till
the time of actual payment. The Board shall be at liberty to waive payment of any such
interest either wholly or in part.

Evidence in Action by Company Against Shareholder

23.

On the trial or hearing of any action or suit brought by the Company against any
shareholder or his legal representatives 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 was on the Register of Members 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,
and it shall not be necessary to prove the appointment of the Board who made any call, or
that a quorum was present at the Board meeting at which any call was made nor that
such meeting was duly convened or constituted, nor any other matter but the proof of the
matters aforesaid shall be conclusive evidence of the debit.

Initial Payment not to Preclude Forfeiture

24.

Neither a judgement in favour of the Company for calls or other moneys due in respect of
any shares nor any part payment or satisfaction there under nor the receipt by the
Company of a portion of any money which shall, from time to time, due from any member
to the Company in respect of his shares, either by way of principal or interest, nor any
indulgence granted by the Company in respect of the payment of any such money, shall
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preclude the Company from proceeding to enforce forfeiture of such shares as hereinafter
provided.

Voting Rights when Calls in Arrears

25.

No member 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 on which
any calls or other sums presently payable by him have not been paid or in regard to which
the Company, has exercised, any right of lien.

Payment of Calls in Advance

26.

The Board may, if it thinks fit, subject to the provisions of the Act, receive from any
member willing to advance the all or any part of the moneys due upon the shares held by
him beyond the sum actually called for, and upon the moneys so paid or satisfied in
advance, or so much thereof as from time to time exceeds the amount of the calls then
made upon the shares, in respect of which such advance has been made, the Company
may pay interest at such rate to the Member paying such sum in advance as the Board
may agree upon. Money so paid in excess of the amount of calls shall not rank for
Dividends or confer any right to participate in profits, and until appropriated towards
satisfaction of any calls, shall not be treated as part of its Capital and shall be repayable
at any time if the Board in its absolute discretion so decides.

FORFEITURE AND LIEN

If Call or Instalment not Paid, Notice May be given

27.

If any Member fails to pay any call or instalment of a call on or before the day appointed
for the payment of the same, the Board may, at any time, thereafter during such time as
the call or instalment remains unpaid, serve notice on such Member requiring him to pay
the same, together with interest that may have accrued and all expenses that may have
been incurred by the Company by reason of such non-payment.

Form of Notice

28.

The notice shall name a day (not being less than 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 appointed, the shares in respect of which
such call was made or instalment is payable will be liable to be forfeited.

If Notice is not complied with Share may be Forfeited

29.

If the requirements of any such notices aforesaid are not complied with, any share in
respect of which such notice has been given may, at any time thereafter before payment
of all calls or instalments, interests and expenses due in respect thereof, be forfeited by
a resolution of the Board to that effect. Such forfeiture shall include all Dividends declared
in respect of the forfeited shares and not actually paid before the forfeiture subject to
Section 205A of the Act.

Notice After Forfeiture

30.

When any share have been so forfeited, notice of the resolution shall be given to the
Member in whose name it stood immediately prior to the forfeiture and an entry of the
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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

31.  Any share so forfeited shall be deemed to be the property of the Company, and the board
may sell, re-allot or otherwise dispose of the same in such manner as it thinks fit.

Power to Annul Forfeiture

32. The Board may, at any time before any share so forfeited shall have been re-allotted or
otherwise disposed off annul the forfeiture thereof upon such conditions as it thinks fit.

Liability on Forfeiture

33. A person whose shares have been forfeited shall cease to be a Member in respect of the
shares, but shall notwithstanding such forfeiture, remain liable to pay, and shall forthwith
pay to the company, all calls, or instalments, interest and expenses, owing upon or in
respect of such shares, at the time of the forfeiture, together with interest thereon, from
the time of the forfeiture until payment at fifteen percent per annum or at such lower rate
as the Board may, from time to time, determine and the board may enforce the payment
thereof, or any part thereof, without any deduction or allowance for the value of the shares
at the time of forfeiture, but shall not be under any obligation to do so.

Evidence of Forfeiture

34. A duly verified declaration in writing that the declarant is a Director, Manager or Secretary
of the Company and has been authorised by a Board resolution to act as declarant and
that certain shares in the Company have been duly forfeited on a date stated in the
declaration shall be conclusive evidence of the fact therein stated as against all persons
claiming to be entitled to the shares and such declaration and the receipt of the Company,
for the consideration, if any, given for the shares on the sale or disposition thereof shall
constitute a good title to such shares and for the shares on the sale or disposition thereof
shall constitute a good title to such shares and the person to whom any such share is
sold shall be registered as the holder of such share and shall not be bound to see
application of purchase money, nor shall his title to such share be affected by any
irregularity or invalidity in the proceedings in reference to such forfeiture, sale or
disposition.

Forfeiture Provisions to Apply to Non Payment in Terms of Issue

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

Company’s Lien

36. The Company shall have a first and paramount lien upon every share not being fully paid-
up, registered in the name of each Member (whether solely or jointly with others), and
upon the proceeds of sale thereof for moneys called or payable at a fixed time in respect
of such share whether the time for payment thereof shall have actually arrived or not no
equitable interest in any share shall be created except upon the footing and condition that
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Article 10 thereof is to have full effect. Such lien shall extend to all Dividends from time
to time declared in respect of such share subject to Section 205A of the Act.

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

Provided further that 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.

As to Enforcing Lien by Sale

37.

For the purpose of enforcing such lien, the Board may sell the shares in such manner as
it thinks fit, but no sale shall be made until the sum in respect of which such lien exists
is presently payable and until a notice in writing of the intention to sell has been served
on such Member, the executor or administrator or other legal representatives as the case
may be and default has been made by him or them in the payment of the money called or
payable a fixed time in respect of such share for thirty days after date of such notice.

Application of Proceeds of Sales

38.

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

Validity of Sales in Exercise of Lien and after Forfeiture

39.

Upon any sale after forfeiture or for enforcing lien in the purported exercise of the powers
hereinbefore given, the Board may appoint some persons, to execute an instrument of
transfer of the share sold and cause the purchasers’ name to be entered in the Register in
respect of the share sold, and the purchasers’ shall not be bound to see to the regularity
of the proceedings or to the application of the purchase money and after his name has
been entered in the Register in respect of such shares, the validity of the sale shall not
be impeached by any person and the remedy of any person aggrieved by the sale shall be
in damages only.

Board may Issue New Certificate

40.

Where any share under the powers in that behalf herein contained is sold by the Board
and the certificate in respect thereof has not been delivered to the Company by the former
holder of such share, the Board may issue a new certificate for such share distinguishing
it in such manner as it may think fit from the certificate not so delivered. On the issue of
such certificate the original certificate in respect of such share shall stand automatically
cancelled and be void.

TRANSFER AND TRANSMISSION OF SHARES

Execution of Transfers Etc.

41.

Save as provided in Section 108 of the Act, transfer of a share shall not be registered
unless a proper instrument of transfer duly stamped and executed by or on behalf of the
transferor and by or on behalf of the transferee has been delivered to the Company
together with the certificate, or, if no such certificate is in existence, with the letter of
allotment of the share and such other evidence as the Board may require to prove the title
of transferor and transferor shall be deemed to remain the holder of such share until the
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name of the transferee is entered in the Register in respect thereof. Each signature to
such transfer deed shall be duly attested by the signature of one credible witness who
shall add his name and address.

Company not to Register Transfer of Less Than Such Number of Shares as May be Fixed

42. The Company may not accept application for transfer of less than such number of shares
as may, in consultation with the stock exchange/s on which the shares of the Company
are listed, be fixed, provided, however, the said prohibition shall not apply to:

a. The transfer of equity shares made in pursuance of a statutory provision or an order
of a court of Law;

b. The transfer of the entire equity shares by the existing equity shareholder of the
Company by a single transfer to single or joint names;

C. The transfer of more shares than the minimum prescribed in the aggregate in favour
of same transferee under two or more transfer deeds, out of which one or more
relates to the transfer of less than the minimum prescribed.

Form of Transfer

43. Every instrument of transfer of shares shall be in the form prescribed under Act or the
Rules made there under and shall be in accordance with the provisions of Section 108 of
the Act.

Directors may Refuse to Register Transfer

44. Subject to the provision of Section 111A, these Articles or other applicable provisions of the
Act or any other Law, the Board may refuse whether in pursuance of any power of the
Company under these Articles or otherwise to register the transfer of, or the transmission
by, operation of Law of the right to any shares or interest of the Member in debentures of
the Company. The Company shall within one month from the date on which the instrument
of transfer or the intimation of such transmission as the case may be, was delivered to the
Company, send notice of the refusal to the transferee and the transferor giving reasons for
such refusal.

Provided that the registration of a transfer shall not be refused on the ground of the
transferor being either alone or jointly with any other person or persons, indebted to the
Company on any account whatsoever, except where the Company has a lien on the shares.

No Transfer to Minor etc.

45. 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.

Instrument of Transfer to be Deposited at Office

46. Every instrument of transfer shall be deposited at the Office of Company for registration,
accompanied by the documents and evidence as required under these Articles.

Power to Close Register of Members

47. On giving not less than seven days’ previous notice by advertisement in some newspaper
circulating in the district in which the Registered Office of the Company is situated,
subject to the provisions of Section 154 of the Act, registration of transfer may be closed
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or suspended during such time and for such periods not exceeding in the aggregate forty
five days in each year, but not exceeding thirty days at any one time as the Board may,
from time to time, determine.

Persons Entitled to Shares by Transmission

48.

In case of the death of a Member, the survivor, where the deceased was a joint holder,
and his legal representative, executor or administrator 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; but nothing herein contained 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. The Board may require any persons becoming entitled to shares in consequence
of death of any Member to obtain a Grant of Probate or Letter of Administration or other
legal representation, as the case may be, from a competent court, provided it shall be
lawful for the Board in its absolute discretion to dispense with the production of probate or
letter of Administration or such other legal representation upon such terms as to
indemnity or otherwise as the Board may think fit, without in any case being bound to do
so. The powers and discretions of the Board under these Articles may be delegated and
exercised by a Committee of Directors or an officer of the Company duly authorised in
this regard. Provided that no fee shall be charged for registration of transfer,
transmission, probate, succession certificate and letters of administration, certificate if
death or marriage, power of attorney or similar other document.

Transfer of Shares of Insane, Infant, Deceased or Bankrupt Members

49.

Any committee or guardian of a person of unsound mind or minor or any person becoming
entitled to the transfer of a share in consequence to the death or bankruptcy or insolvency
of any Member or by any other lawful means, upon producing such evidence that he
sustains the character in respect or which he proposed to act under this Article or his title
as the Board thinks sufficient, may subject to the right of the Board to decline registration
under Article 43 of these Articles, elect, either;

i To be registered himself as a holder of the shares, or

ii. To make such transfer of the shares as the deceased or the insolvent Member
could have made.

Rights of Persons Entitled to Shares by Reason of Death Etc.

50.

The Board may, subject to the provisions of the Act, retain the dividends payable upon a
share to which any person become entitled under Article 48 of these Articles, until such
person or his transferee shall become a Member in respect of such shares.

Election Under the Transmission Article

51.

1. If the person so becoming entitled under Article 48 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.

2. If the person aforesaid shall elect to transfer the share, he shall testify his election
by executing an instrument of transfer of the share.

3. All the limitations, restrictions and provisions of these Articles relating to the right
of transfer and registration of instruments of transfer of shares shall be applicable
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to any such notice or transfer as aforesaid as if the death, lunacy, bankruptcy or
insolvency of the Member or transmission or devolution of his share by any other
lawful means had not occurred and the notice of transfer was a transfer signed by
that Member.

Board May Require Evidence of Transmission

52.

Every transmission of a share shall be verified in such manner as the Board may require
and the Company may refuse to register any such transmission until the sale be so
verified or until or unless an indemnity be given to the Company with regard to such
registration, which the Board at its discretion shall consider sufficient, provided
nevertheless there shall not be any obligation on the Company or the Board to accept any
indemnity.

Right of Person Entitled to Shares under the Transmission Article

53.

A person so becoming entitled under the Transmission Article to a share by reason of the
death, lunacy, bankruptcy or insolvency of the holder thereof or by any other lawful
means shall, subject to the provisions of these Articles be entitled to the same Dividends
and other advantages to which he would be entitled as if he were the registered holder of
the share except that no such person shall, before being registered as a Member in
respect of the share, be entitled to exercise in respect thereof 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 as a
Member in respect of such share or elect to have some person nominated by him
registered as a Member in respect of such share subject to the right of the Board to
decline registration under Article 44 of these Article and, if such notice is not complied
with within ninety days, the Board may thereafter with hold payment of all Dividends,
bonuses or other moneys payable in respect of the share, until the requirements of the
notice have been complied with.

The Company not Liable for disregarding of a Notice Prohibiting Registration of Transfer

54.

Neither the Company nor any of its Directors or other officers shall incur any liability or
responsibility whatsoever in consequence of its registering or giving effect to any transfer
of a share made or purporting to be made by any apparent or legal owner thereof as
shown or appearing in the Register of Members to the prejudice of persons having or
claiming any equitable right, title or interest to or in such share, notwithstanding that the
Company may have had notice of such equitable right, title or interest or notice prohibiting
registration of such transfer and may have entered any such notice or referred thereto in
any book or record of the Company, and the Company shall not be bound or required to
regard to attend or give effect to any such notice nor be under any liability whatsoever for
refusing or neglecting so to do though it may have been entered or referred to in some
book or record of the Company, but the Company shall nevertheless be at liberty to regard
and attend to any such notice and give effect thereto, if the Board shall so think fit.

Transfer of Debentures

55.

The provisions of these Articles shall mutatis mutandis apply to the transfer or
transmission by operation of law on debentures or other securities of the Company.
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Joint Holders

56. Where two or more persons are registered as the holder of any share, they shall be
deemed (so far as the Company is concerned) to hold the same as joint tenants with
benefits of survivorship, but so that;

a. The Company shall be entitled to decline to Register more than three persons as
joint holders of any share, and

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

Receipts of One Sufficient

57. Any one of the joint-holders of a share may give effectual receipts for any Dividends or
other moneys payable in respect of such share or bonus share.

Delivery of Certificate Giving a Notice to First named Holders

58. 1. Only the person whose name stands first in the Register of Member as one and of
the joint-holders of any share shall unless otherwise directed in writing by all joint
holders and confirmed in writing by the Company be entitled to delivery of the
certificate relating to such share or to receive notices (which expression shall be
deemed to include all documents) from the Company and any notice given to or
served on such person shall be deemed as a notice or service to all the joint-
holders.

2. Subject to the provisions of these Articles, the person first named in the Register
as one of the joint-holders shall be deemed as a sole holder thereof for all the
matters connected with the Company.

Voting Rights to first Named Holder

59. Any one of the joint-holders of a share may vote at any meeting personally or by proxy as
if he were a sole holder thereof provided that if more than one joint-holder of the share is
present personally or by proxy then such of them whose name stands higher in the
Register in respect of such share shall alone by entitled to vote in respect thereof.

Nomination

59A. Notwithstanding anything containing in these Articles or in any other Law for the time
being in force, a holder or joint holders of shares or debentures, may nominate, in
accordance with the provisions of section 109 A of the Companies Act, 1956, and in the
manner prescribed there under, a person to whom all the rights in the shares or
debentures of the Company shall vest in the event of death of such holder(s). Any
nominations so made shall be dealt with by the Company in accordance with the
provisions of section 109 B of the Companies Act, 1956.

BORROWING POWERS
Power to Borrow

60. The Board may, from time to time, and at its discretion, subject to the provisions of Section
58A, 292, 293 and 370 of the Act and of these Articles, accept deposits from Members
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either in advance of calls or otherwise and generally raise or borrow moneys, either from the
Directors, their friends and relatives or from others for the purposes of the Company and or
secure the payment of any such sum or sums of money, provided however, where the
moneys to be borrowed together with the moneys already borrowed (apart from the
temporary loans obtained from the Company’s bankers in ordinary course of business) and
remaining outstanding and un-discharged at that time exceed the aggregate, for the time
being of the paid up Capital of the Company and its free reserves, that is to say, reserves,
not set apart for any specific purposes the Board shall not borrow such money without the
consent of the Company in General Meeting by an ordinary resolution. 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 it thinks fit, and in particular by receiving deposits, issue of
bonds, debentures perpetual, redeemable, debenture stock, or any security of the Company
or by mortgage or charge or other security upon all or any part of the property or undertaking
of the company (both present and future), including its uncalled Capital for the time being;
provided that the Board shall not give any option or right to any person for making calls on
the shareholders of the Company in respect of the amount unpaid for the time being on the
shares held by them, without the previous sanction of the Company in General Meeting.

Issue at Discount etc. or Special Privileges

61.

Subject to the provisions of the Act, and these Articles, any debentures, debenture stock,
bond or other securities may be issued at a discount, premium or otherwise and with any
special privileges and conditions as to redemption, surrender, drawings, attendance at
General Meeting of the Company, allotment of share, appointment of Directors and
otherwise, Debentures, debenture stock, bond and other securities may be made
assignable, free from any equities between the Company and the person to whom the
same may be issued.

Provided that debenture/debenture stock, loan/loans stock with the right of conversion
into equity shares, shall not be issued except with the sanction of the Company in
General Meeting.

Indemnity May be Given

62.

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

GENERAL MEETING

Annual General Meeting

63.

The Company shall in each year hold a General Meeting as its Annual General Meeting
in addition to any other meetings in that year. All General Meetings other than Annual
General Meeting of the Company shall be called “Extraordinary General Meetings”. An
Annual General Meeting of the Company shall be held within six months after the expiry
of each financial year, provided that not more than fifteen months shall lapse between
the date of one Annual General Meeting and that of the next. Nothing contained in the
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foregoing provisions shall be taken as affecting the right conferred upon the Registrar
under the provisions of the Act to extend the time within which any Annual General
Meeting may be held. Every Annual General Meeting shall be called for a time during
business hours, on a day that is not a public holiday, and shall be held at the Office of
the Company or at some other place within the city in which the Registered Office of the
Company is situated as the Board may determine and the notices calling the meeting
shall specify it as the Annual General Meeting. The Company may in any one Annual
General Meeting fix the time for its subsequent Annual General Meetings. Every
Member of the Company shall be entitled to attend either in person or by proxy and the
Auditor of the Company shall have the right to attend and to be heard at any General
Meeting which he attends on any part of the business which concerns him as Auditor.
At every Annual General Meeting of the Company there shall be laid on the table the
Directors’ Report and Audited Statement of Account’s, Auditors report (if not already
incorporated in the Audited Statement of Accounts), the Proxy Register with proxies and
the Register of Directors’ Shareholdings which latter Register shall remain open and
accessible during the continuance of the meeting. The Board shall cause to be prepared
the annual list of Members, Summary of the Share Capital, Balance Sheet and Profit
and Loss Account and forward the same to the Registrar in accordance with the
provisions of the Act. If for any reason beyond the control of the Board the General
Meeting (including an Annual General Meeting) cannot be held on the appointed day, the
Board shall have the power to postpone the General Meeting of which a notice should be
given to the Members through advertisement in at least two newspapers, of which one
should be on the language of the region in which the Registered Office of the Company
is situated.

Extra-Ordinary General Meeting

64.

The Board may whenever it thinks fit, and shall on the requisition of the Members in
accordance with the provisions of Section 169 of the Act, proceed to call an Extra-
Ordinary General Meeting of the Company. Provided that unless the Board refuses in
writing to permit the requisitionists to hold the said meeting at the Office, it shall be held
at the Office.

PROCEEDINGS OF GENERAL MEETING

Twenty-one days’ notice of meeting to be given

65.

