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. No. 183
(Seclion 18(1) of Companies Acl, 1956)

CERTIFICATE OF REGISTRATION OF ORDER OF COURT CONEIRMING
-ALTEFATIONS OF OBJECTS :

THE INDIAN HOTELS COMPANY LIMITED, having by sposial

resolullon altered the provislons of its Memorandum of Assoclation with

" respect to (ts objecla and such nltorallons having beon conlirmed by an
order of THE HIGH COURT OF JUDICATURE AT BOMBAY bearing dato .

" the 2nd April 1971,

I hereby céttify that cerifled copy of the said order togather
_nIlh.JhmpriDIEd—copy-oﬁha-Mumorandum-ol-!\smuiaﬂonmnlieredﬂfas—"““—'“‘ :
this day been reglsterad.

Qiven under my hand al BOMBAY 1hls day of 2nd JULY One
thousand nine hundred and SEVENTY ONE.

{N. M. SHAH)
Assll. Reglstrar of Companias,

Maliarashira, Boml.;a)'.
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CERTIFICATE OF REGISTRATION OF
SFECIAL RESOLUTION FASSED FORN
ALTERATI'ON OF BBRJECTS

THE INDIAN HOTELS COMPANY LIMITED

.l'.tﬂ“\g;uﬁu.___by_ﬁﬁn.-zc,_i?a_t‘. Resolulion passed..on 49/0 9/20 03
_""_""7':'_*-*—-1—.—¢-——-« T o

altered {he Provisions eaf (g Heaorandun of Association

with respect Lo Its abjecte, and a copy of the gaid

resolution having beesn fileg vith thie office an 14/10720Q3

I hereby Certify Lhat the Special Resolution passed

en  18/09/2003 Logether with tLhe printed copy

T e T G U B AR s E e | a L ThiTaT allered. has This day

heppy regislered,

Given under Ny hand atl HUHBAL

Lhy s " ELEVENTH day of HARCH
Turee thousang FOUR,

el

(M.V. CHAKRANARR Yoty
DEPUTY REGISTRAR OF COMPANIES,
HAHARASHTRA, MUMBAL
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MEMORANDUM OF ASSOCIATION
. OF
THE INDIAN HOTELS COMPANY LIMITED

The name of the C‘o;npany is “THE INDIAN IIOTELS COMPANY LIAMITED",
The Registerzd Office of the Compnny shiall bc in lhc City ofBomh"l)

The abjects for which the Company is s establislied are -

To purchase or otherwise, acquire, upon the terms contained in the diaft agreement
annexed to the Company’s Articles of Association and marked A, from Mr. Jamsetjec
Nuss crwmuw Tata, of Bombay, the Hotel Property now in course of construction on
what is known as Apollo Reclamation belonging to the Port Trust iy the City of
Bombay and also s cenain other {and=d propenty sitvated at what s known as
Cooperage new Wodehouse Bridge in Bombay, which the said Mr. JN. Tata has
acquired from the City of Bombiny Improvement Trust for the purpose of erecting
thereon public stables and other subsidiary. buildings together with eny buildings and
ofher strictoses or u-;pmw:ﬂcms :alrr:ady erected or made thm:un

Ta pnn:h_asc. etect, acquire, manage or in any other manner and in 211 its aspects deal
in, hotels and Jodging howses of every kind aad so, including 21l the conveniences,
amenijties andfacilities adjunet thereto, in‘India or any other part of the world.

To wcamy on ‘the business of - botel,. restaurant, café, tavern, beer-house,
refreshment-room and lodging louse Keepers, licenced vietuillers, wine, beer and
spirit’ merchants, brewers,. majisters, distillers, importers and manufacturers of
aerated, mincral and auificial waters and othier drinks, purveyors, calerers for public
amusements. generally, coach, cab, cam'm: and motor car proprictors, livery-stable

'Lcupcm, Job-masters, farmers, dairymen, ice-merchants, impotters and brokers of

food, live:and dead stock, . and culumal and foreign produce of all descriptions, hair-
dresses, pedfumers, chemists, pioprictors of clhibs, baths, dressing rooms, laundries,
reading, writing and newspaper rooms, libraries, grounds and places of amusements,
recivation, spoit, _eatertainment, and instruction of all kinds, tobacco and cigar
merchants, agents for ratlwn}' nnd s]uppmg mmpanlm ‘and carricts, Lheatrical and
opera box office proprietors, entreprencurs and general dgeats, and any other business
which can be conveniently carried on in connection therewith.

To carry an any other business which may seem to the: Company capable of being
conveniently casried on in connection with the above or calculated directly or
indirectly 1o enhanee the valie of or render pmmable any of the Company's property
or rights,

*Clanse 1M1 of the Memorandum of Association was also altered by a Speeial

Rtmlulmn passed on & July, 1919 at an Extr: wrdinary General Meeting and confirmed on
23 July, 1919 acan Extr wordinary General Meeting.