At least twenty-one days’ notice of every General Meeting, Annual or Extraordinary, and
by whomsoever called specifying the day, place and hour of the General Meeting, and
the general nature of the business to be transacted thereat, shall be given in the manner
hereinafter provided, to such persons as are under these Articles entitled to receive
notice from the Company. Provided that in the case of an Annual General Meeting with
the consent in writing of all the Members entitled to vote thereat and in case of any
other meeting, with the consent of Members holding not less than 95 per cent of such
part of the paid-up share Capital of the Company as gives a right to vote at the meeting,
a meeting may be convened by a shorter notice. In the case of an Annual General
Meeting, if any business other than (1) the consideration of the Accounts, Balance
Sheets and Reports of the Board of Directors and Auditors, (2) the declaration of
Dividend, (3) the appointment of Directors in place of those retiring, (4) the appointment
of, and fixing of the remuneration of the Auditors, is to be transacted, and in the case of
any other meeting in any event there shall be annexed to the notice of the meeting a
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statement setting out all material facts concerning each such item of business,
including in particular the nature of the concern or interest, if any, therein of every
Director and the manager (if any). Where any such items or special business relates to,
or affects any other company, the extent of share holding interest in the other company,
and the extent of share holding interest in the other company of every Director and the
manager, if any of the company shall also be set out in the statement if the extent of
such share holding interest is not less than 2% (Two percent) of the paid up share
Capital of that other company. Where any item of business consists of the according of
approval to any documents by the meeting, the time and place where the document can
be inspected shall be specified in the statement aforesaid.

Notice of Business to be Given

66.

The ordinary business of the Annual General Meeting shall be to receive and consider the
Profit and Loss Account, the Balance Sheet and the reports of the Directors and of the
Auditors, to elect Directors in place of those retiring by rotation, to appoint Auditors and to
fix their remuneration and to declare Dividends. All other business transacted at General
Meeting shall be deemed as Special Business. No General Meeting, Annual or Extraordinary,
shall be competent to enter upon, discuss or transact any business which has not been
mentioned in the notice or notices upon which it was convened.

Quorum to be Present When Business Commenced

67.

1. No business shall be transacted at General Meeting unless quorum is present at the
time of the commencement of the business. Save as herein otherwise provided, at
least five members present in person shall constitute a quorum.

2. If within half an hour from the time appointed for holding the meeting quorum shall
not be present, the meeting, if convened by or upon the requisition of Members
shall stand dissolved, but in any other case, the meeting shall stand adjourned, in
accordance with the provisions of sub-sections (3), (4) and (5) of Section 174 of the
Act.

Resolution Passed

68.

Any act or resolution, which under these Articles or the Act is permitted or required to be
done or passed by the Company in General Meeting, shall be done or passed by an
ordinary resolution as defined in Section 189(1) of the Act, unless either the Act or these
Articles specifically require such act to be done or resolution to be passed as a special
resolution as defined in Section 189 (2) of the Act.

Chairman of the General Meeting

69.

1. The chairman of the Board shall preside as chairman at every General Meeting of
the Company. In the absence of the chairman of the Board, the vice-chairman of
the Board or if at a meeting, the chairman/vice chairman of the Board is not present
within fifteen minutes after the time appointed for holding such meeting or is
unwilling to act as chairman of the meeting, the Directors present shall elect one of
their Members to be the Chairman of the meeting and if no Director be present, or if
all the Directors present decline to take the chair, then the Members present shall
elect one of their Members, being a Member entitled to vote, to be the chairman of
such meeting.
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Business Confined to Election of Chairman Whilst Chair Vacant

2. No business shall be discussed at any General Meeting before the election of the
chairman, whilst the chair is vacant.

Chairman with Consent may Adjourn Meeting

70. 1. The Chairman may, with the consent of the General Meeting and shall, if so
directed by the meeting, adjourn the same from time to time and from place to
place, but no business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place.

2. When meetings are adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting and save as aforesaid
it shall not be necessary to give any notice of an adjournment or of the business to
be transacted at an adjourned meeting.

Votes by Show of Hands

71. 1. At any General Meeting a resolution put to the vote of the meeting shall be decided
on a show of hands, unless a poll is (before or on the declaration of the result of the
voting on a show of hands) demanded by at least five Members having the right to
vote on the resolution and present in person or by proxy, or by the chairman of the
meeting or by any Member or Members holding not less than one-tenth of the total
voting power in respect of the resolution or by any Member or members present in
person or by proxy and holding shares in the Company conferring a right to vote on
the resolution being shares on which an aggregate sum has been paid-up which is
not less than one-tenth of the total sum paid-up on all the Shares conferring that
right.

2. A declaration by the Chairman that a resolution has, on a show of hands, been
carried or carried unanimously or by a particular majority or lost and an entry to that
effect in the minutes shall be conclusive evidence of the fact without further proof.

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

Votes of Members

72. 1. On a show of hands, every Member present in person and being a holder of equity
shares shall have one vote and every person present as a duly authorised
representative of a body corporate being a holder of an equity share shall, if he is
not entitled to vote in his own right, have one vote.

2. On a poll, the voting rights of a holder of an equity share shall be as provided in
Section 87 of the Act.

POSTAL BALLOT
Passing of Resolution by Postal Ballot

73. Notwithstanding anything contained in the Articles of Association of the Company, the
Company do adopt the mode of passing the resolution by the members of the Company
by means of a Postal Ballot (including voting by “Electronic mode”) and/or other ways as
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may be prescribed by the Central Government in this behalf in respect of the following
matters instead of transacting such business in a General Meeting of the Company:

i) Any business that can be transacted by the Company in General Meeting; and

ii) Particularly, resolutions relating to such business as the Central Government, may
by notification, declare to be conducted only by Postal ballot.

The Company shall comply with the procedure for such Postal Ballot and/or other ways
prescribed by the Central Government in this regard from time to time.

Representation of Corporation

74. A company or a body corporate which is a member of the Company (hereinafter called
“Member Company”) may vote by proxy or by representative duly appointed in accordance
with Section 187 of the Act. A person duly appointed to represent the Member Company
at any meeting of the Company or at any meeting of any class of Members of the
Company, shall be entitled to exercise the same rights and powers (including the right to
vote by proxy) on behalf of the Member Company which he represents as that Member
Company could exercise if it were an individual Member.

Vote in Respect of deceased and Insolvent Members

75.  Any person entitled under these Articles to transfer any shares may vote at any General
Meeting in respect thereof in the same manner as if he were the registered holder of such
shares, provided that at least forty-eight hours before the time of holding the meeting or
the adjourned meeting, as the case may be, at which he proposes to vote, he shall satisfy
the Board of the right to transfer such shares, or the Board shall have previously admitted
his right to vote at such meeting in respect thereof. If any member be a lunatic, idiot or
noncomposmentis, he may vote whether on a show of hands or at Poll by his committee
curator bonis or other legal curator and such last mentioned persons may give their votes
in person or by proxy on a poll.

Votes by Joint Executors Etc.

76.  Where there are several executors or administrators of a deceased Member in whose sole
name any share is registered, any one of such executors or administrators may vote in
respect of such share unless any other of such executors or administrators is present at
the meeting at which such a vote is tendered and objects to the vote. In such case, the
provisions relating to votes of joint-holders contained in Article 56 of these Articles shall

apply.
When Vote by Proxy Valid though Authority Revoked

77. A vote given in accordance with the terms of an instrument, a proxy shall be valid
notwithstanding the previous death or insanity of the principal or revocation of the
instrument, or transfer of the share in respect of which the vote is given, provided no
intimation in writing shall have been received by the Company at the Office before the
vote is given provided, nevertheless that the chairman of any meeting shall be entitled to
require such evidence as he may in his discretion think fit of the due execution of an
instrument of proxy and that the same has not been revoked.
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Forms of Proxy

78. Every instrument of proxy whether for a specified meeting or otherwise shall, as nearly as
circumstances will admit, be in either of the forms set out in Schedule IX of the Act.

Custody of the Instrument

79. If any such instrument of appointment be confined to the object of appointing an attorney
or proxy, it shall remain permanently, or for such time as the Board may determine, in the
custody of the Company, if embracing other objects, a copy thereof accompanied with the
original, shall be delivered to the Company to remain in their custody.

Objections as to Qualifications of Votes

80. No objection shall be raised as to qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every vote
disallowed at such meeting shall be valid for all purposes. Any such objection or objection
as to the admission or rejection of a vote, either on a show of hands, or on a poll made in
due time, shall be referred to the chairman of the meeting who shall forthwith decide the
same and such decision shall be final and conclusive.

MINUTES OF MEETING

Minutes of General Meeting and inspection thereof by Members

81. (1)

(2)

The Company shall cause minutes of all proceedings of every General Meeting to be
kept within thirty days of the conclusion of every such meeting concerned, entries
thereof in books kept for that purpose with their pages consecutively numbered.

Each page of every such book shall be initialed or signed and the last page of the
record of proceedings of each meeting in such book shall be dated and signed by the
chairman of the same meeting within the aforesaid period of thirty days or in the event
of the death or inability of that chairman within that period, by a Director duly authorised
by the Board for that purpose.

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

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

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

Nothing herein contained shall require or be deemed to require the inclusion in any such
minutes of any matter which in the opinion of the chairman 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. The chairman of
the meeting shall exercise an absolute discretion in regard to the inclusion or non-
inclusion of any matter in the minutes on the aforesaid grounds.

Any such minutes shall be evidence of the proceedings recorded therein.

The book containing minutes of proceedings of General Meetings shall be kept at the
Office of the Company and shall be open during business hours, for such periods not
being less in the aggregate than two hours in each day as the Directors determine, to
the inspection of any member without charge.
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DIRECTORS

Numbers of Directors

82.

The Board of Directors shall consist of not less than three Directors and not more than
twelve Directors, or such higher number not exceeding fifteen as may be approved by the
Central Government. The following persons shall be the first directors of the company.

1. Mr. Deepak Seth 2. Mrs. Payel Seth 3. Mr. Pallak Seth

Non-Rotational Directors

83.

Subject to the provisions of section 255, 256 and 268 of the Act, not more than 1/3rd of
the total strength of the Board of Directors shall be Directors not liable to retire by rotation
at the Annual General Meeting of the Company and they shall be termed as Non-rotational
Directors.

Appointment of Nominee Director/s

84.

Notwithstanding anything to the contrary contained in these Articles, so long as any
moneys remain owing by the Company to any All India Financial Institution or any State
Financial Institution (hereinafter in these Articles referred to as the “Corporation”) out of
any loans, debenture assistance granted by the Corporation to the Company or so long as
the Corporation holds or continues to hold debenture/shares in the Company as a result of
underwriting or by direct subscription or subscription by private placement or so long as
any liability of the Company arising out of any guarantee furnished by the Corporation on
behalf of the Company remains outstanding, the Corporation shall have a right to appoint,
from time to time, any persons or persons as a Director, non-whole-time, or whole-time in
the event of default, as specified in any agreements/contracts/deeds/documents entered
into between the Corporation and the Company or executed by the Company in favour of
the Corporation (which director or directors is/are hereinafter referred to as “Nominee
Director/s”) on the Board of the Company and to remove from such office any person or
persons, so appointed, and to appoint any person or persons in his or their place/s.

The Board of Directors of the Company shall have no power to remove from office the
Nominee Director/s. At the option of the Corporation, such Nominee Director/s shall not
be required to hold any share qualification in the Company. Also at the option of the
Corporation, such Nominee Director/s shall not be liable to retirement by rotation of
Directors. Subject as aforesaid, the Nominee Director/s shall be entitled to the same
rights and the privileges and subject to the same obligations as any other Directors of the
Company.

The Nominee Director/s so appointed shall hold the said office only so long as any
moneys remain owing by the Company to the Corporation or the Corporation holds or
continues to hold debenture/share in the company, as a result of underwriting or direct
subscription or subscriptions by private placement or the liability of the Company arising
out of any guarantee is outstanding and the Nominee Director/s, so appointed in exercise
of the said power, shall ipso facto vacate such office immediately, the moneys owing by
the Company to the Corporation are paid off or on the Corporation ceasing to hold
debentures/shares in the Company or on satisfaction of the liability of the Company,
arising out of any guarantee furnished by the Corporation.

The Nominee Director/s appointed under this Article shall be entitled to receive all notices
of and attend all General Meetings, Board meetings and the meetings of the committee,
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of which the Nominee Director/s is/are Members, as also the minutes of such meeting.
The Corporation shall also be entitled to receive all such notices and minutes.

The Company shall pay to the Nominee Director/s sitting fees and expenses to which the
other Directors of the Company are entitled but if any other fees, commission, money or
remuneration in any form is payable to the Directors of the Company, the fees,
commission, moneys and the remuneration in relation to such Nominee Director/s shall
accrue to the Corporation and the same shall accordingly be paid by the Company directly
to the Corporation. Any expenses that may be incurred by the Corporation or such
Nominee Director/s in connection with his/their appointment or directorship shall also be
paid or reimbursed by the Company to the Corporation or such Nominee Director/s in
connection with his/their appointment or directorship shall also be paid or reimbursed by
the Company to the Corporation, or to such Nominee Director/s, as the case may be.

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

In case the Nominee Director appointed by the Corporation is a whole-time director, such
Nominee Director shall exercise such power and duties, as may be approved by the
Corporation and have such rights, as are usually exercised or available to a whole-time
Director in the management of the affairs of the Company. Such Nominee Director shall
be entitled to receive such remuneration, fees commission and moneys, as may be
approved by the Corporation and the Central Government.

Appointment of Alternate Director

85.

Subject to Section 313 of the Act, the Board of the Company may appoint an Alternate
Director to act for one or more Directors (hereinafter called the “Original Director/s”) during
his/their absence for a period of not less than three months from the Union Territory of
Delhi 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 attend
and vote there at accordingly. An Alternate Director/s appointed under this Article shall
vacate office if and when the Original Director/s return/s to the Union Territory of Delhi. If
the term of the office of the Original Director/s is determined before he/they so return/s to
the Union Territory of Delhi, any provision in the Act or in these Articles for the automatic
reappointment of Retiring Directors in default of another appointment shall apply to the
Original Director/s and not to the Alternate Director. Provided always that no person shall
be appointed by the Board as an Alternate Director who shall not have been previously
approved in writing by the Original Director/s.

Appointment of Additional Director

86.

Subject to the provisions of Section 260 and other applicable provisions (if any) of the
Act, the Board shall have power at any time and from time to time, to appoint a person as
an Additional Director but so that the total number of Directors shall not at any time
exceed the maximum number fixed by these Articles. The additional Director so appointed
shall retire from office at the next following Annual General Meeting but shall be eligible
for election by the Company at that meeting as a Director.

Qualification of Directors

87.

A Director shall not be required to hold any qualification share.
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Remuneration of Directors

88. 1. Subject to the provisions of the Section 198, 309 and 310 of the Act the
remuneration of the Directors of the Company shall be as determined by the
Company in a General Meeting from time to time.

2. Each Director may be paid out of funds of the Company by way of remuneration for
his services a sum not exceeding such sum of money as may be decided by the
Board from time to time subject to the limits as may be prescribed by the Central
Government from time to time, for each meeting of the Board or of a Committee
thereof which he will attend.

3. The Directors shall also be entitled to payment of traveling allowance for attending
and returning from meeting of the Board or any committee thereof or General
Meetings of the Company or for any journeys performed in connection with the
business of the Company at the following scale viz.:

a. Where the journey is performed by air, 1-1/4 of the plane fare.

b. Where the journey is performed by rail, 1-1/3rd of the fare by air conditioned
coach or first class as the case may be.

C. Where the journey is performed by road, actual expenses.

4. In addition to the above, the Directors shall be entitled to reimbursement of all
reasonable hotel and other expenses, as may be determined by the Board form time
to time, incurred in attending the meeting of the Board or any committee thereof, or
any other business of the Company.

Special Remuneration of Directors Performing Extra Service

89. If any director, being willing, shall be called upon to perform extra services or entrusted
with any extra work or to make any special exertions for any of the purposes of the
Company or in giving special attention to the business of the Company as member of a
committee of Directors or otherwise, such Director may be remunerated in such manner
as may be determined, subject to the provisions of Section 309 and 314 of the Act.

Expenses Incurred by a Director for Going out on Company’s Work

90. If any director be called upon to go or reside out of Delhi on the company’s business and
if any director who has a usual place of residence outside Delhi is called upon to come to
Delhi for Company’s business or if such Director is required to go to any other place from
his usual place of residence, he shall be entitled to be paid any traveling or other
expenses incurred in connection with the business of the Company.

Directors May Act Notwithstanding Vacancy

91. 1. The continuing Director may act not withstanding any vacancy in their body, but so
that if and so long as their number is below the number fixed by the Articles of the
company as the necessary quorum for the Board the continuing Director or
Directors as the case may be shall, except for the purposes of increasing the
number of directors to that number or for summoning General Meeting, not act for
any other purposes.

2. All acts done by any meeting of the Board or of a committee thereof by any person
acting as a Director, shall not withstanding that it may be afterwards discovered
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that there was some defect in the appointment of anyone or more of such Directors
or of any persons 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.

Chairman and Vice Chairman

92. Subject to the provisions of the Act, the Board of Directors shall appoint a Chairman and
a vice-chairman of the Board. In the absence of chairman, the vice-chairman shall act as
a chairman. If no such chairman/vice-chairman is appointed, or if at any meeting, the
chairman and vice-chairman are not present within five minutes after the time appointed
for holding the meeting or in the absence of chairman, vice-chairman present declines to
act as a chairman, the directors present may choose one of their members to be the
chairman of such meeting.

Managing Directors

93. The Board may, from time to time, appoint one or more of them to be managing director or
managing directors of the Company, and may, from time to time, remove or dismiss him
from office, and appoint another in his place but his appointment shall be subject to
determination ipso facto if he ceases from any cause to be a Director of the company.

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 directors as it
may think fit, and may confer such powers from such time, and to be exercised for such
objects and purposes, and upon such terms and conditions, and with such restrictions, as
it thinks expedient, and may from time to time revoke, withdraw, alter or vary all or any of
such powers.

The remuneration of managing director shall be such as may from time to time be fixed by
the Board subject to the provisions of Section 309 of the Act.

PROCEEDINGS OF THE BOARD OF DIRECTORS
Meeting of Directors

94. The Directors may meet together as a Board for despatch of business from time to time
and shall so meet at least once in every three calendar months, and the Board may
adjourn and otherwise regulate its meetings and proceedings as it may think fit.

Quorum

95. Subject to Section 287 of the Act, the quorum for a meeting of the Board shall be one-
third of its total strength (excluding directors, if any, whose places may be vacant at the
title and any fraction contained in the One-third being rounded off as one), or two
directors, whichever is higher, provided that where at any time the number of interested
Directors exceeds or is equal to two-third of the total strength, the number of Directors
who are not interested, and are present at the meeting, being not less than two, shall be
the quorum for such time.

Adjournment of Meeting for Want of Quorum

96. If at a meeting of the Board, a quorum is not present then the meeting shall stand
adjourned to such day, time and place as the chairman and in his absence, the vice-
chairman and failing both of them the director or Directors present at the meeting may fix.
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When Meeting to be Convened

97. A director may, and the Manager or Secretary on the requisition of a director shall, at any
time, summon a meeting of the Board.

Question at Board Meeting How Decided

98. Questions arising at any meeting of the Board shall be decided by a majority of votes,
and in case of an equality of votes, the chairman of the meeting shall have a second or
casting vote.