**Sub-Clause (2) of Clausc 1IJ of the Mcmornndum ol Association was altered as

follows by a Special Resolution passed on the 29" December, 1970 and confirmed by the
order of the Bombay High Court dated 2™ April, 1971, in the Company Petition No. 22 of

1971.
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To atguire and widenihe e whole o sy part ol e busines antd Tinbilities of any
petson or Compiny - citn ying onany bitsiness which the Company is antharised to

cany G, of passessed of property snitable Tor i purpases ol tis Compaty.

acrgmpenent for sharing profits, smicn of
yterests; co-operation, joint adventure, regiprocal concession of otherwise, with any
pUISON OF COMpANY Carrying en or pgaged in, or about Lo carry 0t Of cngage i, 26y
business of trisnction which this Company is auithiorised to catTy On OF cnpage in, of
anty business or transaction capable of beinp conducted 50 a5 duectly or indirectly 10
benefil this Campany and 1o lide or Brlierwise acquire shiares and securities of am
sich Compasiy, nnd o sell, hold, re-issue, with or & ithout gserantee, oF othegwise
deal with the same,

To enler into pastnership ot into any

To take, or otherwise acquire, and liold shores in any other company, having objects
allogether or in part cimilar to those of this Compauy OF carrying oo any business
capable of being conducied so as directly or indirectiy to benefit this Company.

Jo enter into any. aangements with auy Govemmenis of authorities supreme,
Municipal, local or otherwise, thal may seem conducive 1o the Company’s objeets, or
any of them, and to oblain from any such Gaveriment of anthority. any cights,
privileges and concessions which'lhn Company may think: it desirable to obais, and
to casry out, exercise and comply with any such aangements, vight, privileges and
concessions.

Tu establish and support_or aid in the establishment and support of associntions,
institutions, funds, tiusts and convenienees calentated to benefit employees of €3-
employees of the Company of thie dependents or €onncctions of such petsons, end 1o
prant pensions and allowances, and to make payments (gwards insuranca, and (o
cubseribe of puaraptee money for charitable, or benevolent objects, or for any
exhibition, or for any public, general of uscful object. L

To promote any Compan‘j or Companies for the purpostof acquiring all or any of the
property, rights and liabilities of this Company, ot for any other purpost, which may
seem diregtly or indireetly enlculated to benefit this Company.

Generally o purchase, take on lease or in cxehnnge, hire or otherwise acquire. any
real and personal property, and any rights or privileRes, which the Company nty
(lrink necessary or convenicat for the purpose of its busiuess.

To construct, maintain and alter any buildings or works, neccssary or convenient for
the purposes of the Compaay.

To invest and deal with the moneys of the Company not immediately required in such
manner as may from time o time be determined.

rms s may scem espedient, and in

To lend money to sich persons and on such e
y with the Company and to

prirficaliic 1o cusiomers and  others having dealing
pratantee the perlorminee of contiicts by any such persons.

Te borrow or sk or seeure the payment of nipney in such manuer as the company:
shall think fit, and in particular Ty the issue of debenfures, Of dibenture stack,
perpetual o athenwise, charged upon all ar any of the Compay's projery (both
present and future), including its uncatled capital and 10 purchuse , redeem, or pay oll
any sucly securities,
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(24)
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Ta wmmerate any person or Coinpany for servces rendvied, or W he weadered, in
plaving or assisting (a place or guaranteeing the placing’ (f any of the shares w the
Company's capital, or any debenlures, delenling stocl: of other securiies of iy
Lompany, of s dhow the Torination of ieamation of the Company or the cunduct of

is business.

To draw, make, accept, endorse, discount, execule and issue promissory notes, bills of
cxchange, bills of fading, warrants, debentures and other negotiable or transferable

instruments.

To vadedake and cxecute any trusts the undertaking whereof may seem desirable,
and either gratuitously or otherwise. y

To sell or dispose of the undertaking of the Company ar any pad thereof for such
consideration as the Company may think fir, and in pauicular for shares, debentures
or securitics of any other Company having objects aliogether or in part similar to
those of this Company. - X

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

To szll, -improve, manage, develop, exclaige, lease, niorigage, enlrnchisc, dispase
of,Jum (o account, or otheswise deal with all or any pact of the propery and rights of
thie Company.

Ta do all ‘or any of (he above things in any pans of the world and as priacipals,
agents, contractors, trustees or otherwise, and by or through trustees, agents or
othetwise, and either alone or in conuection with others,

To develop and 1um to account auy land acquired by the Company or in which it is
interested” and in particular by laying out and preparing the same for building
purpases, constructing, altering, pulling down, decorting, maintaining, fitting up, and
improving buildings and: convenicnces, and by planting paving, draining, framing,
cultivating, lelting on building lease or building agreement, and by advancing money
fo and enlering into contracts and ammangements of all kinds with builders, tenants and
aithers,

To amalgamate with any other company having objects altogether or in part similar to
those of this Company.

To promote freedom of contract, and (o resist, insure against, counleract, and
discourage interfecence therewith, and to subscribe 10 any association or fund for any
such purposes, i

To do all such other things as arc incidental or conducive to the altainment of the
ahove objects.

And it is hereby declared that the ward “Company" in ihis clause shall be decmed to
include pny’ partnership or other body af persons, wheler -incorporaied o not
incorporated and whelher domiciled in the Usited Kingdom or etsewhere, and the
inention is that the objects specified in cach patagraph of this elause shallexcept
where otherwise expressed in such pacagraph, be in nowise limited or esricted by
reference (o o inference from the 1eims of any other parapraph of the game of the
Company,



w

*27) Taatl as and do the business of Registrars 1o an issue and Share Transfer agenls and
Lo maintain on behalf of the Company or on behalf of any other bodies corporale, the records
of the holders of securities issued by thic Company or by such bodies comporate and to deal
with all matlers connecied wilh the Wtansfer and redemption ol securiiies. )

v The linbility ol the shareholders is limiled.

**V.  The presemt Authorised Capital of the Company is  200,00,00,000 (Rupees Two
Hundred Crores only) divided inta 200,00,00,000 (Two Hundred Crores) Equily
Shares of T 1/- each.

Sub-Clause (27) of Clause 11 of the Memorandum of Association was inserted by a
Special Resolution passed by means of a Postal Ballot, on 19% September, 2003,

n The amendment has been made in Clause V by an Ordinary Resclution passed on

May 23, 2014 vide a Postal Ballot.
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NOTE ON HISTORY OF CHANGES IN CAPITAL STRUCTURE OF
COMPANY
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the  several

We,
desitous ol being formed into a Company, in pursuance of this Memorandum of
Association and we respectively agree 1o take the pumber of shares in the capital of the

peLsons

Compuny s¢l opposile our respective nanies.

Nantes, Addresses &
Descriptions of shureholders

_____each Sharcholder

Number of Shares taken by

Witnesses

JAMSETIEE N. TATA
Merchant, Victoria Buildings.
| Fort, Bombay

Twenly

Sd/- A. 3. Billimonia

D.J. TATA
Merchant, Victoria Buildings,
Fort, Bombay

RJ. TATA
Merchant, Vicloria Buildings,
Fort, Bombay

Twenty

Sd/- A. 1. Billimoria

whose names and addicsses are subseribed, are

Twenty

Sd/~ A. 1. Billimoria

R.D.TATA -
Merchant, Victoria Buildings,
Fort, Bombhay

One

Sd/- A. 1. Billimoria

AJ. BILIMORIA
Secrelary, Tata Seltlements,
Victaria Buildings, Fort,
Bombay

Twemy

Sd/- A. ). Billimotia

FRAMROSE A. VAKIL
Solicitor, 29, Esplanade Road,
Fort. Bombay

Twenty

Sd/- A. J. Billimoria

HORMUSI] E. BAMII
Merchani, Victoria Buildings,
Fort. Bombay

One

Sd/- A. ). Billimoria

Dated at Bombay, the first day of April 1902.
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ARTICLES OF ASSOCIATION,
OF
THE INDIAN HOTELS COMPANY LIMITED

TABLE A EXCLUDED
. The repulations conained in Table A, in the First schedule to the Campanics
Act. 1956 shall not apply o this Company. bhul (le egulations for the
management of the Company aud for the observance of the members fhercol and
their representatives shall, subject (o any cxcieise of the statitory pu-tris of the
Company in reference ta the repeal of alteration of, or arddition to, iis repulations
fiy Speeial resolution, as preseribed by the said Act, be stich a8 are contained in

thesc Anticles.

INTERYRET, ATION
2. Inthe. mlcrnrctalmn ol these Articles (he I'uIImWnp expressions shalt havc the
following i mncanings, unless repugnant to the subject of conlerl

"The Act™ or “the sud Act”™ means “The (ompm:cs Act. 1956™ &s amendéd upto
dite oc other thie Azt 6r Acts fof the time belng in force in India containing the
provisions of the Legislanire jn relation to Companics. .

“The Board™ o tl.c *Board of Dircctors” means the Doard- of Ditcsitais of ihe
Company ol & meeting of the Directors duly called and constituted or s the case
may be, thc Direciors zsscmblcd at b Board or the requisite nutnber of Dircctors
entilled 1o prss wcircular vesolution in eceordimee min \i!csc Articles.

“Tiie. Company’ or “This Company" ‘means “The Indian Hotels "Company
Limited" ; y o Beosdat e o

“Ditceiors" méan 1hc Dirrciors Jor e’ time being of the Company or s thc case

may bz the: Durccturs ussr.mhlc:l 3t A Uu*rd

“Dividcnd“ Inchzdcs mlcnm dmdf mi

endcr also mcl udc.s 1hc l’ cmmmc gcndcr.