Board May Appoint Committee

99. Subject to the provisions of the Act, and these Articles, the Board may from time to time
and at any time, delegate any of its powers to a Committee(s) consisting of such director
or directors as it thinks fit, and it may from time to time revoke and discharge any such
committee either wholly or in part, and either as to persons or purposes, but every
Committee of the Board formed shall, in the exercise of the powers so delegated, conform
to any regulations that may form time to time be imposed on it by the Board, all acts done
by any such committee of the Board in conformity with regulations and in fulfillment of
purposes of their appointment but not otherwise, shall have the like force and effect as if
done by the Board, subject to the provisions of the Act, the Board may from time to time
fix the remuneration to be paid to any member of their body constituting a Committee
appointed under this Article and may pay the same.

Meeting of the Committee, How to be Governed

100. The meeting and proceedings of any such committee of the Board shall be governed by
the provisions herein contained for regulating the meeting and proceedings of the Board
so far as the same are applicable thereto and are not superseded by any regulations
made by the Board under these Articles.

Resolution by Circulation

101. 1. Subject to the provisions of the Sections 289, 292 and 297 of the Act, a resolution
passed by circulation, without a meeting of the Board or a committee of the Board
shall be as valid and effectual as a resolution duly passed at a meeting of the
Board or a Committee thereof duly called and held.

2. A resolution shall be deemed to have been duly passed by the Board or by a
committee thereof by circulation, if the resolution has been circulated in draft
together with the necessary papers, if any, to all the directors or to all the Members
of the Committee at their respective addresses registered with the Company and
has been approved by a majority of directors or members of the committee as are
entitled to vote on resolution.

Minutes of Proceedings of Meetings of the Board and Committee

102. (1) The Company shall cause minutes of all proceedings of every meeting of the Board
and committee thereof be kept by making within thirty days of the conclusion of
every such meeting entries thereof in books kept for the purpose with their pages
consecutively numbered.
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(2) Each page of every such book shall be initialed or signed and the last page of the
record of proceedings of every meeting in such book shall be dated and signed by the
chairman of the next succeeding meeting.

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

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

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

(6) The minutes shall also contain:
(a) The name of the Directors present at the meeting; and

(b) Inthe case of each resolution passed at the meeting, the names of the Directors,
if any, dissenting from, or not concurring in the resolution.

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

(i) is or could reasonably be regarded as defamatory of any person;
(iiy is irrelevant or immaterial to the proceedings; or
(iii) is detrimental to the interests of the Company.

The chairman shall exercise an absolute discretion in regard to the inclusion of any
matter in the minutes on the grounds specified in the sub-clauses.

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

POWERS OF DIRECTORS
Powers of Directors

103. Subject to the provisions of the Act, the Board shall be entitled to exercise all such
powers of the company and do all such acts and things as the Company is authorised to
exercise or do and as are not, by the Act, or any other statute or by the Memorandum or
Articles of Association of the company required or directed to be exercised or done by the
Company in General Meeting, subject nevertheless to these Articles, the Act, or any other
statute and to such regulations, not inconsistent therewith including regulations made by
the Company in General Meeting, but no regulation made by the company in General
Meeting shall invalidate any prior act of the Board which would have been valid if that
regulation had not been made.

Certain Powers of the Board

104. Without prejudice to the general powers conferred by the foregoing Articles and so as not
in any way to limit or restrict those powers, and without prejudice to the other powers
conferred by these Articles, but subject to the restrictions and provisions contained in the
Articles and the Act, it is hereby declared that the Board shall have the following powers,
that is to say power:
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Donations etc.

a.

Subject to Section 293 of the Act to pay donations to any individuals or institutions
or contribute to any charitable, religious, benevolent, national, political, public or
general and other funds not directly relating to the business of the company or the
welfare of its employees, any sums the aggregate of which will, in any financial
year, not exceed Rs. 50,000 (fifty thousand rupees) or 5% (five percent) of the
average net profits of the company during the three financial years immediately
preceding, whichever is greater, and may, with the consent of the Company in
General Meeting, contribute any sums in excess of such limits.

To authorise or empower any director or Managing director or Secretary or any other
officer of the company either by name, in virtue of office or otherwise or any other
person or persons, either singly or jointly to exercise or perform all or any of the
powers, including the power to sub-delegate authorities and duties conferred or
imposed on the Board by way of these Articles subject to such restriction and
conditions, if any, and either generally or in specific cases as the Board may think
proper.

Appointment of Officers etc.

C.

To appoint and at their discretion, remove or suspend such officers, by whatever
designation called managers, engineers, experts, legal advisers, solicitors, clerks,
agents, salesmen, workmen and other servants or professionals, for permanent,
temporary or special services, as the Board may form time to time think fit and
determine their duties, fix their salaries, emoluments and delegate to or confer upon
them such powers, including the power to sub-delegate authorities and discretions
as the Board may think fit.

Welfare of Employees

d.

To provide for the welfare of employees or ex-employees or directors or ex-directors
of the company and the wives, widows and families of the dependant or
connections of such persons, by building or contributing to the building of houses,
dwelling or by grants of moneys, pension gratuities, allowances, bonuses or other
payment; or by creating and from time to time subscribing or contributing to
provident fund and other funds, associations, institutions or trust 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 Board
shall think fit.

SECRETARY

Board May Appoint Secretary

105. Subject to Section 383A of the Act the Board may from time to time appoint, and at its
discretion subject to applicable provisions of the Act, if any, remove any person as the
Secretary of the company (“Secretary”) to perform such duties and functions, which by
the Act or otherwise are to be performed by the Secretary of the Company, and to
execute any other duties and functions, which may from time to time, be assigned to the
Secretary by the Board. A director may be appointed as Secretary provided that any
provision of the Act or these presence requiring or authorising a thing to be done by or to
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a Director and the Secretary shall not be satisfied by its being done or to the same person
acting both as director and as, or in place of, the Secretary.

THE SEAL
The Seal in Custody and Use

106. The Board shall provide for a Common seal for the purposes of the Company, and shall
have power from time to time, to destroy the same and substitute a new seal in lieu
thereof, and the Board shall provide for the safe custody of the seal for the time being and
the seal shall never be used except by the authority of the Board or a Committee of the
Board previously given.

Deeds How Executed

107. Subject to the provisions of the Act and these Articles every deed or other instrument, to
which the seal of the company is required to be affixed, by the authority of the resolution
of the Board shall, unless the same is executed by a duly constituted attorney of the
Company, be signed by at least one director and shall be countersigned by another
director or the Secretary or some other person appointed by the Board for the purpose, on
every such deed or instrument.

DIVIDENDS AND RESERVES
Division of Profits

108. The profits of the company, subject to any special rights relating thereto created or
authorised to be created by these Articles and subject to the provisions of these Articles,
shall be divisible among the Members in proportion to the amount of Capital paid up on
the share held by them respectively. Provided always that subject as aforesaid any
Capital paid up on a share during the period in respect of which a Dividend is declared
shall unless the Board otherwise determine, only entitle the holder of such share to a
proportionate amount of such Dividend as from the date of payment.

Dividend to Registered Shareholder Only

109. 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.

Reserves

110. 1. The Board may, before recommending any Dividend, set aside out of the profits of
the Company such sums as it thinks proper as a reserve or reserves which shall, at
the discretion of the Board, be applicable for any purpose to which the 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
investment, other than shares of the Company as the Board may, from time to time
think fit.

2. The Board may also carry forward any profits which it may think prudent not to
divide, without setting them aside as a reserve.
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Notice of Dividend

111. Notice of any Dividend that may have been declared shall be given to the persons entitled
to share therein the manner mentioned in the Act and these Articles.

Dividend Not to Bear Interest

112. No Dividend shall bear interest against the Company. In case of unclaimed Dividend, the
company shall comply with the provisions of Section 205(A) of the Companies Act 1956,
provided that no unclaimed or unpaid Dividend shall be forfeited by the Board.

Loss of Dividend Warrants etc.

113. The Company may issue a duplicate cheque or Dividend warrant or interest warrant on
shareholder or holder of debenture furnishing such indemnity or otherwise as the Board
may think proper.

Declaration of Dividend

114. The Company in General Meeting may declare a Dividend to be paid to the Members
according to their respective rights and interest in the profits and may, subject to the
provisions of Section 207 of the Act, fix the time for payment.

114A. “Dividend” includes any Interim Dividend declared by the Board and all the provisions of
the Companies Act, 1956 for the time being in force including any statutory modifications,
amendments or re - enactment of the Act, shall, as far as may be, also apply to any
interim dividend.

Restrictions on Amount of Dividend

115. No larger Dividend shall be declared than is recommended by the Board, but the company
in General Meeting may declare a smaller Dividend.

Declarations of Interim Dividends

116. 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.

Dividend to be Paid in Cash Only

117. Subject to the provisions of the Act and these Articles, no Dividend shall be payable
except in cash. Provided that nothing in this Article shall be deemed to prohibit the
capitalisation of profits or reserves of the Company for the purposes of issuing fully paid
up Bonus Shares or paying up any amount for the time being unpaid on any shares held
by the Members of the Company.

Dividend How Remitted

118. Dividend may be paid by cheques or warrant or by a pay-slip or receipt having the force of
a cheque or warrant sent through the post to the registered address of the Member or
person entitled or in case of joint holders to that one of them first named in the Register
in respect of the joint holding or in case of registered shareholder having registered
address outside India by telegraphic transfer to such bank as may be designated from
time to time by such Members. Every such cheque or warrant shall be made payable to
the order of the person to whom it is sent. The Company shall not be liable or responsible
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for any cheque or warrant or pay-slip or receipt lost in transmission, or for any Dividend
lost to the Member or person entitled thereto by the forged endorsement of any cheque or
warrant or the forged signature on any pay-slip or receipt or the fraudulent recovery of the
Dividend by any other person by any means whatsoever.

Adjustment of Dividend due

119. Any Dividend due from the company to a Member, may, without the consent of such

Member, be applied by the Company in or towards payment of any money due from him to

the Company for calls.

Dividends only to be paid out of profits

120.

Capitalisation

121.

1.

No Dividend shall be declared or paid otherwise by the Company for any financial year
out of the profit for that year arrived at after providing for depreciation in accordance
with the provisions of the Act except after the transfer to the reserves of the Company
of such percentage of its profits for that year as may be prescribed or out of the profits
of the Company for any previous financial year or years arrived at after providing for
depreciation in accordance with these provisions and remaining undistributed or out of
both provided that:

(@)

if the Company has not provided for depreciation for any previous financial year
or years shall before declaring or paying a Dividend for any financial year,
provide for such depreciation out of the profits of the financial year or out of the
profits of any other previous financial year or years;

if the Company has incurred any loss in any previous financial year or years the
amount of the loss or an amount which is equal to the amount provided for
depreciation for that year or those years whichever is less shall be set off
against the profits of the Company for the years for which the Dividend is
provided to be declared or paid or against the profits of the Company for any
previous financial year or years arrived at in both cases after providing for
depreciation in accordance with the provisions of sub-Section (2) of Section 205
of the Act or against both.

CAPITALISATION

Any General Meeting may, upon the recommendation of the Board, resolve that any
moneys standing to the credit of the share premium account or Capital redemption
reserve account or any moneys, investments or others assets forming part of the
undivided profits of the Company (including profits or surplus money realised on
sale of capital assets of the Company) standing to the credit fund or reserve of the
Company or in the hands of the Company and available for Dividend to be
capitalised and distributed.

a.

By the issue and distribution, among the holders of the shares of the
Company or any of them on the footing that they become entitled there to as
Capital in accordance with their respective rights and interest and in
proportion to the amount paid or credited as paid thereon of paid up shares,
bonds or other obligations of the Company; or
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b. By crediting shares of the Company which may have been issued and are not
fully paid up, in proportion to the amounts paid or credited as paid thereon
respectively, with the whole or any part of the same remaining unpaid
thereon.

2. The Board shall give effect to such resolution and apply such portion of the profits
or Reserve Fund or any other funds as may be required for the purposes of making
payments in full or in part for the shares, of the Company so distributed or (as the
case may be) for purpose of paying in whole or in part, the amount remaining unpaid
on the shares which may have been issued and are not fully paid up provided that
no such distribution or payment shall be made unless recommended by the Board
and if so recommended, such distribution and payment shall be accepted by such
shareholders in full satisfaction of their interest in the paid capitalised sum.

3. For the purpose of giving effect to any such resolution, the Board may settle any
difficulty which may arise in regard to the distribution or payment as afore-said as
they think expedient and in particular they may issue fractional certificates and
generally may make such arrangements for the acceptance, allotment and sale of
such shares, bonds or otherwise as they may think fit, and may make cash
payment to any holders of shares, on the footing of the value so fixed in order to
adjust rights and may vest any shares, bonds or other obligations in trustees upon
such trust for adjusting such rights as may seem expedient to the Board.

4. In cases where some of the shares of the Company are fully paid and other are
partly paid, only such capitalisation may be effected by the distribution of further
shares in respect of the fully paid shares and by crediting the partly paid shares
with whole or part of the unpaid liability thereon but so that as between the holders
of the fully paid shares and partly paid, the sum so applied in the payment of such
further shares and in the extinguishment or diminution of the liability on the partly
paid shares shall be so applied pro-rata in proportion to the amounts then already
paid or credited as paid on the existing fully paid and partly paid shares
respectively.

5. Where deemed requisite, a proper contract shall be filed in accordance with Section
75 of the Act, and the Board may appoint any person to sign such contract on
behalf of the person entitled to the Dividend or capitalised fund, such appointment
shall be effective.

Distribution of the Realisation of Capital Assets etc.

122. A General Meeting may resolve that any surplus money arising from the realisation of any
Capital assets of the Company or any investments represents the same or any other
undistributed profits of the Company be distributed amongst the Members on the footing
that they receive the same as Capital.

ANNUAL RETURN
Annual Return

123. The Company shall make the requisite annual return in accordance with the provisions
of the Act.
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INSPECTION OF REGISTERS

Inspection by Members

124.

1.

The Board shall, from time to time, determine where and to what extent and at what
times and places and under what conditions or regulations, the accounts and books
of the Company, or any of them, shall be open to the inspection of Members not
being Directors.

No Member, not being a Director, shall have any right of inspecting any accounts or
books or documents of the Company except as conferred by Law or authorised by
the Board or by the Company in General Meeting.

ACCOUNTS

Directors to keep true Accounts

125. (1)

The Company shall keep at the Office or at such other place in India as the Board
thinks fit proper books of accounts in accordance with the Act with respect to:

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

(b) all sales and purchases of goods by the Company; or
(c) the assets and liabilities of the Company.

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

The Company shall preserve in good order the books of account relating to a period
of not less than eight years preceding the current year together with the vouchers
relevant to any entry in such books of account.

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

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

As to inspection of accounts or books by Members

126.

The Board shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books of
the Company or any of them shall be open to the inspection of Members not being
Directors, and no Member (not being a Director) shall have any right of inspecting any
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account or books or documents of the Company except as conferred by Law or
authorised by the Board.

Statement of accounts to be furnished to General Meeting

127.  The Directors shall from time to time in accordance with the provisions of the Act cause
to be prepared and to be laid before the Company in General Meeting such Balance
Sheets, Profit and Loss Accounts and Reports as are required under the Act.

Directors to amend the audited accounts which have been laid before the Company in
General Meeting

128. The Directors shall, if they considered it to the necessary in the interest of the
Company, be entitled to amend the audited accounts of the Company, of any financial
year which have been laid before the Company in a General Meeting. The amendments
to the Accounts effected by the Directors in pursuance of this Article shall be placed
before the members in General Meeting for their consideration and approval.

Copies shall be sent to each Member

129. A copy of every such Profit and Loss Account and Balance Sheet (including the
Auditors’ Report and every other document required by Law to be annexed or attached
to the Balance Sheet), shall at least twenty-one days before the meeting at which the
same are to be laid before the Members, be sent to the Members of the Company or to
holders of debentures issued by the Company (not being debentures which ex-facie are
payable to the bearer thereof), to trustees for the holders of such debentures and to all
persons entitled to receive notice of General Meeting of the Company.

AUDIT
Audit

130. Once at least in every year the books of accounts of the Company shall be examined
by one or more Auditor or Auditors.

Appointment of Auditors

131.  The Company at each Annual General Meeting shall appoint an Auditor or Auditors to
hold office until the conclusion of next Annual General Meeting and their appointment,
remuneration, rights and duties shall be regulated by the provisions of the Act.

Branch audit

132. Where the Company has a branch office, the provisions of Section 228 of the Act shall
apply.
Auditor’s report to be read

133.  The Auditor’s Report shall be read before the Company in Annual General Meeting and
shall be open to inspection by any member of the Company.

Audited and approved Balance Sheet and Profit and Loss Account to be conclusive
evidence.

134.  Every Balance Sheet and Profit and Loss Account of the Company when audited and
adopted by the Company in Annual General Meeting shall be conclusive, in respect of
transactions of the Company for the relevant year.
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NOTICES AND DOCUMENTS
Right of Auditor to Attend General Meeting

135. All notices of and other communications relating to any General Meeting of the Company
or adjourned meeting as the case may be which any Member of the Company or any other
person entitled to have sent to him shall also be forwarded to the Auditors of the
Company; and each of the Auditors shall be entitled to attend any General Meeting and to
be heard at any part of the business which concerns him as Auditor.

Services of Notices on Company

136. A notice may be served on the Company or an officer thereof by delivering it at its
Registered Office or by sending it to the Company or officer at the Registered Office of
the Company by Registered post or cable confirmed by registered post. The term notice
in these Articles shall include summons, notice, requisition, order or legal process and
any document in relation to or in the winding up on the Company.

Service of Notice on Members by Company

137. A notice may be served by the Company on any Member either personally or by sending
it by post to him to his registered address, or if he has no registered address in India to
the address, if any, within India supplied by him to the Company for giving notice to him.

Persons Entitled to Notice of General Meeting

138. Notice of every General Meeting shall in addition to the Members and Auditors of the
Company in accordance with the provisions of the Act, be given to Directors of the
Company.

Omission of Notice Not to Invalidate Proceedings

139. Any accidental omission to give notice to, or the non-receipt of notice by any Members or
other person to whom it should be given shall not invalidate the proceedings at the
meeting.

Service of Documents by Advertisement

140. A document advertised in a newspaper circulating in the neighbourhood of the Registered
Office of the Company shall be deemed to be fully served on the day on which the
advertisement appears, on every Member of the Company who has no registered address
in India or has not supplied to the Company an address within India notice to him.

Where a document is sent by post, service thereof shall be deemed to be effected by
properly addressing, prepaying and posting a letter containing the document and to have
been effected in the case of a notice of a meeting at the expiration of 48 hours after the
letter containing the same is posted and in any other case, the time at which letter would
be delivered in the ordinary course of post.

Service of Document on Legal Representatives

141. A document may be served by the Company to the persons entitled to a share in
consequence of the death or insolvency of a Member by sending it through the post in a
prepaid letter addressed to them by name, or by the title or representatives of the
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deceased, or assignees of the insolvent or any like description, at the address, if any in
India supplied for the purpose by the persons claiming to be so entitled, or until such an
address has been so supplied, by serving the document in any manner in which the same
might have been served if the death or insolvency had not occurred.

Document of Notice by Company and Signature thereto

142. Any document or notice to be served or given by the Company may be signed by a
Director or Secretary or some person duly authorised by the Board of Directors for such
purposes and the signature there to may be written, printed or lithographed or stamped.

Authentication of Documents and Proceedings

143. Save as otherwise expressly provided in the Act, or in these Articles a document or
proceeding requiring authentication by the Company may be signed by a Director, chief
executive officer, the manager, the Secretary or a duly authorised officer of the Company
and need not be under its Common Seal.

Transferee etc. Bound by Prior Notices

144. Every person who by operation of Law, transfer or other means whatsoever become
entitled to any share shall be bound by every notice in respect of such share which
previously to his name and address being entered on the Register has been duly given to
the person from whom he derives his title to such share.

Notice Valid though Member Deceased

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

Inspection of Registers Etc.