“Monifi™ menns 4 e

*Office™ means the Regisiercd Office for the ime being of the Company.
“Persons™ includes corporations as well os individuals,
Waords importing the plural number, also include the singular numbser.

“These Presents™ or “Recgulations” menns these Articles of Association as
originally framed or us altered from time o time and includes the Memorandum
where the context so requires.

“Seal” means the Commuon Seil fuc the time being of the Company.
Words importing the sinpular number include the plural number.

“Writing” shall include printing and lithegraphy and any otlier mode or medes of
representing or repradusing words in i visible lorm

Subject as nfbresaid aay words ar eypressions defived in the Act shall, except
wliere the subject or context forbids, bear the same meaning and these Articles.,

The marginal nates hereta shall not atfect the construction hereof,
i

Tehle A nol o apply
but Comipany (o be
governed by these
Arilcles.

nlerprelation
Clause,

“The Act" or “the
sald Act™

“"The Board" or
‘“Roard of Dircctors™,

“The Company™ o1
“This Company™.

“Direclors’™.

“Dividepd™.

HGender",

“Month',
“Office”.
“Persens’,
Plurael aumber.

“These Presents” or
"Regutations”.

llscnlli

Singular number
"Weiting"
Expressiens in
The Act to bear

Thie same micaning
In Articles.

Marginal notes.



Capies of
Memorandum
And articles
To be given {o
Members.

Authorised Capital

Shares  under (e
control of the
Disectors.

Power ol , Genernl
Meceling  to offer
shares to such persons
as the Compauy may
resolve,

ncrease of Capital.

PRELININ I

3 tupies ol the Nerioaranium S Artctes o AVtesiation awwd otlie Jinume st
gentincd in Seerion 3 01 the Act shall b Turashied by the Company [y 268
meitber 1t his request Within seven day of the reguisnient subjest the payrose!
wi'a fee of rupee One.

CAPITAL AND INCREASE AND REDUCTION AND ALTERATIONDF
' CATITAL

4, The Authorised Share capital of the Company is as reflceted in Clase V' of the
Memorandum ot Association, from time t@ time.

5. Subject to the provisions of the Act and these Anicles, the shares in the capitt
of the Company for the thine Lemg dneluding any shares larming part of ony
incrensed capital of the Company) gJualt be wader the controd of the Direstors who
may issae, allot or otherwise dispose of the same o7 2ny of them (o sueh persons. in
stch proportion and on cuch terms auid conditions ond cither at 8 premiuin or af par
ar (subject to compliance with the provisions of Section 79 of the Acy) 8t a discount
and at such times 8s they may from time to time st it and proper, and with full
power subject 1o the sanction of the Company in General Meeting to give lo any
ssom the option to eall or e allotied shares of any class of the Company wither at
par or al & peemium or subject as nforesaid at a discount. such option being
exercisable at such times and for such consideration as the Directors think fit.

6, In sddition to nnd withaut decogating, from the powers for that purpose:
canfered on the Directors uader Article 5 the Company in General Meeting may
determine to issue further shares of the authorized but un issued capital of the
Company and may defecmine that any shares (whether fornting part of the ofipinal
capital o5 of any inceeased cepital of the Company) shall be offered to such persons
{whether members of not) in such propartions-and on such werms and conditions
sid either 1 o premium of At par oF (subject t© compliance with the provisions of
Section 79 of the Act) at a discount, as such General Mecting shall determine and
with full power to give sny person (whether 2 member or nol) the option ta call fus
ot to be nlloited shares of any class of the Company cilher ol a préfmivm or bl par of
{sulsject 1o complinnce with the provisions of Section. 79 of the Act) nt 2 discount,
sueh option being exercisable at such times and for such consideratiun as may vz
directed by such Geneal Meceting or the Company in General Meeting may make

any other provisionwhatsoever for the issuc, atlotment of disposal of any shuees.

7. {(a) The Company may, from time to time, by ordinary resolulion, increase its
capital by the vreation of new shares of such.nmount as may be deemed expedient
and aiter the conditions of its Memomadum accordingly.

(b) Subjeet 1o the provisions of the Act, the new shares shall be issved upon
wuch terms and conditions with such rights und privileges annexed thereto as the
General Meeting resolying upon the creation thereof skall direct, and. if o
dicection he piven, s the Direetors shall determine. and in particular Such shares
iy b dssoed Wit o prelereptial of gualifed aplt o dividends and i the
dinttbtivia of assels of the Company. prosided abwiys it wmy Pieferenee siaes
wnay b dssued o the terms that they are, or il the vption of the Company ate. 14 e
tiable 1o be redeemed,

-



re s
(c ) T share capiial of the Company may include cquuty slare capiaal with
differcnnal nehis as to divadend, voige or atherwise inoaccerdince with sech
rules a6 sulyedt 9 such eoridtions. as miay be preseribed in [
of cquity

5. Where nis proposed 1o increase the subseribed capital of the Company by Ripht
fo  further

allotment of further shares, then such fusther shares shatl be offered o the sharchelders
persons, whe at the date of the offer, are holders of the cquity shares af the  issuc of capital
Company. in proportion, as pitatly as circunistinces admit, 1o the capilal paid

upan those sharesar that dace_and such olfer shill be made inaecordange with

te provisions of section K1 of the Act. Provided that nonw ithstanding any thing

hereinbelore contined, te furhor shares aforesaid nidy be offered to imy

persons, wiicther o not those parsons inclode (he persons, who, at the dyie of

the offer, are holders, of e equity shores of e Campany, in &ny manpet

whatspever ¢

(2) If a Special Resolution te it cffect is passed by the company in General
Meeting, or

(U} Where no such Special resolution is passed. il the votes cast (whetlicr on a
shaw of hands or on a polt as (e case iy be), in favour of the pruposal:
vontained in the Resolution moved m that Gieneral Meeling (including the
casting voie, it any, of the Chaiiman) by members, who being entitied g0 to do,
vate in person, or where proxies are allowed, by proxy, exceed the votes, il
any. cast against (he proposal by members so entitled and yaing and the
Central Govevnment is satisfied, on an application made by the Board of
Direetors in that behalf, that the proposal is most bengficial 1o tie Company

9. On the issue of redeemable Proference Shares under the provisions af Provisions in  cmse  of

Article 7 the fallawing provisions shall take effecr: redeemable T
Shares

(a) No such shares sliall be redeemed excepl out of the profits of the Company

which would otherwise be nvailable for dividend or out of the proceeds of a

fresh issue of shares made for the purposes of (he redemplion:
(b) No such shares shall be redeemed unjess they are fully paid,

(c) The premium, if any, payable on redemption shall be provided for out of
the profiis of the Company or vut of the Company's share premium account,
before the shares ore redeemed:

(d) Where any such shares are redeemed piherwise Lhza our of the proceeds of
a fresh issue, there shall, out of profits which would othersise have been
avpilable for dividend, be transferred 1o a Reserve Account 16°be called " Tlie,
Capilal Redemption Reserve Accounl”, 2 sum equal to the nominal amount of
the shares redeemed; and the provisions of the Act reluting to the reduction of
the share capital of a Company shall except as provided under Section 80 of
the Act or herein apply as if the Capital Redemption Reserve Account were
paid up share capifal of the Company; v

(¢} Subject 1o the provisinns of Section 80 of the Acl and this Arniicle, the
redempticn of Preference Shares hereunder may he effected in accurdince with
the terms und conditions ol theit issue and faiting that in such manner as the
Directors may think fii.

(N The Company shall not issue any preferense shures which are imedecmable Preference Shares
or which are redeeniable afier the expirny of a petiod of 20 years from the date

ol jts msue
Same ns original Capital.

10, Except so far as otherwise provided by the cunditinns of issue or by these
presents, any capital raised by the creation of new shares, shall be considered
purt of the initial capital, snd shall be subjeet ta the praviviens herein coptained
with reference 1o the paymemt of colis aad installments twansfer and

3
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121 Naothing in this Article shall affect te right of the Company te redeem any
wdeemible Preference Shares issued under Asticle 7 o under Section 80 or
utler rélevant provisions (if any ) of the Act or of any presious Company Law

Nuy Back of Sharcs, 1A Notwithstanding anytling contained in these Atlicles in the event it is
permitied by Jaw for a Company to pwchase ils awn shares or seanrities. the
Board of Directors may, when and if thought fit, by back such of the
Company’s own shares or seeuritics #s it may think necessary. subject to limits,
upon such terms and conditions and subject to approvals. as may be permitted by
lany

Reduction of Capital, 12, The Company may from time 10 time by Special resolution reduce its capital
in any manner for the lime being authorized by law, aod in particular capital may
be paid off on the footing that it may be called up apain ot otherwise and may il
and so far os is necessary alter its Memorandum by reducing the amount of s
shiare capital and of its shares accordingly.

CONSQLIDATION, DIVISION AND SUB-DIVISION OF SHARES

Consolidation,  division 13. The Company may In General Meceting alier the conditions of its
and sub-division Memorandum as follows: -

ta) Consolidate and divide all or any of its share capital into shargs of jurger
amounts than its existing shares:

(b) Sub-divide its shares or any of them into shares of smaller amounts than
originally fixed by the Memorandum subject nevertheless te fie provisions of
the Act and of these Articles;

ic) Cancel shares which at the date of such Geoeral Meeting have not been
taken or agreed o be laken by any such person and diminish the amount of its
shase capitul by she amoura of the shaces so cancelled.