146. Where under any provision of the Act, any person whether a member of the Company or
not, is entitled to inspect any register, return, certificates, deed, instrument or document
required to be kept or maintained by the Company, the persons so entitled to inspection
shall be permitted to inspect the same during the hours of 11.00 AM to 1.00 PM on such
business days, as the Act requires them to be open for inspection subject to such rules
and regulations as the Board may prescribe from time to time in this behalf.

WINDING UP
Distribution of Assets

147. Subject to the provisions of the Act, and these Articles, if the Company shall be wound
up and the assets available for distribution among the members as such shall not be
sufficient to repay the whole of the paid up Capital, such assets shall be distributed so
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that, as nearly as may be, the losses shall be borne by the Members in proportion to the
Capital paid up, or which ought to have been paid up, at the commencement of the
winding up, on the shares held by them respectively. And if in a winding up, the asset
available for distribution among the Members shall be more than sufficient to repay the
whole of the Capital paid up at the commencement of the winding up, the excess shall be
distributed amongst the Members in proportion to the shares held by them respectively.
This clause is, however, without prejudice to the rights or the rights of the holders of
shares issued upon preferential or special terms and conditions.

Distribution in Specie or Kind

148.

Subject to the provisions of the Companies Act, 1956, if the Company is wound up,
whether voluntarily or otherwise, the liquidator may, with the sanction of a special
resolution, divide amongst the contributors, in specie or kind, the whole or any part of the
assets of the Company and may, with the like sanction, vest the whole or any part of the
assets of the Company trustees upon such trusts for the benefit of the contributories, or
any of them as the liquidation with the like sanction, shall think fit.

SECRECY CLAUSE

Secrecy

149.

Every Director, manager, Auditor, trustee, member of committee, officer, agent,
accountant or other person employed in the business of the Company shall, if so required
by the Board, before entering upon his duties, sign a declaration pledging himself or
observe a strict secrecy respecting all transactions of the Company with the customers
and the state of accounts with individuals and in matters relating thereto, and shall by
such declarations pledge himself not to reveal any of the matters which may come to his
knowledge in the discharge of his duties except when required so to do by the Board or by
any meeting or by a court of Law and except so far as may be necessary in order to
comply with any of the provisions in these presents contained.

No Share-Holder to Enter the premises of the Company Without Permission

150.

151.

Unless otherwise provided herein, no Member or other person (other than a director) shall
be entitled, to enter the property of the Company or to inspect or examine the Company’s
premises or properties or the books of accounts of the Company without the permission of
the Board of Directors of the Company for the time being or to require discovery of or any
information respecting any detail of the Company’s trading or any matter which is or may
be in the nature of a trade secret, mystery of trade or secret process or of any matter
whatsoever which may relate to the conduct of the business of the Company and which in
the opinion of the Board it will be inexpedient in the interest of the Company to disclose or
communicate.

INDEMINITY

Subject to Section 201 of the Act every officer or agent for the time being of the Company
shall be indemnified out of the assets of the Company against any liability incurred by him
in defending any bona fide proceedings, whether civil or criminal in which judgement is
given in his favour or in which he is acquitted or in connection with any application under
Section 633 of the Act, in which relief is granted to him by the Court.
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Subject to Section 201 of the Act, no Director or other officer of the Company shall be
liable for any acts, receipts, neglects, or defaults of any other Directors or officer or for
joining in any receipt or other act for conformity or for any loss or expenses happening to
the Company through the insufficiency of title to any property acquired by order of the
Directors for or on behalf of the Company or for the insufficiency or deficiency of any
security in or upon which any of the moneys of the Company shall be invested or for any
loss or damage arising from the bankruptcy insolvency or tortuous act of any person with
whom any moneys, securities or effects shall be deposited or for any loss occasioned by
any error of judgement or oversight on his part, or for any other loss damage or misfortune
whatever, which shall happen in the execution of the duties of his office or in relation
thereto.
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SI.

No.

Name, description, address and
occupation of each subscriber

Signature of
subscriber

Signature, Name, description,
address and occupation
of witness or witnesses

House of Pearl Fashions Limited

(Acting through Managing Director Pulkit Seth)
A-3, Community Centre

Naraina Industrial Area, Ph-II

New Delhi - 110028

Body Corporate (Garments)

9, Avenue Ashok, Rajokri, New Delhi - 38

Deepak Seth

S/o Late Sh. M. L. Seth

9, Avenue Ashok, Rajokri,

New Delhi - 110038

As Nominee of House of Pearl Fashions Ltd.
Business

Pallak Seth

S/o Sh. Deepak Seth

9, Avenue Ashok, Rajokri,

New Delhi - 110038

As Nominee of House of Pearl Fashions Ltd.
Business

Payel Seth

W/o Sh. Deepak Seth

9, Avenue Ashok, Rajokri,

New Delhi - 110038

As Nominee of House of Pearl Fashions Ltd.
Business

Ashutosh Prabhudas Bhupatkar

S/o Late Sh. P. R. Bhupatkar

C-864, Sushant Lok-I, Gurgaon-122002
As Nominee of House of Pearl Fashions Ltd.
Service

Kusum Malik

W/o Late Sh. B. K. Malik

H. No. 15/5, Sarvapriya Vihar

New Delhi - 110016

As Nominee of House of Pearl Fashions Ltd.
Business

Deepak Seth & Sons (HUF)

(Through its Karta Deepak Seth)

9, Avenue Ashok, Rajokri,

New Delhi - 110038

As Nominee of House of Pearl Fashions Ltd.
Business

Sd/-

Fashions Ltd.

For House of Pearl
Managing Director

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

For Deepak Seth
& Sons (HUF)
Sd/-

Karta

in my presence at New Delhi
Sd/-
(Sandeep Sabharwal)
Company Secretary
M. No. ACS 8370
Flat No. 30, SFS, Shakti Apts., Ashok Vihar, Phase-3
New Delhi - 110052

I hereby witness the signatures of all the Subscribers
S/o Late Sh. R. C. Sabharwal

Place : New Delhi
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IN THE HIGH COURT OF DELHI AT NEW DELHI
ORDINARY ORIGINAL JURISDICTION
COMPANY PETITION NO. 5 %2  OF 2013

IN
COMPANY APPLICATION (M) NG 100 OF 2013
IN THE MATTER OF: a'“mus Oue
The Companies Act 1956 g, | VW

AND oA
IN THE MATTER OF
A joint application under Section

391 10 394
AND
IN THE MATTER OF:

Paarl Global Industries Limited
.. PETITIONER NO. 1/
TRANSFEROR COMPANY/
DEMERGED COMPANY
AND
PDS Multinational Fashions
Limited

... PETITIONER NO.2ITRANSFEREE
COMPANY/RESULTING COMPANY

MEMO OF PARTIES

Pearl Global Industries Limited,
a Public Limited Company
incorporated on 5" July 1889,
under the Companies Act, 1856,
having its registerad office situated
at A3, Community Centre,
Maraina Industnial Area, Phase -

I, New Delhi - 110028
.. PETITIONER NO. 1/

TRANSFEROR COMPANY/
DEMERGED COMPANY




Sy

AND

PDS Multinational Fashions
Limited a Public Limited
Company incorporated an 8"
Agril, 2011 under the Companies
Act, 1958 having ils registered
-office situated at A-3, Community
Centre, MNaraina Industrial Aresa,
Fnase — ||, New Delhi - 110028

.. PETITIONER NO.2/TRANSFEREE
COMPANY/RESULTING COMFPANY

- (T
INISUD /Ayt
KHAITAN & KHAITAN
ADVOCATES FOR THE PETITIONERS
D-41, DEFENCE COLONY
NEW DELHI | NEW DELH! —110 024
DATED : 24.10.2013 PHONE'41552824/25
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(- IN THE HIGH COURT OF DELHI AT NEW DELHI

+ CO. PET. NO.5920/2013

FEARL GLOBAL INDUSTRIES LTD. & ANR. .......Petticners
Through:  Ms. Malim Soud with Ms. Aditi
Sharma and Mr. Salil Seth,
Advoecates for the Petitioners
Mr Atma Sah Asstt. Registrar of
Companies appearmg for Regional

Direcior.
CORAM:
HON'HLE MR JUSTICE VIBHU BAKHRU
ORDER
%% 10.03.2014

. This second motion joint petition hes been filed under Sections
391-394 of the Companies Act, 1956 ('Act’} by the Petitioner Companies,
seeking sanction ofthe Scheme of Arranpement ("Scheme’) of Pearl
Global Industries Limited (TransferorDemerged Company) with PDS
Multinational Fashions Limited {Transferee/Resulting Company).

2.  Copies of the resolutions passed by the Board of Directors of
the Petitioner Companies approving the Scheme of Asrrangement have

also been placed on record. Il is alse an acceptad position that the

Transferor Company has meceived the approvals of the National Stock
Exchange and Bombay Stock Exchange (on both of which the Transferor
Company is listed) vide Jetters dated 12.04,2013 read with |etters datad
10.07.2013 and 11.07.2013.

3. It hag been submitied that no proceedings under Sections 235 to
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231 of the Act, ave pending against the Petitioner Companies.

4, 8o far as the ghare exchange mtio for arranpement is concermed, the
Scheme provides that, upon the Scheme finslly coming into effect, the
shareholders of the Transferor Company shall be allotted and issued 6
Equity Shares of the Transferee Company of ¥10/- each (fully paid-up)
for 5 Equity Shares of T10/- each (fully paid-up) held by shareholder of
the Transferor Company,

5. It has also been submittad by the Petitioner Companies that upon
the coming into effect of the Scheme of Asrangement between the
Petitioner Companies and pursuant to allotment of the shares by the
Transferee Company, as per the share exchange ratio calculated on the
net gsset vajue method, the share capital of the Transferor Company shall
gtand reduced by reducing the Share Premiwm Account, in accordance
with sections 100 of the Companies Act, 1956 and other applicables
provisions and the present order sanctioning the Scheme of Arrangement
shall be deemed to be ‘an order passed under section 102 of the
Companies Act, 1956, It is also submitled that the authorised share
capital of the Resulting Company shall stand increased to the exzent set
out in the Scheme and that the Company shall follow the procedure
prescribed under Section 94 and 97 of the Companies Act, 1956 in

respect of the same,

&, The Petitioner Companies had earlier filed CA (M) Mo, 100 of
2013, seeking directions of this Court for convening of meetings of the
ghareholders and the areditors of the Transferor Company. By order dated -
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02.08.2013 this Count allowed the application and directed the convening
af meetings of Shareholders, Secured Creditors and Unsecured Creditors
af the Transferor Company. The Court dispensed with the requirement of
convening the meetings of the Sharcholders, Secured Creditors and
Unsecored Creditors of the Transferee Company. Further, the Court

directed that separate meetings of the Sharcholders, Secured and
Unsecured Creditors of the Transferor Company shall be held on

04.10.2013 at Sri Sathya Sai International Centrs, Lodhi Read, New
Delli at 1030 am., 1230 pm. and 02,30 pom. respectively. In the
meetings directed by this Court, the Scheme was approved with requisite
mnjority by those who were present and voting.

7 The Transteror ond Transferee Company have thereafter, filed the
present petlition seeking panction of the Scheme of Arrangement. By
order dated 08.11.2013 notice an the petition was directed to be issued to

the Registrar of Companies (ROC' and the Central Government.
Citations were alzo directed (o be published in "The Business Standard”
(English) and "Jensatts” (Hindi), Affidsvit of service and publication has
been filed on behalf of the Petitioners Companies on 26.02.2014,
showing compliance regarding serviee of the petition on the Central
Government and also regarding publication of eitations in the aforesaid
newspapers on 05022014, Copies of the newspaper cuttings, in original,
containing the publications have been filed along with the affidavit of
service doted 26.02.2014 filed on behalf of the Petitioner Companies.

8. [n response io the nofices issued in the Petition, Mr. B. N
Hatish, Regional Diregtor, Morthern Region, Ministry of Corporate
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Affoirs, bas filed hiz Affidavit dated 06.03:2014 end hes made the
following observations:

a). In para 5 the Regionnl Director states that upon the Scheme
becoming operative the Authorised Share Capital of the
Transferee/Resulting  Company  shall  incresse and  the
Transferee/Resulting Company may be asked 10 follow the procedure
preseribed under Section 94 and 07 of the Compamies Act, 1956, In
response to the said objection, the counsel for the Petitioner
Companies has undertaken to follow the procedure prescribed under
Section 94 & 97 of the Companies Act, 1956,

b), The Valuation Report of the Chartersd Accountants is
incomplete and unfair on the followmg prounds:-

i) In valuing the assets of the Demergsd Undertaking an item is
taken as “Net Appreciation in the Value of Investments ie. T190.02
crores’ and Foot note for that is disclosed as “Net Appreciation in the
value of investment iz the difference between the Net Aszsets Value
and Book Value of investment related to the demerged undertaking.”
From the sbove, it 1s clear that it is stmpiy a balancing figure without
actuality arising at actual appreciation of value of investment. Hence

valuation is incomplete.

). Similarly for a valuing the assets of resulting company, it is
also observed that item s taken under "Nel Appreciation in the Value
of Investment” of I5.42 crores and disclozed by one of [oot note
showing that “Net Appreciation in the value of investment {5 the
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differcnce between the Wel Assets value and Book value of
investment remained after demerger.”

1i1) From the above, it 14 clear that it is simple balancing fgure
without actually arriving al sctwal apprecistion of value of
investment. Hence, valuation iy not correct. It is further, submitted
that valeation caloulaied by the Chartered Accountant 15 also not fair,
In both the case there are other appreciable assets such as land. Since
such appreciation Chartered Accountant should have considered the
appreciation in the value of lund alongwith value of investment.

9. The counsel for the Peiitioner Companies submits thal these
objections of the Regional Director do not hold good for the following

= o) | ey

i The scheme provides for transfer of all the assets, praperties
and liabilities of the Demerged Undertaking to the Resulting
Company at the value appearing In the books of the Demerged
Compeny as at the cloge of business om 31.03.2012.

1} The Share Entitlement Ratio (Swap Ratio) a5 cerlified by the
Chartered Accountants is calculated based on the Net Asseis Value as
oo appointed date bheing 31.03.200 2, However, the Net Assets Value
includes the sctual appreciation in the value of investment as on
31.03.2012, which is clarified by way of & foctnote in said certificats
to be the difference between the Net Assets Value of invesiments and
the Book Value of Investmems as on 31.03.2012.

0, FET. No290/201 3 Poee Sof 11

Berufind 1o be Trus Copy

b

Examinee Hygl
| il Dy m
A R LTI JETPR l"hllll:: of
"u'hrlr.hﬂ:-l UIthr ﬂtﬂl‘1n
noan ©vigeace i-." e



i1} Although, the net appreciation in the value of investiments
considered in the Demerged Undenaking is the balancing figure (i.e.
the difference in book value and the net assetl value), However, the
same also represents the actual appreciation &3 per Net Assets Value
of investments of Demerped Underaking. The net appreciation in the
value of investments considered in the Resulting Company is actual
appreciation as per Net Assets Value of investments of Demerged
Undertaking. The toot note is mercly an explanation and cannot lead
to & conclusion that the valuation report is incomplete,

10. It is apparent from the above thatl although the net appreciation in
the value of the investment i3 a balancing fgure the sames does reflect the
differcnce between the book value and the fair value taken by the
Chartered Accountint. Therefore, no fault can be found wiath the
explanation given by the Chartered Accountant by way of a footnote.

11,  The Regional Director has pointed out that although appreciation
in investment has been considered the appreciztion in fixed tangible
assets has not been considered.  The said assets have been taken at book
value. Perusal of the statement showing the Net Asset Value of the
demerged undertaking indicates that while the investment stand at
T100.50 croves, the {ixed wngible assats are reflected at ¥1.69 crores. It
is obvious that the Chartered Accountant has not considered the valoe of
the tangible assets 1o be significant to consider their revalustion as
negessary. It is not necessary that in every cases the assets must be re-
valued. If it is for the expert valuer 1o consider which assets should be re-
valued and no fault can be found in the valuer edopting the book value to
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value cerfain assets. In any event, the comparies are closely held
companies and the valuation has also been accepled by the sharcho)ders,
In the cireumstances, the representation made by the Regional Director in
this regard is without substance.

[Z.  The Regional Director has also observed that the appointed dare as
per the Scheme is 01.04.2012, whereds the profit and loss account for the
period upto 31.03.2013 has already been filed under the Companies Act,
1956 and therefore, has suggested that the sppointed date should be
shifted to 01.042013. The counsel for the Petitioner Compamies has
pointed out that mere filing of the profit and loss acoount and the balance
shest for the subsequent period does not require the shifting of the
appointed date and any shifting of the appointzd date would vequire the
revigior: of the emtire Scheme.

13. In para & of the affidavil filed by the Regional Director, it is
observed that the petitioning companies had received the no objection
from the National Stock Exchange and Bombay Stock Exchange earlier
which were withdrawn and, subsequently, fresh no objections were
granted, Mr Atma Sah submits that the eIrcumstances in which the same
ware done is nol disclosed. The learned counsel appearing for the
pelitioner states that there were certain changes in the SEBI guidelines
and sccordingly, fresh no objections were sought, Be that a5 it may, there
is not dispute that the National Stock Exchanpe and Bombay Stock
Exchange have granled their approval and in the circumstances there
could be no objection on this account.
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14, The Regional Director, in para 8 of its affidavit, has stated that only
one investment has been demerpged to the resulting compeany while other
imvestments continue o remain with the demerged company. It has been
explained that the scheme jisell is un arrangement where one strategic
imvestment 18 proposed to be tansferred W the resulting company. This is
(he essence of the scheme which has been accepted. 11 is not necessary
that all mvestments must be transferred. So long a8 an identifiable
undertaking exists there can be no objeciion or wansfer of the sume by
wiy of & scheme as |s proposed in the present case, Tt has been explained
that the Investment in guestion is a strategic investment and, therefore,
vrould constitute a sepurate uridertaking. The observadons of the Regional
Director in this regard also cannot be sustained.

15, Inparagraph 10, the Regional Director has observed that since only
cne investment is being demerged. The scheme may not be compliant
with the definition as contgined in Section 2(19AA) of the Income Tax
Act. In this regard, it is clarified that the Income Tax Authorities would
independently assess whether the scheme falls within the definition of
demerger under Section 2{19AA) of the Income Tax Act. The sanction
of the preset scheme would not in any manner restrict the Incoms Tax
Authorities from considering the scheme on its own merits, With these
observations, the objections of the Regional Director stand addressed.

16. The other objection taken by the Regional Direcior was that the
company should be asked 1o give an undenaking {or all compliance frum
Reserve Bank of India as required under FEMA for transaction
involvement, foreign banks/ entities as well as for an undertaking that the
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procedure prescribed under Section 94 and 97 of the Companiss Act,
1956,

17. The counsel for the Petitioner Companies in response to the said
observation bas undertaken to comply with all requirements by Reserve
Bank of India under FEMA, Income Tax as well as under the Companies
Act and all other applicable laws.

1B. The learned counsel appearing, for the petitioner states that if the
resulting company becomes a NBFC due compliance in this regard would
be done by the resuiting company. It is clarified that the sanction of the
present scheme does not absolve the resultdng company from complying
with any provision of law that may be applicable including the amy
guidelines issued by the Reserve Bank of India. ]

19, In view of the above the observations raized by the Regional
Director stand satisfied and the Scheme can be sanctioned.

20. Mo objection has been roeéeived to the Scheme of Amangement
irom any other party. Ms. Malini Sud, leammed counsel for Petitioner
Companies, has filed on affidavit dated 06.03.2014, confirming that
neither the Petitioner Companies nor hes she received any objection
pursuant to citations published in the newspapers. It is further submitted
by the counsel for the Petitioner Companies that even as on date no
objection has been received o the Scheme of Arrangement from any
other party.