Issue of Further paci passu 14, The rights conferred upon the holders of the shares of any class issued with
shares nol to aifect the preferred or other rights shall not unless otherwise expressly provided by the
rights of shares already terms of the issue of the shares of that class be deemed (o be vasied by the
issued creation or issuc of further shares ranking pari passu therewith.

MODIFICATION OF CLASS RIGHTS

Power to medily clasy 15, 10al any time the share capital, by reason of the issue of Preference shares

rights. ur otherwise i divided into different clusses of shares, all or any of the rights
aud privileges atached to cach class may subject to the provisions of Sections
(1t and 107 of the Act b varied. modilied, commuted, abrogated or dealt with.
the consent in writing of the holders nf not less than three-fourthy of the issued
shases of tha class or with the sanctinn of a special cesolution passed at 4
separate meeting, of the holders of the ssued shares of 1hat class, ad all the
provisions contained in these Articles us to General Meetings (including the
pravisions relating te quosun at such meetingst shall mutatis mutandis apply
o every sucliwmeeting



SHARES T e

16 The shares i the copital of the Company shali be numbered proaressively
accerding. {0 their sevewal denpminations, and, except in e nidnner
heteinbelare migntioned no share shall bs sub-divided,

17 . Subject to the provisions of the Act and these Articles the Directors may
allol and issue shares in the cagital of the Company as payment or part
payment for any propery sold of Aranslerred, poods ar machinery supplied or
for services rendered o the Company either in or abowt (he formation of
promotion of e Company of the conduct of its business and any shares which
may be so allotied may e issued a5 fully paid-dp shares, &nd. il so iwsued,
shitll be decaed o Iic fully paid-up shares. ;

18.. An application sipned by or on behall of an applicant Tor shares in the
Company, fellowed by an allotment of any share (herein, shall be an
aceeplanee of shares within the meaning of these Articles, and cvery person
wha tlius or otherwise zeeepts any shares und whose pame is on the Repisiee
shall for the purpose of these Articles be 8 member, s

190 The money (il any) shick the Ditectors shall, on the allotment of any
shates being made by them, fequire or dircel (o be paid by way of deposit, call
or olhierwise, in sespect of any shares allotted by them, shall, immediately on
‘e inseetion of ihe name of the allotiee in the Register of Membars: as the
name. of the holder of such shares, become a debt due (0 and recoverable by (he
Company from the pllottee tiereof, and shiall be paid by him nccordingly,

20 . If by the conditions of allptment af any share the whole or pare ol the
amoun( of issuc price thereof shall be payable by the insallment, every such
instatlment shall when dtie be paid (o the Company by the person who for the
time being: and. from time to time shall be'registcred Rolderof the-share or his
legal representative,

21 Every member or his execiitors or rdministrators shall pay 1o the Company

‘® proportion of the capital represented by his shate or shares which may for the
time being have remained unpaid-thereon, in such amounts, a1 such fime or
Umes and in such manner as the Directors shall from time to fine in
accordance with the Company's regulations require or {ix {or the payment
thereaf,

22 |Except asrequired by law no person shall be recopnized by the Campany
as holding any share upon any trustand the Company shall not be bound by, or
Le compelled in any way, o recopnize (even when having notice thegeof) any
cquitable, contngent, future or pastial interest in any sharcior any inferest in
any fractional part of a share,.or {except only as by these Adticles oras ardered
by.e Court of compatent jurisdiction or by Inw otherwise provided) any other
rights in sespect of ony share except an sbsglute right o the eatirely thereof in
registered holder.

UNDERWRITING AND BROKERAGE

23 The Company may subject 1o thie prosisions of Section 76 and other
dpplicable provisions (if any) of the Act, ot any time pily @ comansion to any
person i consideeation of his subscribing ar agrecing to subscribe or his
procuring ar ugrecing  procure subscriptions, whether  absolutely or
cunditianally, for iny shares in or debentures of he Canpany but so that the
amount or rate ol commission does nol excead i the case of shares 5 per vent
ol the price s shich the shares ore issued and in the case of debentures 2 12
per cent of the price ag which the debentures sre issued, The commission ma ¥
be satisfivd by the payment of cash or the allotment of fully or partly paid
shitres ur debentures or panly in te one way and panly in the ather, The
Company may ulso an uny issue of shares or debenies fray such brokerape as

miay be lnwlul 5’

Shares to be numbered
progressively and no
share to be sub-divided.

Direclors  may  allot
shares as fully paid.up.

Acceptance of Sharoes,

Deposit und calls, cte, to
be o deit pnyable
irnmediately

Installments on shares
to be duly pajd

©Lishifity of Members,

Company ‘not:bound to
recognize mny interest in
shares other then that
of the registered
holders.

Commission for placing
shares, dehentures, cte.



['aymicnt of inlerest aul
of Capital

Certificates of shares.

Member's cights Lo
certificates.

Discretion te refusc sub-
divisior ar consolidation
of certificales.