¥

21.  Inview of the approval accorded by the Shareholders and Creditors
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of the Petitioner Companies; representation / reports filed by the Regional
Director, Central Gavernment with this Court to the proposed Scheme of
Arrangement, the submissions of the counsel for the Petitioner
Companies and in view of the undertakings given by the Pefitioner
Companies as recorded herein, there appears to be no impediment to the
grant of sanction to the Scheme of Arrangement. Consequently, sanction
is hereby granted to the Scheme of Arrangement under Sections 100-103,
391 and 394 of the Companies Act, 1936 and the share capital of the
Transferor Company shall stand reduced as set out in the Scheme of
Armrangement in terms of Section 100 of the Companies Act, 1956 and
other applicable provisions of law, The Petitioner Companies will comply
with all the requisite statutory requirements in accordance with law,

22. The cerified copy of the order be filed with the Registrar of
Compenies within 30 days from the date of receipt of the same. [n terms
of the provisions of sections 391 and 394 of the Companies Act, 1956,
ind in tarms of the Scheme of Amangement, the whole or part of the
undertakings, the properties, rights and powers of the Demerged
Undertaking of Transferor Company be transferred to and vest in the
Transferee Company, without any further act or deed. Similarly, in terms
of the Scheme of Arrangement, all the liabilities and duties of the
Demerged Undertaking of Transferor Company be transferred to the
Transferee Company, without any further act or dead.

23. It is. however, clarified that this order will not be construed as an
order granting exemption from payment of stamp duty or taxes or eny
other charges, if’ payable in accordance with any lew or permission /
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compliance with any other requirement which may be specifically
required under any law.

24. The leamed Counsel for the Petitioner states that the
Petitioner/ Transferor Company would wvoluntarily deposit a sum of
%1,00,000/- in the Common Pool fund of the Official Liguidator within
threa weeks from today. The siatemient is aeeepted.

25.  The petition 13 allowed n the above terms.

Oyrdar dasti.

= 5“5;/__
VIBHU BAKHRI..J
MARCH 10,2014
RE/MA
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IN THE HIGH COURT OF DELHI AT NEW DELHI
(ORIGINAL JURIDCTION)

IN THE MATTER OF COMPANIES ACT, 1956.
AND

IN THE MATTER OF SCHEME OF ARRANGEMENT UNDER SECTION
391 TO 354,

OF

COMPANY PETITION NO. 5%0 OF 2013.
CONNECTED WITH

COMPANY APPLICATION NO (M) 100 OF 2013,
IN THE MATTER OF :

Pearl Global Industries Limited,

A-3, Community Centre,

Maraing Industriz]l Area, Phase- 11,

New Delhi- 110028, coneren Lransferor [ Demerged Company.

AND

POS Multinstiopal Fashions Limited,

A-Y, Community Centre,

Naraina Industrial Area, Phase- [1,

New Delhi- 110028, - Transferee / Resulting Company.

BEFORE HON'BLE MR JUSTICE VIEHU BAKHRU.
DATED THIS THE 10™ DAY OF MARCH , 2014,

ORDER UNDER SECTION 394 OF THE COMPANIES ACT 1956

The above joint petition came up for hearing on 10/03/2014 for the sanction of
the Scheme of Arranpement proposed to be made of Pear]l Global Industries
Limited ( hereinafter referred to a8 Transferor / Demerged Company) With
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PDS Multinationa]l Fashions Limited { hereinafter referred to as  Transferee /
Resulting Company) . The courl examined the pefition; the order dated
02/08/2013 pessed in CA(M) 100 of 2013, whereby the requirement of
convening and bolding the mectings of the Sharcholders and Unsecured
creditors of Transferes/ Resulting Company for the purpose of considering,
pnd if thooght fit, approving with or without modification, the Scheme of
Armangement annexed (o the affidevits both dated 19/ 07/ 2013 of Mr
Sandeep Sabharwal, Company Secretary/ Authorised Signatory of the
Transferor/ Demerged Company and Mr. Pulkit Seth, Director of Transferee /
Resulting Company were dispeénsed with ( there being no secured creditor in
the Transferee / Resulting Company ) and scparate meetings of Sharcholders,
Secured Creditors and  Unsecured Creditors of the Transferor [/ Demerged
Company were convened pursuant to the publication in the newspapers
namely  ‘Business Standard” (English) & ‘Jansatia' (Hindi) both dated
07/09/2013, the Chairpersons report filed and  publication in the newspapers
(15/02/2014 contaiming the notice of hearing of petition,

The counl also examined the affidavit dated 06/03/2014 by the Repional
Direetor, Northern Region, Ministry of Corporate Affairs and approved the
proposed Scheme of Arrangement,

Upon hearing Ms, Malini Sud with Ms, Aditt Sharma and Mr, Salil S=th,
Advocate for the Petitioners, Mr, Atma Sah, Assit Registrar of Companies
appearing for Regional Director and in view of approval of Scheme of
Arrangement without any modification by the Shereholders and Creditors of
Trensferor’ Demerged Company and Transferee! Resulting Company ; and
that there being no investigation procesding in relation to the Transferor |/
Demerged Company and 1ransferee [ Resulting Compuny under section 235 to
25] of the Companies Act, 1956,

\( Cartined te be Trus Cong
Puseriinor Jﬂ&kﬁﬂn:ﬁm'ﬂ
Higt Gor = sl el of

Bppinormmed ader Syc e TR
inaiae Evicaery s,



THIS COURT DOTH HEREBY SANCTION THE SCHEME OF
ARRANGEMENT get forth in Schedule-l annexed hereto and  doth herehy
declare the same to be binding on all the Sharcholders & Creditorss of the
Transferor / Demerged Company & Transferee / Resulting Company @nd all
concemed and doth approve tha said Scheme of Arrangement with effect from
the appointsd date i.e. 01042012,

AND THIS COURT DOTH FURTHER ORDER:

1. That i terms of the Scheme, the whole or part of the undertaking, the
properties, rights and powers of the Demerged Undemalong of
Transteror Company as specified in Schedule-1l hereto be transferred
without further scl or deed 1o the Transferee Company and
accordingly the same shall pursuant to section 394(2) of the
Companics Act, 1956 be trunsferred to und vest in the Transferee/
Lesulting Company for sl the cstates &  interest of the Transferon/
Demerged Company therein but subject nevertheless to all charpes
now affecting the same; and

2, That in terms of the Scheme, all the linbilities and duties of the
Demerged Undertaking of Transferor Company be transferred
without fimther act or deed w the Transferee Company and
accordingly the same shall purspant to section 394(2Z) of the
Companics Act,1956 be ransferred o and become the lisbilities and
duties of Transferce Company; and

3. That all the proceedings now pending by or against the Transferors
Demerged Company be continued by or against the Transfzres/
Resulting Company; and
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S0 far as the share exchange ratio for amangement is concemned, the
Scheme provides that, upen the Scheme finally coming into effect, the
sharcholders of the Transferor Company shall be sllotted and issued 6
Equity Shares of the Transferee Company of Rs. 10/~ each ( fully
paid-up) for 5 Hquity Shares of Rs. 10/- each { fully paid-up) held by
shareholder of the Transferor Company.

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

order shall cause n certified copy of this order to be delivered to the
Regismar of Companies for regisuration; and

It is clurified that this order will not be constructed as an order
granting exemption from payment of stamp duty or taxes or any other
charges, if paysble in accordance with any Inw  or pprmission/
compliance with any other requirement which may be specifically
required under any law.

That any person intcrested shall be at liberty to apply to the court in
the abowe matter for any directions that may be necessary.
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UNDER SECTIONS 391 TO 354
OF THE COMPANIES ACT, 1556

PEARL GLOBAL ™NDUSTRIES LIMITED
{(*Transferor Company/Demerzed Company™)

AND

PDS MULTINATIONAL FASHIONS LIMITED
("Transferee Company/Resalting Company™)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDI'TORS

Pear! Globsl lndustrian Limitag For POS pputs; | Eaidons £
R Sah e Led.
Bspard ‘ I|
Compiny Secretary S ——
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(A}  Deseription of the Companies;

1. Pearl Global Induseries Lim{ved (herelnafier referred 1o as "PGILY, is 2 limitel
company incorporsted on 5™ of July, 1989 under the Companies Act, 1956 having i
regisvered office siruated st A3, Community Center, Naraine Industrial Area, Phase-
Il Mew Delhi, Delbi - 110028. PGIL was incorporated on July 5, 1989 as Mina Estates
Private Limited, a private limited company, with the Registear of Compunies, Delhi
and Haryana, Tts name was changed to House of Pearl Fashions Private Limited with
effect Trom June 19, 2006, Its name was further changed to itn name, House of Pearl
Faghions Limited, with effect from July 31, 2006 consequent upon itz converson toa
public limited company, Its name was further changed to current neme Pear]l Global
[ndustries Limited with effect fom March 20, 2012

p X PGIL ia engaged in the business of manufactiring, expart, import and trading
which inchides sourcing, disribution and marketing of ready to wear garments.

3. The equity shares of PGIL are listed on the Bambay Siock Exchange and the
National Stock Exchange Limired.

3 PS5 Multinstionsl Fashdons Lud. (hereinafier ako referred voas "PDE"), L2 a
Limited company incorporated on 60 of Aprl, 2011 under the Companies Act, 1956
having jte registerad office giruuted at A-3, Community Center, Naraing Indurtrial
Area, Phase-11 New Delhi, Dolhi — 110028 PDS s the whally owned subsidiary of
PGIL and is inter — alia enpaged in the business of tmding which inchudes sourcing,
digtribution and marketing of ready to wesr garments.

5. This Scheme of Arrangement is proposed for demorger of the Demerped
Undertaking (described hereinafter) from PGIL and subsequent merger/amalgamarion
of the said Demerged Undertaking with and into PDS, pursuant to Sections 391 to 394
and other spplicable provisions of the Companies Act, 1956,

Peurl Glshil [ndustries G Hifeq to be Trus E“Fnr Fos '.{u{.{d«::\!j Lid,
m\'lj !l, i



\

G177

{B) Purpose of the Scheme

L This Scheme of Arringement is presented under Section 391 1o Section 394 of
the Campanies Act, 1956 and other applicable laws for the demerper of Demerged
Undermking from PGIL and its subsequent merger/amalgamation with and into PDS.

2 This scheme provides for the jsue snd wllotment of shares of PDS to the
shareholders of PGIL, as consideration for the mansfer of the Demerged Underaking
from PGIL to PDS, and the subsequent listing of such shares on the Stock Exchanges.

1 This scheme also provides for various other matters conseguential or otherwise

integrally connected with the trans{er und vesting of the Demerged Undertaking from
PGIL o PDS.

(C)  Dationale of the Schems

The Scheme of Amangement for demerger of the Demerged Underinking of PGIL and
subsequent merger/amalgumation with PDS would, fter alis, have the following
henefita for the Sharsholdars:

;i The Sourcing Distobution & Marketing business of PGIL s a growing
business, having the capability of mtracting different set of investors, strategic
pariners, lenders and stakeholders, In the view of the same, it is proposed o demerge
the said business and subsequently merge itinto PDS.

2 Considering the size of PGIL snd s significant growth in its business
operations, it would be advantageous to re-organize it by demerging the Demerged

Undertaking of PGIL and subsequently amalgamating the said Demerped Undartaking
with and into PDS.

P The re-organization will ensure better operationsl mapagement aod focus on
sceclerated growth of individual unies, with higher retums 1o the sharebolders,
creditoms, emplovess and also to the public in genecal.

4. Demetger of the sad business of PGIL will eneble heving focused monagement

attention on the said business.
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5. The Proposed Scheme of Argangement Is in the interest of all the parties to the
scheme and thelr respective shareholders and creditors, and will in the long term be
in the interest and welfire of the employees.

In view of the aforesaid, the Board of Directors of Pearl Giobol Industries Timited ss
well is the Board of Directors of FDS Multinational Fashions Limited have considarad
und proposed the demerger of the Demerged Undertaking of PGIL and its subsequent
merger / armalgamation with and into PDS in order to benefit the stakeholders of the
two Companies. Accordingly, the Board of Directors of both the compenies heve
formulated this Scheme of Armangement pursuant (o the provisions of Section 391 1o
Section 3™ and other relevant provisions of the Compenies Act, 1956,

(13  Pansof the Scheme

The scheme is divided into the following perts:

I, PART [ deals with the Definitions of terms used in this Scheme of
Arrangement and Share Capital of PGIL and FDS;

2. PART 1l deals with demerger of the Demerged Underimking of PCIL and
subsequent merger | amalgamation with and into PDS;

3, PART I deals with the Alterstion of Memorandum of Association;
reorganization of Share Capital and subsequent listing of shares of PIIS;

4. PART IV deals with General Terms and Conditions; and

5. PART V deals wich Other Terms and Conditions.

(E) The demerger of the Demerged Undermking of PGIL and its subsequent
merger with and into PDS, pursyant to and in accordance with this Scheme, ghall ke
place with effect from the Appointed Date and shall be in socordance with sections
201944), 2(19AAA) and 2(41A) of Income Tax Act, 1961
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PART1

DEFINITIONS AND SHARE CAPITAL

L. DEFINITIONS

In this Scheme (a8 defined hereinafter). unless repugnant to the context or mesning
therenf, the ollowing expressions shall have the meanings es under:-

Ll "Act” means the Companies Acr, 1956, and shall inchide amy smmrory
modification, re-ensctment or amendments thereof for the time being in foree;

LY “Appointed Dute" means for the purpose of this scheme, 1* April, 2012 or such
other dare as the Hon'ble High Court of New Delhi may direct or approve;

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

1.4, "Book Value(s)"means the value(s) of the assets and the lishilities of the

Demerged Undemnaking as appearing in the books of ascounts af PGIL at the close of
this biiness as on 31% March, 2012;

L5. "Demerged Company/Transferor Company” mesns Pear] Globsl Industries
Limited, & Himited compuny Incorporated under the Companies Act, 1956 having s
registered office sipuated ot A-3, Community Center, Naraing Industrial Area, Phase-
1 New Delhd, Delhi - 110028

1.6, "Demcrged Undertking” mesns the sourcing, distribution and marketing
business of the Demerged Company a= a golng comcern (a8 on Lthe ﬂ;lpﬂilli:l:d Date and
as modified and altered from time to time 1l the Effectve Daote) and shall inclode but
not lmited to:

i ull movable and immoveble assets through which the Demerged Company
carries on the said business activities and operstions pertaining o Sowrcing
Distribution & Marketing,

b. all debts, linbilites, duties and obligetions including reserves, contingent
lighilities if any, appertaining or allocatec to the Sourcing Distribution B Marketing
business of the Demerged Company on the Appointed Date;

R all agroements, comtracts, engepements, permits, rights, repistrations,
entitlements, bids, all sssignments and grants theres! tendess, letter of intent,

Fear] Globel [ndustries ERIREN G 19 B True CosyFar P25 Multiatiomal Foitions L4,
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expressions of interest, development rghts (whether vested or potencial and whether
undes pgreements of otherwlse), spprovals, consents, subsidies, tax credits, incentives,
tenancies in relption to office and'or residental propertics for the employess,
[nvestments ar interest {whether vested, contingent or otherwise) in projects
underuiken or contracted to be undestaken either solely or juintly with other parties,
poodwill, trademurks, tride names, patents, copyrights, all other intellsctusl property,
bank asccounts, receivables, privileges, inmurance claims: and policies, power of
attorney and suthorities, certifications, all other rights including sales tax deferrsls
and exemptions and other benefits, lease rights, licenses, powers and facilities of every
kind, nature snd description whatsoever, rights touse and svail telephones, emaila,
telexes, esimile, VSATE connections and insmlletions and any other commumicaton
devices, utilities, electricity and other services. provisions, funds, bepefits of all
agreemnents, contracts and arrangements and all other interests in connection with or
relating o the Demerged Underaking, including Heenses, approvals, certificates,
clearances, exemptions and all benefits;

d, gll deposits or benefits of any deposits, balances, earnest moneys, advances
and/or securlty deposits puid or received by the Detmerged Company directly or
indirectly in connection with or relating to the Demerged undertelang;

e all books, records, files, papers, process information, licenses, drawings,
manuals, duty, catalogues, quotations, sales ind advertising materials, lists of present
and former customers and suppliers, customer credit information, auwtomer pricing
information, and other records, whether in physical form or electronic form In

connection with or ralating to the Demerged Underaking;

Explanation:

1. For the putpose of this Scheme, k& cluified diat the labilities pertaining to the

M[ﬁdﬂiﬁhqgm
The liabilities which sccrue or siise our of the aetivires ar operation of the
Demerged Undertaking:

.3 Specific loans and borrowings (including debenmres) rased, Incurred and
uttlived solely for the getivities or operation of the Demerged Unaermaking:
e

£ Liabilities {including debentures, if 2ny) other then chose referred to i sub-
cluuses () and (&) ebove, if any, being the amounts of general or muliipurpose
borrowings of PGIL, for the business operations carsied our by the Demergad
Undertaldng in the scientific method as approved by the Bosrd of Directors
immedistely preceding the Appeinted Date.

R  PartiMen to Be Trae o 107 POS Mualtingliiznal Fechions Ll



2. Agyguesgon thar may arise as ro whether & specified ssset or lahility pertain
ar does nof pedain to the buginess operations carried out by the Demerged
Underraking shall be decided by murus! ugreement between the Aoard of Directors of
PGIL and PDS

1.7 "Effectlve Date” mesns the lest of the date on which the conditons and
mitters of the Scheme of Armngement occur or has been fulfilled or waived and the
cestified copies of the order of the Hon'ble High Court of Delhi snctioning the
scheme of Arrangement is fled with the registrar of companies by PGIL end PUS,
Reference in this Scheme to the date of "coming inte effect of thin Scheme" or
“effectivencss of this Scheme” shall mean the Efective Date.

L8 "Governmentsl Authority” means amy applicable Central, State or local
Government, legislative body, resulatory or administrative suthority, igency or
conunission or any Coum, Tribunel, Board, Buresu or imsoumentalicy thereof of
Arbitration or Arbitral Body having jurisdiction.

19 "High Court” means the Hon'ble High Court of Delhi.

L10 "Income Tix Aer” mesns the Income Tex Act, 1961, or any smammory
modification or re-enactment thereof for the time being in force.

1.11 “Linbilicies" shall have the meaning ascribed to it in Clause 3.3 of Past 1L

.12 “Recoed Dete” means the date to be fixed by the Bosrd of Directors of

Demerged Company for determining names of the squity shareholders of the
Demerged Company; who shali be entltied to shares of PDS upon coming into elffect
of chis Scheme.

1,13 “Residual Undertaking” mesns all the business, undertakings and divisions of
the Demerged Company other than the Demerged Undertaking transferred to, and
vested in PIIS, pursuant to this Scheme of Arrangement,

114 “Resulting Company/Transferes Company” means PDE Mulrinsrions] Fashions
Ltd, a limited eompany incorporated under the Compznies Act 1956 heving its

registered office situsred at A-3, Commonity Center, Mataind Industrial Area, Phase-
\ 11, New Delhi - 110028 into which the Demerged Undertaking will vest.
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115 "Scheme of Arrangernent” or “Scheme” memns this Scheme of Armangement, in
its present form or with any modification{s) approved er directed by the Board of
Direceors of both the Demerged and Resulting Company and/or by the Hon'ble High
Court and/or by any other suthority for the purpose of demerper of the Demarged

Undertaking of Demerged Compeny and its subsecuent merger / amalgamation with
and into the Resuiting Company.

116 “Share Entilement Ratio", a5 defined in Pam 5.1 of the Scheme, means the
zatio in which the Resulting Company/Transferee Company will issuz and allot shares
o cach member of the Demerged Company/ 1 ransferar Company, whese name appear
in the register of members of the Demerged Compuny on the Record Date.