LimHation of time for
isstie of certilicales.

Jssue of new certificales
in place of thuse
defaecid, fost or
destroyed,

INTEREST OUT O CAPITAL

Vi Wchere iy heres i Bssesd T the prggenadtol g ety i Jeinn
e dapatges G the consiuctiong alany works ei builifings, o the groveions
of oy planl which cannat be made profialie fnoa fenpthy peried, the
Cugipdog may pay INerest 6nso moch ol il shiate eapitnl as 18 toe the e
Beitsge paid wp. tor the periad. ol e rate and shibjeet 1o thie conditions il
gpateictions provided by Section 208 ol the Act, and neay eharpe the sime (©
capital part of the vost of constinelion of the work af building, o the
prosision of plant, .
CERTIFICATES

AT he Centifieate of title te the shares siall b issued under the seal of the
Cuinpany which slatl be affized in the presence ol and signdd by (i) teo
Directors ar persons acting on behalf of the Direvtors pnder a duly repistered
Power of Attarney; and (ii) the Secretary or some other pesson 2ppointed by
this Board for the purpose. A Director may sign a share certificate by alfning
his sipnature theceon by means of any machine, equipmient or ather
mechanical means. siich as engraving tnometal or lithagraphy; Provided: thay,
if the composition of the Bonrd permits of it, at [east one of the sforcsaid twa
ditectors shall e a Person other than & Managing. Dircctor or Whole-lime
Director, provided always thit potwithstanding anything contained in this
Adticle. the Certificate of title to (he shares may be exccuted and issued in
accordance witli such other provisions of the Act or the Ttules made
thercunder s may be in for the time being and from time “to-time.

(b} Every member shall be entitled without payment to one cedificnie and
shiall Tor ol the shares of each class or denomination registered on his name of
if the Directors 5o approve (upon paying such foe ar fees or at (he discretion
of the Dircetors withott payment of fees ns the Directors may from time 10
time determine) 10 several centificates exch for one OF more shares of each
¢lass. Eyery certificate of title to shares shall specily the nomber and denoring
numbers of the. shiacés in tespact of which i is issued and the amaunt paid
(iercon and shall be i such form s the Dircetors shll prescribe ot approve.

2% (A) Notwithstanding anything contained in Article 25, the Board may in
its absolute discretion refuse nn npplication for sub-division or consolidation
of shate certificates, debenture or bond certificates into denominations of less
than the marketable lot except when such sub-division or consolidation is
required to be wade (o comply with a statutory prayision vr an order of @
competent court of law,

26, The Company shull within three months afier the allatrent of any of is
shares or debentures and witliin (wo: months after (he application for the
repistration of the transfer of any such shares or debentures complete and
liave ready for delivery the certificates of all shifes and debenuires nllolied o
wansfemed. unless the conditions of issuc of the shares or debentures
otlierwise provide, The expression “Ieansfer” for Whe purpose of this Article
means as transfer duly stamped ond atherwise valid and doces not include ay
transier, which the Comypany Is for any ceason entlied to effuse (o register
and does nat register

27, Mo cenilicatess of any shire o shates shall be ishtied eithir jn exchianpy
for those which sub-disided or cansotidated of inreplacemient ol those which
sre defaced, o oF ol deciepit, worn out, ur where the cages on Ihie reyeine
tur eeording wansfers fave been dufy wilized, unless the versiticnes in liew
of which thiey are Tssped are surrendered © the Compans: provided it the
compiny may charge sueh fee, i any, oot excueding Rupees (wn per
cerliticale issaed on splitting pr consalidation of contilicates or inveplavement
i certiticates hat are defaced ar tora, as the Board Hinks At o duplicae
hare cottificates shatl be isaied i licw of those that are lost or destroyed,
without the prior consent of the Basrd or b Comiites appointed hy the Duard
athorised with sucly powers, o without peymieit of such fee. it aay, nol

6



exiee iy Hopees b e cenitivand and oo such TSt TN YR T TR I TR
fex it ool sae I dnss ac Uestimadin amd widesinds dinl te payiest of o
ot pchet evpenses miured the Comypany thomvestpading exulon s il

Beard etk G The Dhygotors iy i then diserelon Waive paymont ol
foe in the case of amy ceitificate or certificates.

MH Na member whin sl change his name or place of abode, or wha, being a
teinale, shall marry. o e hushand of any such Lt mentioned member
respectively. shall be entitfed o recover any dividend or to vote, until rotice of
the chanpe of name or abade, or of marriage, Tw given fo the Campaay, in
order that the same be repistered

CALLS

09 The Board of Directors may from time to tinie, but subject to the
conditions hercinafier mentioned, make such calls as they think fit upon the
members in respect of all moneys unpaid on the shares held by them
respectively and not by the conditions of alloiment (hereof made payable al
fixed times and cach member shall pay the amounl of every call so made on
hitm to the persons and al the times and places appointed by the Directors. 4
call may be made piyable by installmenis,

30. Where after the commencement of the Act, any calls for further sharc
capital are made on shares, such calls shall be made on a uniform basis on ull
shares (alling under the same class. For the purposes of this Asticle, shares of
the same nomina value on which different amounts have been paid up hall got
be deemed to fall under the same class.