1.17  *Sbareholders” means the persons registered as holders of Equity Shares in the
tegister of embers.

LI All terms and words not defined m this Scheme shall, unless repugnant ar
conirary o tha rontext or meaning thereof, have the same meaning as ascribed to
them under the Act and other applicable laws, rules and regulaticns, as the case may
be, including any stwtutory modification or re-enactment thereo! from time ro dme.

2. SHARF CAPTTAL

2.1  The share capital sinicture of Damerped Company as on 31% Murch 2011 is as

undler:

Particulars Ampunt in (Ks) |
Authoriged Capital
51,440,000 Eguicy Shares of 10/- each 514,400,000
10,000 4% Non Cumulative Redeemeble Preforence Shares of 100,100
Be.10¢- each
3,256,000 10.5% Nen Cumulative Redeemable Preference Shares 325,600,000
of Hs. 100/~ each
IE EE.'} 93'? Eqmrjr ShEIEE of 'R:.lﬂ;" deIjrpmrl up 216,639.370
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| irdnapales Limy; : ?ﬂqs{l"'!uﬁwmﬁtd.

3. . _PHII‘IM Il'lllll Trus Copy



h_'-_

E (3

22  The share capital scructure of Remiting Company as on 31 March, 2012 is as

unider:
Particulurs Amount in (Rs)
o —
500,000 Equity Shares of 10/~ each 5,000,000
Izsved, Submeribed & Pajd vp Capital
50,000 Equity Shares of Rs. 10/~ fully paid up 500,000

N\

Poar] Gl Todustriaa Limited
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3. TRANSFER AND VESTING OF PROPERTIES, ASSETS AND LIABILITIES QF
THE DEMERGED UNDERTAKING

31 GENERAL

311 The provigons of Part 11 of the Scheme are intended to comply with the
conditions relating to "Demerger” as specified under section 2{(19)4 4] of the Income
Tax Act. If, &t & later date, any terms or provisions of Part I1 of the Scheme are found
or interpreted to be incopsistent with the provisions of secoon 2[(19)AA] of the
Income Tix Act, including resolting from an emendment of law or for any other
reason ‘whatsoever, the provisions of section 2{{19)AA] of the Income Tax Act shall
prevail and the Scheme shall stand modifjed to the extent determined necessary to
comply with section 2[{19AA] of the Income Tax Act Such modificaion(s) will
however not affect the other pans of the Scheme.

312 Witk effect from the Appointed Date and upon the Scheme becoming
affective, the Demerged Undettaking comprising of all the assats and labilities of
whatsoever pature and wherever situared, shall, under the provisions of Section 391
read with Secrion 394 and all other applicable provisions, if any, of the Act, withous
any farther act, inetrument or deed, be ond stand transferred o the Remlting
Company, as 8 going comeern in sccordance with Saction 2 (19AA) of the Income Tax
Act, so as 1o become, 43 and from the Appointed Dats, the assets and lishilities of the
Rewalting Company and all the rights, titles, interests or obligations of the said
Undartaking thersin ghall be vested in the Renilting Company.

32 TRANSFER OF ASSETS

Without prejudice to the genetality of the sbove claue:

32.1 With effect from the Appeinted Date snd upon the Scheme becoming
eitective. 4ll the assets of the Demerged Undertaking which are movable in nature or
incorporeal property or wre otherwise capable of being transferred by manual delivery
or by endorsement anel delivery, shall be so transferred, delivered or endorsed and

dielivered, as the vase may be, by the Demerged Company, and shall upon transfer
- s Erd = W - -..-ll.ﬂ.-llﬂ-“m*nm'
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become the propemy and an integrel part of the Resulting Company. In respect of
such of the said assets other than those referred to hereinabove, the same shall,
without amy further act, Instrument or deed, be transferred 1o, and vested in, andfor
bedeemed 16 be trunsferred to and vested in the Resalting Company

322 Al movable praperties of Demerged Undermking as are intngible in namre
(ather than those specified in clause 321 sbove) including, withour limitation,
actionable claims, sundry debtors, receivables, bills, credits, outstanding leans and
advances, if any, recoverable in cash or in kind or for value to be received, bank
balances and deposits, if any, with Government, semi-Government, local and other
suthorities and bodies, customers mnd other persoms, shall without any further ac,
instrument or deed be transferred to and vest in the Regulting Company with effect
from the Appointed Late, withiut sny notice or other intmation to the debtors,
although the Resulting Company may, if it so deems appropriate, give notice in such
form a2 1t may deem [t and proper to each of such person, debtor or deposites, as the
case may be, that pursuant 10 the Hon'ble High Court having sunctioned the Scheme,
such debe, loan, sdvance, bank balance, depealt or other asset be patd or made good or
held on acoount of the Resulting Company us the person entitled theretn, to the end
and intent that the right of the Demerged Company 10 recover or reafize all such
debts (including the debis payable by such person or depositee to the Resulting
Compuny) smnds tensfersed and assigned to the Resulting Company and that
wppropriate entries shiould be passed In their books w record the aforesaid chenge.

323 All immovible properties (inclading land together with the buildings and
structures standing thereor) of Demerged Company relating to Demerged
Undertaking, whether freshold or leasshold and any documerst of title, rights and
eusernents, if any, shall stand tunsferred fo and be vested in Resulting Company,
without any further sct or deed by Demerged Company or Resulting Company.
Resulting Company shall be entitled to exercise all rights and privileges and be liable
to pay ground rent; saxes and fulfill pbligations, in Telition o or upplicable to such
immovable properties. The mutation / substitution of the dile o the lmmovable
properties shall be mede and duly recorded in the name of Resulting Company by the
appropriate suthorities pursuant o the sanctiom of the Scheme by the Hon'ble High
Courts and the Scheme becoming effective in sccordance with the terms hercof
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324 For the purpose of giving effect to the orders passed under Sections 391 1o 394
of the Act, in respect of this Scheme, the Resulting Company shall at any time
pursuant to the orders sanctioming chis Scheme, be entitled to get the records of the
change in the ticle and appurtenunt legal rght(s) upon the vesting of such sssets of the
Demerged Underiaking in the Resulting Company.

325 All mspets, estave, rights, tde, interest snd suthorities scquived by the
Demerged Company in relatom o the Demerged Underaking, after the Appointed
Date and prior to the Effective Date, shall also stand mansferred w ond vested in the
Resulting Company, upon coming into effect of the Scheme.

326 For avoidence of any doubt, upon the Scheme becoming effective, all the
rights, title, interest and clalms of the Demerged Company in any leasehold property,
inchiding all the leases, of the Demerged Company in relstion to the Demesged
Undermking shall, pursuant to Section 394(7} of the Act, withoat any further act or
deed, be transferred to and vested in or be deemed to have been transferred to and
vested in the Resulting Company. The Demerged Company shall, wherever necessary,
execute all necessary documents 2t {ts cost, to effect and evidence such transfer and
vesting of aspets, rights, licenses ste., covered in this Scheme, more partioularly under
clauses 3.2.1 w 3.2.5 hereof, and muke necessary spplications to the authoritive

concerned, independently and/for jointly with the Resulting Compary.

347 Without prejudice to the other provisions of the Scheme and notwitnstanding
the fact that vesting of the Demerged Undermking sceurs by virtue of Part 11 of the
scheme itself, the Resulting Company may, at any time after the coming into effect of
this Scheme, in accordance with the provisions hereof, if so reguired, under any law
or otherwise, sxecute deeds (inchuding deeds of adherence}, confirmations ar other
Wrilings or tripartile ATTangEmenis With any party 10 any coniscl or STEngement 1o
which the Demerged Company is a party or any writings as may be necessary 1o he
execuied. The Demerged Company will, if necessary, also be a party w the above
ermmpements with thind parties. The Resuldng Company shail, under the provisions
of Part 11 of this Scheme, be deemed 1o be authorized t execute any such writlngs on
behalf of the Dememged Company and to carry out or perform all such formalitles or
compliances referred above om the part uf the Demerged Company.
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33  TRANSFER OF LIABILITIES

3.3.1 With effect from the Appointsd Date snd upon the Scheme becoming
effective, wll debis, labilities, contingent linbilities, reserves, duties and obligations of
every kind, marare and description relarable to the Demerged Undermiing shall,
withour any further ace or deed, be mamsferred to, or be deemed to be tmnsferred to
the Resulting Company, s0 as o become a5 and from the Appoinzed Date, the debis,
liahilities, contingenr liahilities, duties and obligations of the Resulting Company and
the Resulting Company undermkes to meet, discharge and sarisfy the same. In respect
ol general or multiporpose borrowings, debs, liabilivies, if sny, shall be transferred w
or be desmed 1o be runsferred w the Resulting Company in the proportion of the
value of sssets ransferred. Further, it shall not be necessary to obtein consent of any
third party or person (other than rthe creditors of both the Demerged and Resulting
Company), whe is a pariy 0 any coniract or armangement by virtue of sach debs,
liabilities, contingent linbilities; duties and obligations, in order o give affect 1o the
provizsions of this sab-chnme.

332 Where any liability and abligation attriluted to the Demerged Undertking on
the Appointed Date, has been discharged by the Demerged Company on behalf of the
Demerged Undertaling, alter the Appoinied Date and prior to the Elfective Daie,
such discharpe shall be deemed to have been for and on behalf of the Resalting
Compuny,

443 All lisbilites and ohligations attriboted to the [Demerged Undertaking,
including unsecured loons, mken over by the Resulting Company, may be dischargad
by the Resulting Comparny by way of one time settlement or in any other manner a5
the Resulting Company may deem fr

334 The tmnsfer and vesting of the Demerged Undertaldng es aforesaid, shall be
subject o the existing securites, charges, hypothecation and mortgeges, if any,
subsisting In reladon to any loans or borrowings of the Demerged Undertaking,
provided any reference in any security documents or arcangements, to which the
Demerged Company is a party, wherein the assets of the Demerped Undermking have
been or are offered or apreed w be affered as security for any financial ssslsmnce or
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obligition, shall be consued @5 relerence only to the essets pertaining w the
Demerged Undertaking as are vested in the Resuling Company by virmue of this
Schems, to the end and imtent that such security, charge, hypothecation end
micrtgage, shall not extend or be deemed to extend, to any of the other sssets of the
Demerged Company or any of the essers of the Resulting Company, provided furthes
that the securities, charges, hypothecstion and mongages, | uny, subsisting over and
in respect of the assets or any part thereof of the Resulting Company, ahall continue
with respect to such assers or part thersol and thils Scheme shall not oberae to enlarge
wach securities, chiarges, hypothecation or mortgages and shall not extend or be
deemed (o extend, to any of the awels of the Demerged Undertaking vested in the
Resuiting Compariy, provided always that this Scheme shall not operate to enlarge the
security for any loan, depoesic or facility created by the Demerged Company in
telation to the Demerged Undertaking which shall vest in the Resulting Company by
vimme of the vesting of the Demerped Undertaking with the Resulting Company and
the Resulting Compény shall not be obliged to create any further or additional
security, afler the Scheme his become operative.

335 All the loans, advances snd other facilities sanetioned to the Demerged
Cempany in relation to the Demerged Undertaking by itd bankers and financial
institations prier o the Appointed Dute, which ave partly drawn or utilized, shall be
deemed (o be the loans and advances sanctioned to the Resulting Company and the
said loans and advances, shall be drawn and usilized either partly or fully by tha
REesulting Company from the Appainted Dare tll the Effsccve Date and all the loans,
achvances and other facilities so driwn by the Resulting Company in relation to the
Demerged Undertaking (within the overall limits sanctioned by their baniers and
fimincial institutions) shall on the Effective Dute be treated as losns, sdvances und
other facilities made available to the Resulting Company and all the obligations of the
Demerged Company in relation to the Demerged Undemaking vnder any [oan
egreement, shall be consurued and shall become the oblipation of the Resulting
Company, without any further act or deed on the part of the Resulting Campany.

336 Al loans raised and vsed, and lishilities incurred, by the Demerged Company
ufter the Appointed Date, but prior o the Effective Date, for the operations of the
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Demerged Undertaking shall be discharged by the Resulting Company. C’/

337 All debenmres, bonds or other debt securitles, if eny, of the Demerged
Company, in relation to the Bemerged Underraking whether conventible into equity
or-otherwise, shall on the Effectve Dare, be tronsferred 1o the Resuling Company.

338 All encumbrances over the assets of the Demerged Undermkings in wo far as to
meet the Liakilities of the Residual Undertaking, shall, on the Effective Date, without
any further sct, instrument or deed be modified to the extent that they skall stand
relesend and discharged from the obligations of the Demerged Underaking and shall
only extend to and continue to operate, against the sssets retained by the Demerged
Compatry.

3:359 Upon the coming inw effect of the Scheme, the Resulting Company - slall
indemnify the Demerged Company ia reladon to any claim, at eny dme, against the
Demerged Company In respect of the labilides which have been transferred 1o it

3310 All loans raised and used, and abilities repald by the Demerged Company
pertaining to its remaining business after the Appointed Date, but prior to the
Edfective Date, utilizing the surplus cash derived from the operations of Demerged
Undertaking shall be discharged by the Demerged Company as may be mutually
agreed,

3.3.11 Any cleim, lability, demend or any swtutory tax Hability permining to
operstions of demerged undertaking. up to effective date but arising any time after
etfective dai=, shall be deemed to be part of demerged undertaking and shall be bome
by Resulting Company. In case the liability is incurred by the Demerged Companty,
then Resulting Company shall refmburse the amount to Demerged Company,

34  SAVING OF CONCLUDED TRANSACTIONS

Upon coming inw effect of this Scheme, the mansfer of all the assets and Habilitdes of
Demerped Underteidng to the Resulting Company end the continuence of all the
contracts of Jegal proceedings by or against the Demerged Company, in relation to the
Demerged Undertsking, shall not affect any contrect or proceeding relating to the
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the Appointed Due dll the Effective Date to the end und intent, such thar the
Resulting Company accepts and adopts all scts, deeds end things done, executed for
are] on behalf of the Demerged Undenaking by the Demerged Company, ss acts,
deeds and things done, exrcuted for and on behalf of the Resulting Company.

35  RESIDUAL UNDERTAKING

35.1 The Residual Undertuking shall continue is usimess ss'a par of the Demerped
Company.

352 The Residual Undertaking and all its asseen, lishilities and abligations therato,
shull continue w belong to and be vested with and be manapged by the Demerged
Company.

3535 Al legal, moation or other proceedings whether civil or criminal (inchading
before mny stanitory or ouasi-judicial sutberdsy or wibunal), by or egainst the
Demerped Company under any stitute, whether pending on the Appointed Date or
which may be imstituted or any time thereafter, und in each case, reloting 1o the
Regidual Undertuking (including those relating to any property, nght, linbility,
obligation or duties of the Demerged Company) shell continue and be enforced by or
agninst the Demerged Company after the Effectve Date,

354 In case of any proceeding against the Resulting Company in respect of the
optstanding matters referred 1o in Clause 353 above, shall be defended by the
Resulring Company.

36 TRANSFER AT BOOK VALUES

All the mssets, properties and liabilities of the Demerged Undertsking shall be
trunsferred to the Resulting Company at the values appearing in the books of the

Demerged Company at the close of business on 31 March 2012; For this purpose, any
change in value of sssets, consequent to their revaluation, i any, shall be 1pnored,

37 CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS
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37.1 Upon the coming into effect of this scheme, subject w the ather provisions of
this Seheme, all conrracts, memorandum of understandings, tenders, bid documenrs.
expressions of interest, deeds, bonds, agreements and other instruments of whatioever
nature (“Conrrects”) to which the Demerged Company is a party, in relarion of the
Demerged Undermbing, subsisting or having effect immediately before the Effective
Date, shall remain in fall force and effsct sgeinst or in favoor of the Resulting
Company and may be enforced as fully and as effecrually =s if. instead of the
Demerged Company, the Resulting Company hat been a party thereto

372 With effeer from the Appointad Date and upon the Scheme becoming
effective, all permits, quotss, rights, entitlements, licenses, registrations, trademarks,
patents, copyrighte, privileges, powers, facilities, subsidies, rehabilitarion schemes,
special statue and other benefits or privileges {granted by any Government body, local
authority or by any other pemon) of every kind and description of whatsosver nature
in relstion to the Demerged Undertaling of the Demerged Company, or to the benefit
of which the Demerged Undertaking of the Demerged Company may be entitled, or
having effect immediately before the Effective Date, shail be and remain in fuil force
and eftect in favor of ar ageinst the Resulting Comparry, as the case may be, and may
be enforced fully and effectually 2u if, instead of the Demerged Ceomparny, the
Resulting Company hed been g henefictary or oblige theretn.

373 Wuh effect from the Appointed Date and upon the Scheme becoming
effective; any statutory license, permission or approval or Consent required o CAITY
on the operations of the Demerged Undermking of the Demerged Company shall
stand vestad in or mansferred to the Resulting Company without any further oot or
Geed, and shall be appropriately mutsted by the statutory authonlies concerned
therewith in fivour of the Resulting Compuny. The benefit of ull such staturory and
remulatory permissions, licenses; approvaly and consents inoluding starupory licenses,
upprovals, pérmissions or spprovals of consents required to carry on the operations of
the Demerged Undertalking of the Demerged Company shall vest in and become
sveilable to the Resulting Company, pursaant to the Scheme.

374 The Reshing Company shall enter into andfor issue sndior execute deeds,
writings or confirmatians or enter Into any tripartite sgresment, confirmations or

Peaz] Glols] [xdusitizs Ll:ﬂm‘m“k ™ be Trum cbgy PO Multnalagl Fenom o
. A\
.If.q Bl b



nowations to which the Demerpged Compeny will, if nececary, also be a party i order
tw give formal effect to the provivions of this Scheme, if it is so required or if it
becomes necessary.

38 CONTINUATION OF LEGAL PROCEEDINGS

381 Al legal proceedings of whatever oature by or agsinst the Demerged
Company, @ relation to the Demerged Undertaking, if pending, on the Effective
Date, snell not abate, be discontinued or be in any way prejudicially affected by
reason of the vestng of the Demerged Underteking in the Resulting Company or of
snything contained in this Scheme bur the proceedings may be continued, prosecuted
and enforced by or against the Remulting Company, in the same manner and o the
sume extent m it would or might have baen continued, prosecuted and enforeed by or
against the Demerped Company, 25 1f this Scheme hed not been tnads.

382 The Resnlting Company underiakes 10 have all legal or other proceedings
initinted by or against the Demepged Company in relotion © the Demerped
Underaking referred o in Cluuse 3.8 1 above, transferred (n its name and o have the
miunie contimed, prosecuted and enforced by or agains the Resulting Company,

3.9  STAFF, WOREMEN AND EMPLOYEES OF DEMERGED UNDERTAKING

391 Upon the Scheme becoming effective, all the sizff, workmen and other
employees engaged in the Demerged Underaking of the Demerped Company, if any,
immediately before Effective Date shall become the stalf, workmen and employees off
the Resulting Company on the basia that:
i, their sezvice should have been contimuous and should not kave been
interrupted by reason of the demerger; and
ii. the rerms and conditions of service applicsble to the sid staff, workmen or
employees afier such mansfer, shall not in any way be less fuvorable to them
than those applicable to them immediswly before the transfer;
39.2 Further, It is expressly provided that, on the Scheme becoming effective, the
existing providenn fund, grawity fund, superanmuation fund and any other special
fund end/or schemes and oruss (collectively referred 1o as “Tunds™), if any, crested or
exisring for the benefioe of the employees of the Resulting Compuny, for a1l purposes
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whatsoever m relation 1w the pdminstration or operstion of such
funds/trustsischemes or in relation 1o the obligation to make contributions to the said
fundsftrusts/schemes in accordance with the provisions thereof ss per the terms
provided in the sgreements/derds poverning such funds/orusts/schemes, if eny, 1o the
end and intent thet all rights, duties, powers and obligations of the Demerged
Company in relation 1o such hunds'irusi/schemes shall become those of the Resulting
Compeny. It is clarified that the services of the employees of the Resulting Compuny
will be treated as haviog been continuous for the purpose of the waid
fundstrostsschemee.
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4. ALTERATION TO THE MEMORANDUM OF ASSOCIATION

41  On this Scheme becoming operative, the Authorized Shars Capital of the
Resulting Company shall increase to R, 27,00,00,000 (Rupees Twenty Seven Crores)
in rerms of its Memorandum of Assoctation. The Resulting Company shall take
necessary siepd (o increase and alter is Anthorized Share Capital. Consequently,
Clawe "V" of the Memorandum of Associarion of the Resulring Company (relating
the Authorized Shirs Capital) shall without eny faurcher sct, imstrument or desd, be
wnd stznd altered, modified and smended and no separate resolutions under Sections
16, 31, 94 and 394 and crher applicatile provisions of the Act, 1 the case may be, shall
be requited to be adopred for effecting such mudification and the capital cluise being
Clause V of the Memorandum of Asseciation of the Transferce Company shall on the
Fifective Date stand substituted to read a5 follgws:-

“V. The Authorieed Share Cypital of the Company iz Rs, 27,00,00,000 (Rupees Twency
Seven Crores) divided fnte 2,70,00,000 (Two Crore Seventy Lacs) Equity Shares of R,
10 {Rupees Ten) sach”

42 The approval of the Scheme by the shareholders of the Resulting Company
and the Hon'ble High Court or any other eppropoare suthority, shall be deemed 1o be
in due compliance with the provisions of Section 31 and pther relevant and applicable

‘provisions; if any, of the Act, for change in the Articles of Assooanion of the Resulung

Company, es provided in this bcheme. Further, the Resaling Company agrees o
undertake steps, if any required to give effect to the amendment as above ia the
Atticles of Asstciation of the Resglting Company m the recordy of the Registrar of
Companies, NCT of Delhi or uny other appropriate authority,

B RE-ORGANIZATION OF SHARE CAPITAL OF THE RESULTING
COMPANY

51 After the Scheme comes into effect, in consideration of the demerger
inchuding the transfer and vesting of the Demerged Undercaking in the Resulting
Company, punuant to Pert 11 of thiz Scheme, the Renulting Company shall, without
ury further act or dead, isste and allor to each member of the Demerged Company
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1
whose names are recorded in the register of members of the Demerged Company on
the Record date, equity shares in the Resolting Compuny and the share capiml of the
Resulting Company shall be restructured and reofpanized in the manter set gut
herein below:

“Upon the coming into effect of the Scheme of Arrangement, pursaant to Pare I of
the Scheme, the Resulting Company shall, without any firther set or deed, issue and
allor 1o each sharcholder of the Pomerged Compeny whose name ic recordad in the
ragister of members of the Demerged Compuny on the Recard date, the equity sheres
of the Resilting Company in the Share Entitlement Ratio of 6 Eguity Share in the
Resulring Company of Re [0~ credited as firlly paid up for every § Equity Shares af
Re10 /- pach thlly pald 1p held by such sharsholder in the Demerged Company: The
Fauity Shares sa isued and allotted, shall rank par pavsu i all respects with the
existing Equity Shares of the Resolting Company”.

5.2 Upon coming o effect of this Scheme, the reduction of Shure Premivm of the
Demerged Company, shall form un integral part of the Scheme and the approval to
the Scheme by the Sharcholders and the Creditors of the Demerged Company, shall
be deemed to be their consent under the provisions of Section 100 and anv ether
applicable provisions of the Act, w0 such reduction of capital of the Demerged
Company and the Demerged Compeny shall not be required to convene any ssparate
medting for that purpose. The order of the Hon'ble High Court sanclioning the
Scheme shall be deemed to be an Order under Secrion 102 of the Aet

53  In case any Shareholder's holding in the Demerged Company iz such thar the
shareholder becomes entitled w & frection of an equity share of the Resulting
Company, the Resolting Company shall consolidete soch fractions and issue
consnlidated equity shares 1o Directors/Promoters/officers of the Eesulring Company
s the Board of Directors of Besulting company shall deem fic. who shall sell the same
m the market after they are listed ar the available price and pay the net proceed (after
deduction of the expenses incurred) to the Resulting Company, whereupon the
Resulting Company shall distribute the net sale proceeds to the shereholden
respectively, entitled to the same, in proportion to their respective frectional
entitlements in Resulting COmMpATY. | vy True COPP For 205 dtuliinems —
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54  Upon the Scheme coming into effect, the iasue and allotment of the shares as
provided in this Scheme shall be carried out in accordance with the provisions of the
Act. Each-of the shareholders of the Demerged Company holding shares in physical
torm shall have the option, exercisable by notice, in writing by them to the Resulting
Company on or before the Racord Date, to receive the shares of the Resulting
Company, either in certificate form or 10 dematerizlized form, in Ueua of their shares
in the Demerged Company in sccordence with the terms hereof, In the event that r
sach notice has not been received by the Resulting Company in respect of any of the
members of the Demerged Company, the sheres of the Resulting Company shall be
issued to such members in physical form. These of the members of the Demerged
Company who exercise the option w receive the shares in demarerialized form, shall
be required to heye an account with o depository pamticipant and shall provide full
details thereof and such other confirmations sk may be required In the notice
provided by such shareholders w the Resulting Company. It is only thereupon thar
the Resubting Compemry shall issue and directly credit the demat/dematerialized
securitics sccount of such member with the shares of the Resulting Company.

55  Upon the Scheme coming into effect, the members of the Demerged Company
holding shares of the Demerged Company in dematerialized form shell heve the
option, exervisable by @ notive in writing by them w the Resulting Company oo or
prior o the Record Date, 1o recefve the shares of the Resulting Company either in
certificaie form or in dematerlalized form, fn leu of thelr shares in the Demerged
Company in accordance with the terms hereof In the event thit such notice bas ot
been received by the Besulting Company in respect of any of the members of the
Demerged Company, the shares of the Resulting Company shall be issued w such
membeis in dematerialized form as per the records maintsined by the Nationa!
Secunities Depository Limited and / or Central Depesitory Services (Indis) Limited in
terms of Claose 5.1 above.

56  Upon the coming Into effecr of this Scheme, the iesge and aliotment of new
equity gharas in the Remiting Compuny to the Shareholders of rhe Demerged
Company as provided in this Scheme, shall be deemed to have besn carmed out in
compliznce with the procedure laid down under applicable provisions, if any, of the
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Act and It is clarified thar no separate spprovals shall be gbtained by the Resulting
Company in this regard

5.7  For the purpose aforesaid, the Resulting Company shall, if end 1o the extent
required, apply for and obrain any approvais inclading thet of Reserve Bank of India
and other concerned repulatory authonties for the msne and allotment by the
Resulting Company of New Equity Shares to the members of the Demerged
Compary,

58  The entre Fquity Share Capital of the Resulting Company including the New
Equiry Shares issued in terms hereof shall, subject 1o payment of the appropriate fes
end approval of the respective stock exchange(s), -be lated on recognized smock
exchange(s) in Indi, where the shares of the Demesged Company are already listed,

59  The New Equity Shares in the Resulting Company alloted pursnant o the
Scheme shall remain frozen in the depositones system till listing / trading permission
s given by the designated stock exchanpes.

5.1 There shall he na change in the shereholding pattern or control in the
Resulting Company berween the Record Date and the listing in the desigrated siock
exchanges.

.11 Upoh coming into effect of this Scheme snd pumsuant o the allotment of
shares by the Resulting Company in terms of Clause 5.1 above, the existing share
premium account of the Demerged Company, amounting (o Rs. 2,778,164,164/- shall
be reduced to R 1,710,389823 /- shall be cancelled, forming an integral part of this
Scheme, in sccordance with provisions of sections 100 o 103 of the Act and order of
the Hon'ble High Courr sanctioning the Scheme, shall be deemed w be an order
under section 102 of the Act, for the purpase of confirming the reduction in the share
premivm of the Demerged Company. The reduction in the share premium of the
Demerged Company, shall not involve aoy diminution of lisbilicy io respect of unpaid
share capital or payment of paid-up share cepiml end the provisions of Section 101 of
the Act will not be applicable in respect thereof,

512 Upon coming inte effect of this Scheme, no spectal resolution under secticn
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81(1A) of the Act, shall be required to be pussed by the Resulting Company separately
in a General Meeting for iasae of shares to the shareholders of the Demerged
Compsny under the Scheme and wpon the members of the Resulting Company
approving the Scheme, it shall be deemed that they kave given their consent w the
ipsue of shares of the Resuitng Company to the shaseholders of the Demerged
Compary on the basiy of the Shere Enntiement Ratio.

3.13  Upon coming into effect of this Scheme, where shares ave 1o be alloited under
thizs Clanse 1o the heirs, executors or administratom or, 28 the case may be, to the
successors of the decessed equity shereholders of the Demerged Company, the
concerned heirs, execumm or administetoms or, as the case may be, the suocessors
shall lve obllged to produce evidence of dtle satisfectory to the Bosrd of Divectors of
the Resulting Company,

5.14  The shures proposed to be ellofted pursuant to the Scheme shall be subject
the provisions of the Memorandum of Association end Asticles of Assoclation of the
Resulting Comparry and shall rank pery pasu with the existing shares of the Resulring
Cempany, Including the rights in respect of dividend and bonus shares, if declared by
the Resulting Compeny on or after the Effective Date as specified m Clause B,
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5. GENERAL TERRME AND CONDUTIONS

61 CONDUCT OF THE BUSINESS AS AND FROM THE APPOINTED DATE
TILL EFFECTIVE DATE

6.1.1 The Demerped Company in relation ta the Demerged Undertaking, undertakes
to preserve and carry on the business, with ressonable dilipence snd business
prudeénce and shall not ondertake finsncial commitments or sell, crenifer, alienate,
charpe, mortgapge, or encimber or otherwise deal with or dispose of sny of properties,
mssety and Habilities in relation to the Demerged Undertaling or any part therof save
and =xcept in sach case:

if the same is in its ordinary coune of business; or
b, . ifthe same is expressly permicted by this Scheme; or

c if the prior wrinen comsent of tha Board of Directors of the Resulung
Company hag been obtainad.

6.1.2 'The Demerped Company with effect from the Appeinted Date and up to and
including the Effective Date:

L Shall carry on and shall be deemed 1o have carried on all i business and
sctivides = hitherto snd shull hold and stand possessed of and shall be deemed o
have held and stood possessed of the Demerped Company le relstion w the
Demerged Undertaking om secount of, and for the benefit of end in tnust for the
Resulting Company.

i All the profits or incomes accruing or adsing to the Demerged Company in
relation to the Demerged Undertaking, or expenditure or losses arsing or incurred
{including but not lmited o the cffect of sdvance tex; wx deducted ar-source,
Minimum Alternate Tax credit, taxes withheld/paid in o foreign countey, etc),
thercon by the Demcrsed Company 1o relstion to the Demerged Undertaking
shall, for all purposes; be reated and be deemed o be and acorue as the profisg or
inecomes of expenditure or losses or effect of roees pe the cise may be, of the
Remlting Company,
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ili. Any of the rights, powers, sathorities privileges, attached, related or

pertaining ta or exercised by the Demerged Company, in respect of the Demerped

Tindertaking, shall be deemed to have been exercised by rhe Demerged Company,

for and on behalf of, and in trust for and as an agent of the Remalting Company.

Similarly, amy of the obligations, duties, commitments attached. reluted or

peraining to the Demerged Compeny thet have been undertaker ar discharged by

the Demerged Company, shall be deemed o hive been undertuken for and an

behalf of und in trust for and as an agent for the Resulting Company.

From the Appointed Date until the coming into effect on the Effective Date of this
Scheme, the Demerged Company shall not make any change m its capital strucoare
gither by any incresse, (by lwsue of equity shares on 2 riphts hagis, bonus shareg,
convertible debentures or atherwise) or by decreasing, reducing, re-classification, I
sub-division or eonsolidation, re-organization, or in any other manner which may, in
any way, alfect the Share Entitlement Ratio (as provided in clouse 5.1 above), axcept
by mutual consent of the regpective Hoard of Directors of the Demerged Company
and the Hesulting Company or a8 may be expressly permitted under this Scheme orus
may be requirad 1o give effest to the Scheme

6.1.3  Asand from the Appointed Date and 1] the Effactive Date:

i All asscts and propertes which are acquized by the Demetged Company in
relution to the Demerged Undertaking, on or after the Appointed Date, in |
accordance with the Scheme, shall be deemed to be the sssets and properties of
e Resulting Company. |

fi. All debts, Habilities, loans mised and used, Kabilities and obligetions incurred,

duties and obligations which arise or accrue o the Demerged Company in relation |
to the Demerged Undertaking, on ot after the Appointad Diate in accordance with

this Scheme, shall be deemed 10 be debts, linbilities, loans roised and used, |
Labilities and obligstions incurred, duties and obligitions of the Besulting

Cormpany,
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6.14 Any issue as to whether any asset or lability pertains to Demerged
Undertaking or not shall be decided by the Board of Directors of the Demerged
Company and the Renilting Company, either by themselves or through a Committee
sppointed by them in this behalf, on the basis of such evidence as they may deem
relevant (including the books and records of the Demerped Company),

615 The Demerged Company and the Resulting Company shall make and/or revise
their income tax returns and related TDS certificares and shall have the rdght to claim
refund, advance tax credits, Fringe Benefit Tax Credits, etc. separately, on the Scheme
becoming effective a2 on the Effective Date.

6.1.6 Since ench of the penmissions, approvals, comsents, sanctinns, remissions
special rescrvotions; holidoys, incentives, concessions wnd other suthorizetions in
relation to the Demerged Undermuking of the Demerged Company, shall stand
wransferred by the order of the Hop'hle High Court to the Resulting Compeany, the
Resulting Company shall file the relevant intimations, for the record af the ststatory
suthorities who shall ke them on file, punivant to the vesting orders of the said
Court.

6.1.7  For the purpose of giving effect to the vesting order passed under Sections 391
and 394 of the Act in respect of this Schome, the Recalting Company shall ot any time
pursunzt to the orders on this Scheme be entitled to get the recard of the change in
the title and appurtenant [egal right{s] upon the vesting of such assets of the
Demerged Underteking of the Demerged Company in the Resulting Compasy in
secordence with the provisions of Sectons 391 and 394 of the Act. Upon the Scheme
becoming affestive and with effect fram the Appointed Date, the filing of certified
coples of the order of Han'ble High Court sanctioning this-Scheme shall constinate &
creation / modification of charge in the neme of the Resulting Company in
accordance with the provisions of Section 127 of the Act and satisfaction of charge in
respect of the Demerged Company in accordance with Section 138 of the Acy, if there
wre any existing charges attaching to the Demerged Undenaking,
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6.1.8 With effect from the Effective Dats, the Resulting Company shall commence
und carry om and shall be authorized to carry on the business of the Demerged
Undertaking of the Demerged Company.

61.89 The Resulting Company shall not vary térms and conditdons of service of its
emplajess except in the ordinery course of ite bustiness,

7. ACCOUNTING TREATMENT

7.1 Trestment in the books of Demerged Company

711 Upon commg into effect of the Scheme, the Demerged Company shall give
efect 1o ths following accounting treatment as ot the Appointed Diaten

L. The Demerged Company shall upon the Scheme becoming effective, Tecord
the deledon of the asses emd labilities of the Demerged Undenaking
transferred to and vesting In the Resalting Company, pumsuant to this Scheme
ar their respective book values a3 sppearing in is books a= ar the close of
business of a day {Le, 31* March, 2012}, immediately preceding the Appointed
Daate.

il. The difference between the book walue of the assets (net of
diminuton/depreciation; if any) and the book value of the linbilities of the
Demerged Comparry that is transferred to the Resulting Company pursuant o
the Scheme, if apy, wonld be debited to the Share Premium Account in
accordance with the providons of Section 100 of the Act and the balance, if
remaining thereafrer, would be adjusted against the General Reserve Account.

lii. 'The application snd conseguential reduction of Share Fremium Account, as
per sub-clause (i) above, shall form an integral part of the Scheme irself, o2 the
same does not involve any diminution of lability in respect of unpaid Share
Ic-ﬂpiﬁl or payment, to any shareholder of paid-up Share Capital and the order
of the Han'ble High Court sanctioning the Schema, shall be deemad to be an
order under Section 102 of the Act, confirming the reduction in the Share
Premium Account of the Demerged Company,

7.2 Treatment in the books nf!luu.h:i.uﬁ Coroparry
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721 Upon ecoming into effect of the Scheme, the Resulring Compuny shall fallow
the ascounting treatment laid down as under, at the Appointed Date:

i  The Resulting Company alall, record the asiem and labilities (difference
between the assets and HabiliGes hereinafller referred to as “MNet Asseis™) vesled
in it pursuant w thiv Scheme, at the respective book valuey thersol, as
appearing in the books of the Demerged Company, st the close of business of
the day fmmediately preceding the Appointed Date;

. The Renilung Company shall eredit to it Shere Capital Account in its books of
accomnis, the agpregute face value of the new equity shures 1ssued by it 1o the
members of the Demerged Company ptrsiant to Clsuse 5.1 of this Scheme.

ifi. The difference between the Net Asset snd mmount credited to the Share
Capitl account shall he credited in 1o "Capital Reserve Account”,

8. DIVIDENDS, PROFITS, BONUS/RIGHTS SHARES

8.1 The Demerged Company shull not utilize the profii or Income of Demerged
Underteking, ifl any, for the purpose of decluring or paying any dividend {whether
interim or final} or for any other purpose in respect of the period falling on and after
the Appointed Date, without the prior written consent of the Board of Directors of
the Resulting Company.

B2  The Resulting Company shall not issae or allot, afier the Appointed Date or
the date of this Scheme being approved by the Board of Directors, whichever ia later,
any vights shares, bonus shares, etc. without the pror comsent of the Board of
Directors of the demerged Company.

83  The demerged Compuny shall not fssue or allot, after the Appointed Date ar
the date of this Schemes being approved by the Board of Directors, whichever is latie,
arvy rights shares, bonus shares, ete, without the prior comsent of the Board of
Dérectors of the Resuiting Company.

B4 The Demerged Compeny in relation o the profics or income of Residual
Underaking -and the Resulting Company shall be entitled 10 declare and pay

Pearl Global {ndustries LimfgtiNea t[: B® True Copyl?" 708 Mullingiiana! Mashisns Ltd,
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&ir respective equity shareholders pricr to
the Effective Date, provided that the equiry shareholders of the Demerged Company
shall nov be entitled 1o divadend, if any, declared and paid by the Resulting Company
to its equity shareholders prior to the Effective Date.

B5  The holders of the equiry shares of the Demerged Company und the Resulting

Company shall, save 15 expresaly provided otherwise in the Scheme continue to enjoy
their exisring rights under their respective Articles of Association including the right
to receive dividends,

Bf It is clardfied ther the aforesaid provisions in respect of declsration of
dividends, whether interim or final. zre enabling provisions only and shall not be
desmed to confer any right on any member of the Demerged Company and/or the
Resulting Company to demend or cigim any dividends which, subject to the
provisions of the Act, shall be entirely ot the discretion of the Boards of Directors of
each of the Demerged and the Resulting Company and subject, wherever necessary,
te the approval of the shareholders of the Demerged Company snd Resulting
Company respectively.

g, TRANSFER OF THE DEMERGED UNDERTAKING OF THE DEMERGED
COMPANY

On the scheme becoming effecrive, the Demerged Undersaking of the Demerged
Company shall be mramaferred withour any further act, deed or instrument, end shall

~ be merged into the Resulting Company.

1.  TREATMENT OF TAXES

Any tax Habilities under the Income Tax Act or other epplicable laws or regulations
allocable to the Demerged Company, o refation 10 Demerged Underaking, o the
extent ot provided for or covered by any t provision In the accounts of the
Demerged Company made a5 on the date immediately preceding the Appointed Date,
shall be transferred to the Resulting Company, Any surplus in the provisien for
tmation or duties or levies in the accounts of the Demerged Comipany in relstion to:
Demerged Undertaking, including advance tax and tx deducted at source & on the
close of business in Indis on 317 Masch, 2012, will elso be wansfarred to the account
of the Resalting Company.
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A2
1. APPLICATION TO HON'BLE HIGH COURT L//

The Demerged Company on behall of its Demarged Undermking and the Resulting
Compiny shall make necessary applications under the provisions of Sections 391
394 and other applicable provisicns, if any, of the Act to the Hon'ble High Court of
Delhi for sanction of this Scheme and for the conssquent mansfer of the Demerged
Undertking to the Resulting Company znd its subeequent merger thereok.

12, SCHEME CONDITIONAL UPON AND SUBJECT TO

121 The Scheme being mgreed to by the respective requisite majorities of the
members, secured end unsecured creditors of bath, the Demerged Company ind the
Resuldng Company, 25 may be required by the Hon'ble High Court elther at a
meeting or through consemt’ No-cbjection Lesters on the application made for
directions under Section 391 of the Act foe calling/ dispensing of the meetings and
neceusary resclution if amy. 1o be pussed under the Act for the purpose of the Schemc.

122 Sancton of the Hon'ble High Court under sectiom 391 wnd 394 of the Act and
necessary order or orders under section 394 of the Act being obtained,

123 Buch other sanction and spprovals es muey be required by lww in respoct of the
Scheme heing obtmned.

124 This Schems, although to come frnto operation from the Appointed Date, shall
not become effective until the date on which the certified copies of the orders of the
Flon'hle High Court under Sectiong 391 and 394 of the Act are duly filed with the
offices of the respective Kepistrar of Companies, where both the Demerged Company
and the Resulting Compuny registered,

13.  EFFECT OF NON-RECEIPT OF APPROVAILS / SANCTIONS

In the event of the Scheme not being sancuoned by the Court and/or the arder or
orders not heing pessed &5 aforesaid, the Scheme shall become null and vold and in
that event, no rights and labilities shall, inter se, accrue between the parties in terms
of the Scheme, suve dnd except in respect of any act or desd done prior thereto es is
cunternplated hereunder or as to any rights and/ or lahilitles which might have arisen
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ar aecried prrsuant thereto and which shall be governed and Be preserved or worked
out &5 ks specifically provided in the Scheme or as may otherwise arise in law, Each

party shall hear and pay its respective costs, charges and expenses for andlor in

conpection with the Scheme.

14. QPERATIVE DATE OF THE SCHEME

This Scheme of Arrangement shall be operative with effect fram the Appointed Date

but shall be effective from the Effective Dute.
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OTHER TERMS AND CONDITIONS

15 APPROVALS AND MODIFICATIONS

151 MODIFICATION OR AMENDMENT TC THE SCHEME

15.1.1 Demerged Company snd the Resolting Company may sssent from time to time
an behalf of all persons concerned w wy modifications or amendments or additions
1o this Scheme or touny conditions or lHmitations which sither the Board of Directors
of & commities or committees of the concerned Board of Directors mithorized in that
behalf by the coneerned Board of Directors (hereinafter referred to 2 the “Delegates”)
of the Demerged Company in relation to the Demerged Undertsking and the
Besulting Company deem fit, or which the H:-n"l;rl:& High Court or any other
authorities under law may deem fit to approve of or impose and which the Demerged
Company in respect of the Demerged Undertaking and the Resulting Company may
in their discretion deem fit and to resolve all doubts or difficulcies that may arise for
carrying out this Scheme and to do and execute all sotw, deeds, mutters and things
necessary for bringing this Scheme into effect, or o review the position relating o
the satisfaction of the conditions to this Scheme and if necessary, to wave any of
those (to the extent permiseible under law) for bringing this Scheme into effect.

15.1.2 [n the event that Demerged Company and the Resulting Company may find
ey af the modifimtions or eonditions which may be imposed by the Hon'ble High
Court or other sathorities uneseceptable for any resson, then the Demerged Compiiny
and the Resulting Company are et liberty to withdraw the Scheme The eforesaid
powers of the Demerged Company and the Resulting Company may be exercised by
the Delegaten of the respective Compariies.,

15.1.3 For the purpose of giving effect to this Scheme or to any modifications or
emendments thereof or additions theretw, the Demerged Company nd the Resuling
Company or their Delegates may glve and are authorized to determineg and give all
such directions as may be necessary Including directions for seitling or removing amy
question of doubt or difficuley that may arise and such determination or direcrions, 2s
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152 CONSENT OF MEMBERS AND DIRECTORS

1521 Oun the approval of the scheme by the members of the Demerged Company
angd the Resulting Company, pursuant te section 391 of the Act, it shall be deemed
that the =id members have also secorded ol relevant copsents under section 31 and
eny other provisions of the Act to the extent the same may be considered applicable.

1522 The directors of each of the Demerged Company end the Resulting Campany
may be deemed o be concerned and/or interested in the scheme to the extent of their
shareholding in the Company, or to the exumnt the said directors sre commen
dirsctors in the Company, &7 to the extemt the said directoms are the partners,
directors, members of the companies, firms, association of persons, bodier corporate
und/or beneficiary of trust, that hold shares in the company.

155 COST, CHARGES & EXPENSES

1531 All costs, charges and expemses, including any taxes and duties of the
Demerged Company in respect of the Demerged Undertaking and the Restiltng
Company respectively, in relation to or in connection with this Scheme and
incidental w the completion and implemenmtion of this Scheme of Arrangement of
the Demerged Company and the Resulting Company In pursuance of this Scheme
shall be borne and peld as mutually agreed between the Resulting Company und the
Demarged Company.

1532 The Demerged Company and the Resulting Company shall also take all such
pther steps as may be necessary or expedient to give full and formal effect w and
mplement the provisions of this Scheme.

1533 In the event of non-fulfillment of any or all obligations under this Scheme by
amy party towards any other party, fiter—se or to third purties and nen-performance
of which will place the other party under any obllgation, then such defiulting parry
will indemnify all costs and interest o such other affected party.
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Part-1

A short Dereription of the freehold property of the Trensferor Company 1.2, Peard Global
Indistries Limited (PGIL)

Mo,

Description

Areit

Lacation

Amount (Re)

1

Land and  Factory
Building consiructed at
Plot o, 22%, Udvog
Vihar, Pliase-1, Gurgton-
122016, nadjscent 1o
Drelhi-Ciurgson
Enpressway [NH-83-
Haryann, owned by Pearl
Cilobal Industries Limited
wgether  with all
apreements, rights  and
obligations, as per terme
of aliotment of the said
plot by Haryang State
Industrial &
Inifrastructure
Bevelopment
Corporation Limied
{HSIDC).

- Land
- Building

2623 5q mirs

Plot Na, 222,
Udyog Vihar, i

Phaise-1,

Gurpaon=122016

6,880,947
4,976,419 |

\( Paarl Global Industries Limited
{Farmaly Houes of Fasel Fashices L)

Com. Omoe
Tal: +e:42¢4ﬂ51u-mm1=¢
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PeariGlobal ... (2 "

Burt-Tl

A short Description of the Leasshold properties of thn;: Tranaferor Company te, Peorl Global

Industries Limited (PGIL)
§.No. | Description A Location
NIL | NIL NIL NIL

Pearl Global ndustries Limited

Pear] Global Industriss Limitad

Gt

Company Sscretary

{Fanerty Houea of Peard Fashions Limen

Coep Office © 045, Lo Viar Prassd, Guegann- 928016 Hanrerm (RTIA)
Tel! 85124 SESTO00; For: +81-120-4651010, Wabsie: warw,pearijinbal.com
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PeariGlobal ;

Pare-111

All other dssets including office equipments, Plant & Machinery, Softwares, Non-current
Investinents fn shares, trode receivables and also all other properties, rights, ohligations,

interests, action, etc, as statéd in the Scheme of Armangement (1.e. Demirger).

Lo D R B b o 8 o R L2 b o L

:

L]

| Category Parfienlars Amount {Rs.) sl -

Flnedd Aseets !

Shan Description of Fiked Assees and :

other Operating Azzafy E

Planit & Machinery 2,171,802 i

Officz Equipmenis AP0 248 H

Computar Software 49494316 :

Capital Wark in Progross 11155721 !

- - Tital A5, T2L187 65,721,187 }

i “Investment i

. Non Curremt Investment o i

' Multicaticnal Textile Grovp Limited 1,005,025358 '

Tatal | 1005,015338 | 1,005,025.338 ;

Current f 3

Assely !

- Trade and other Recsivabie B 100 !

Tutal 100 8,100 i

Now-Current | :

Liabilitles .

Dheferred tao lighilitins (net) 13,518,262 :

Total 15,518,062 | 13,518,262 ]

Cilrreat '

Liabiliics o ;

L Trade Payahls 1319447 :

Tatal 1,310,447 1,318,447 i

Net Carrent :

Assetns . |

, (Edabilities) § (1. 511.347 i

2 .. — L
o
- S‘a-*/
Dated this the 10™ Day of March , 2014. Joint ne;rnmr (ca.) '

By order of the Court.
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PDS Multinational Fashions Limited '

Global | Cof
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CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED THROUGH POSTAL
BALLOT BY WAY OF REMOTE E-VOTING PROCESS BY MEMBERS OF PDS
MULTINATIONAL FASHIONS LIMITED ON WEDNESDAY, JANUARY 12, 2022

Item No. 1: Approval of change of Registered Office of the Company from ‘State of
Karnataka’ to ‘State of Maharashtra’

“‘RESOLVED THAT pursuant to the provisions of Section 12(5), 13(4) and other applicable
provisions, if any, of the Companies Act, 2013 ("the Act”), read with Rule 30 of the Companies
(Incorporation) Rules, 2014 and other relevant rules applicable, if any, Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 (including any statutory modification(s) or re-enactments thereof, for the time being in
force), and subject to approval of the Central Government (Power delegated to Regional
Director), and such other approvals, permissions and sanction, as may be required under the
provisions of the Act or under any other law for the time being in force, the consent of the
Members be and is hereby accorded for shifting of Registered Office of the Company from
“State of Karnataka™ to the “State of Maharashtra”.

RESOLVED FURTHER THAT upon shifting of the Registered Office being effective, the
existing Clause-ll of the Memorandum of Association of the Company be and hereby
substituted with the following new Clause:

“Il. The Registered Office of the Company will be situated in the State of Maharashtra.”

RESOLVED FURTHER THAT upon the aforesaid resolution becoming effective, the
Registered Office of the Company be shifted from the State of Karnataka to such place in
the State of Maharashtra as may be determined by the Board of Directors of the Company.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of
Directors of the Company (hereinafter called the “Board”, which term shall be deemed to
include any person (s) authorized and / or Committee, which the Board may have constituted
or hereinafter constitute to exercise its powers including the powers conferred by this
Resolution) be and is hereby authorised to agree to and make and accept such conditions,
modifications and alterations stipulated by any one of the authorities, statutory or otherwise,
while according approval, consent as may be considered necessary and to appoint counsels
and advisors, file applications/ petitions, issue notice, advertisements, obtain orders of shifting
of Registered Office from the concerned authorities and take such steps and to do such acts,
deeds and things as they may deem necessary and proper in this matter.”

CERTIFIED TRUE COPY
for PDS Multinational Fashions Limited

v
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Abhishekh Kanoi
General Counsel & Company Secretary
ICSI Membership No.: F-9530

Regd. Off: No. 758 & 759, 2" Floor, 19" Main, Sector -2, HSR Layout, Bengaluru — 560 102, Karnataka, (India)
Corp. Office: Unit No.971, Solitaire Corporate Park, Andheri — Ghatkopar Link Road, Andheri (East), Mumbai — 400093, Maharashtra (India)
Email: info@pdsmultinational.com; Website: www.pdsmultinational.com; Telephone No.: +91 80 67653000; +91 22 41441100
CIN: L18101KA2011PLC094125
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT,
2013 TOITEM NO. 1:

Presently, the Company’s Registered Office is located in State of Karnataka. The Board of
Directors of the Company at their Meeting held on December 8, 2021 had proposed to shift
the Registered Office of the Company from the “State of Karnataka” to the “State of
Maharashtra” due to the following reasons:-

I. to carry on the business of the Company more economically, efficiently and with better
operational convenience;

Il. since majority of public shareholders of the Company are from Maharashtra and majority
of Financial Institutional Investors (Flls), Mutual Funds and Financial Investors are based
from Mumbai, therefore, for better coordination and interaction with regulators,
shareholders, Flls, Mutual Funds, Financial Investors and leading to improve investors’
relationship; and

ll. further as Mumbai is a hub of economic activities and head offices of key regulatory bodies
such as Reserve Bank of India, SEBI, Stock Exchanges having head offices in Mumbai, it
will facilitate smooth and regular interface with the key regulatory bodies.

The change of Registered Office will not be prejudicial to the interest of any employees,
shareholders, creditors or any other stakeholders.

As per provisions of Section 12, 13 and other applicable provisions, if any, of the Act and
Rules made thereunder, such shifting of Registered Office requires the Company to alter
Memorandum of Association of the Company and to obtain necessary approval of the
Shareholders by way of Special Resolution through Postal Ballot.

Accordingly, it is proposed that Clause Il of the Memorandum of Association should be
amended to reflect that the Registered Office of the Company be situated in the State of
Maharashtra. All the material documents related to this item will be available for inspection at
the Registered Office of the Company during business hours on any working day.

Your Directors recommend the resolution proposed at Item No. 1 for the approval of
Shareholders by way of a Special Resolution.

None of the Directors and Key Managerial Personnel of the Company or their relatives is
concerned or interested, financially or otherwise, in the resolution set out in the Notice except
to the extent of their directorship.

CERTIFIED TRUE COPY
for PDS Multinational Fashions Limited

)‘1(&//.

[ 4

Abhishekh Kanoi
General Counsel & Company Secretary
ICSI Membership No.: F-9530

Regd. Off: No. 758 & 759, 2" Floor, 19" Main, Sector -2, HSR Layout, Bengaluru — 560 102, Karnataka, (India)
Corp. Office: Unit No.971, Solitaire Corporate Park, Andheri — Ghatkopar Link Road, Andheri (East), Mumbai — 400093, Maharashtra (India)
Email: info@pdsmultinational.com; Website: www.pdsmultinational.com; Telephone No.: +91 80 67653000; +91 22 41441100
CIN: L18101KA2011PLC094125
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CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED THROUGH POSTAL
BALLOT BY WAY OF REMOTE E-VOTING PROCESS BY MEMBERS OF PDS
MULTINATIONAL FASHIONS LIMITED ON WEDNESDAY, JANUARY 12, 2022

Item No. 2: Approval of change of name of Company from ‘PDS Multinational Fashions
Limited’ to ‘PDS Limited’.

“‘RESOLVED THAT pursuant to the provisions of Section 4, 13, 14 and 15 of the Companies
Act, 2013 and the Companies (Incorporation) Rules, 2014 made thereunder (including any
statutory modification(s) or re-enactment thereof for the time being in force), Regulations 45
of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and all other
applicable law(s), rule(s), regulation(s), guideline(s) or provision(s) and subject to approval of
the Central Government, Ministry of Corporate Affairs and any other approval(s) as may be
necessary for the Company in this regard, the consent of the Members be and is hereby
accorded to change the name of the Company from ‘PDS Multinational Fashions Limited’
to ‘PDS Limited’.

RESOLVED FURTHER THAT Clause | (Name Clause) of the Memorandum of Association
of the Company be substituted with the following:

. “The name of the Company is ‘PDS Limited’.

RESOLVED FURTHER THAT the name ‘PDS Multinational Fashions Limited’ wherever
appearing in the Articles of Association of the Company, Share Certificates and other relevant
documents, papers and places, as applicable, be substituted with the new name ‘PDS
Limited’.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of
Directors of the Company (hereinafter called the “Board”, which term shall be deemed to
include any person (s) authorized and / or Committee which the Board may have constituted
or hereinafter constitute to exercise its powers including the powers conferred by this
Resolution) be and is hereby authorised to file necessary applications/ petitions, forms
/documents with the Ministry of Corporate Affairs, Registrar of Companies, Stock Exchanges,
issue notice, advertisements and to do all such acts, deeds, things and matters on behalf of
the Company as it may in its absolute discretion deem necessary, proper or desirable and to
settle any questions, difficulty, doubt that may arise in this regard and further to sign and
execute documents, forms, applications, writings, agree to and/or make and accept such
conditions, modifications and alterations as stipulated by any concerned authorities while
according its approval/ consent, to appoint counsels and advisors and to obtain orders of
change of name of the Company from the concerned authorities and take such steps as may
be necessary, proper, desirable or expedient to give effect to this resolution without being
required to seek any further consent or approval of the shareholders of the Company .
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Abhishekh Kanoi
General Counsel & Company Secretary
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT,
2013 TO ITEM NO. 2:

The Members are informed that with an aim to signify, simplicity and agility, it is proposed to
change the name of Company to ‘PDS Limited’. It will position the brand as a Global
Collaborative Platform and highlights that PDS is an Entrepreneurial, Sustainable and Agile
Entity.

The Board of Directors of the Company at their meeting held on November 9, 2021 and
December 8, 2021 had approved the change of the name of the Company from “PDS
Multinational Fashions Limited” to “PDS Limited” subject to approval of the Central
Government, Members of the Company and all other regulatory and statutory authorities.
Changing the name from “PDS Multinational Fashions Limited” to “PDS Limited” would be
better representation in the market and aligns with the Company’s Strategy to remain simple,
sharp and focused with all its stakeholders.

The Registrar of Companies, the Ministry of Corporate Affairs, Govt. of India vide its letter
dated November 16, 2021, had informed that PDS Limited is available to be registered as
new name for the Company. Pursuant to the provisions of Section 13, 14 of the Companies
Act, 2013 and Rules made thereunder, the Company is required to obtain approval of Central
Government and the members by means of a Special Resolution for effecting change in name
and consequential alteration in the Memorandum and Article of Association of the Company.

The Company is in compliance with the conditions stipulated under Regulation 45 of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended, and a
certificate pursuant to Sub-regulation (3) of Regulation 45 of SEBI LODR Regulations, issued
by M/s. Gupta Ankit & Co., Chartered Accountants, [FRN: 002925N], is enclosed as
Annexure | to this Notice. The Certificate is also available on the Company’s website at
www.pdsmultinational.com.

The copy of the amended Memorandum and Article of Association of the Company reflecting
the aforesaid changes shall be available for inspection by the Members on the Company’s
website at www.pdsmultinational.com as well as at Registered Office of the Company till the
date of declaration of the results of Postal Ballot.

The proposed change of name of the Company as aforesaid does not change the legal status
or constitution of the Company, nor does it affect any rights or obligations of the Company or
the members / stakeholders and would be subject to approval of Ministry of Corporate Affairs.

Your Directors recommend the resolution proposed at Item No. 2 for the approval of
Shareholders by way of a Special Resolution.

None of the Directors and Key Managerial Personnel of the Company or their relatives is
concerned or interested, financially or otherwise, in the resolution set out in the Notice except
to the extent of their directorship.
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