31. Fifteen days' notice ot the Jeast of every call otherwise than on allotment
shall be given specifying the time of payment; provided that before the time far
payment of such cull the Directors may by notice in wiiling 10 the members
revoke the same.

32. A call shall be deemed 1o have becn made at the time when the resolution
of the Board of directors authorizing such call was passed and may be made
payable by the members whose names appear on the Repister of Members on
such date or at the discretion of the Directors on such subscquent datc as shall
be fixed by the Directors.

33. The Directors may from fime 10 time, ai their discretion, extend the time
lixed for the payment of any call, au may extend sueh time as @ all or any of
the members who {rom resideace at o distance or other cause, the Directors my
deem entilled 0 such exteasion, bul no member shall be entitled 1o such
extension save as a matter of prace and (avour,

34, 1f by the lerms of issue of any share or ofherwise any amoual is made
payable at any fixed time or by installments al fixed times (whether on account
of the amaunt of the share or by way of premium} every such amount 8
mstallment shall be payable as il it were a call duly made by the directors and
of which duc notice has been given and all the provisions herein contained in
1espect of calls shalf relate to such Amount or instaliment accordingly.

35, 1f the sum payable in respeet of any eall or installment be not paid on or
before the day appointed for payment thereof the hahder for the time biing or
allottee of the share i respect of which a call shall kave beea made or the
instatiment shall be due shadl pay interest on the same ad such rate of inferest ns
my be deiermined by the Diiectors from time to lime from the day appoinicd
for the payment therenf 1o the time of actual payment but the Directors may
waive paymunt of such intercse wholly or in part,

Notice of change of
nape ot zhode or of
marriage of member.

Board smay make calls.

Calls on shares of same
clnss (o be made on
uniform basis

Notice to call.

Calls to date from
resolution.

Directors may extend
time,

Amouni payable ot
fixed time or n
instaltments ns calls.

When interest on call
or justaliment payeble



Jibgement, deerer o
partial payment not 16
precinde lordeitore

I'roof on trial of suif Tor
mefics due on shares

Payment in anficipation
of calls iy carry
interest.

1f enll ar installment
not puid nefice must be
piven

Terms of notice

o default of payinent
shares fa be fardited.

0. e A b et i g degren in Boow ol thie Compuany Tl

other thaney s ey respect of any share: 0 ans pud pay et 18 Al
fherean tu o M peeefpd by the Canipiay "L ot hont of any mioney Wi I
shall Teom b o tiine b dae iom any mene i e pect of sy Chores cither
By way 0f paiispal of nledest ior any indulgenee pranted by the Compam in
fespest O dhe paynent ab any mongy shall preclode the (oifenure of such
shares as liereia provided

37, Subieet 1o the provisions of the Act and these Articles. on the il
Beariog of iy solion o st Dreught by the Campieny against any member or
his fegi! representatsee for the eeciery of wny miney chyimed to be doe 10t
Compam 10 (especet of any shares it shatl be su (ficical 1o prove tal the me
of the tuiber i respect af whose shares the maney is sought 1o be secovered
appenrs entered on the Register of Memthers av the hotder of the shages 1t
tespect of which such monzy i sought to be Kecavered, that the resalutot
making the call duly secorded in thi minute book: and that notie of sueh
call was doly pives in pursiance of thiese presents atd B0 shall ot be pecessnsy
w0 prove the appointment of the Direciots whe marle such call nor e nthi
matter whatsoever but the proofl of the matiers aforesaid shall be conclusive
evidence of the debl

3%, The Direciors may. if they thiak fit, teceive from any memnber willim o
advanee the same, all or any part of the moneys due fipon the shares. held by
Bun beyond the sums acudly ealled Ton and wpon the mancy sopaid m
advance of s much thereof as frony time o tme excecds the amannt ol the
calls then made upon the shares in respect of which such advance has been
ade the Company may pay inierest at such rate 35 the member paving such
wum i advance ang the Dircetors ageee npon provided that the moneys sa paid
in advance shall sot confer in respect thereal @ e 10 participate in profits o
dividend and that the Comipany may at anytime refmy the ambunit 5o advaneed
upon giving 1o such member (hree months* notice in writing,

FORFEITURE, SURRENDER AND LIEN

39, 4( any rembes fuils 1 pay the whole or any pan ol any call or installment
or any monay due in respect of nay shires eitlier by way of prineipal of interest
pn or befare the duy sppointed for the payment of the same the Digectons msy
at angtime thereafier during sueh time as the ¢all or institllment or auy part
thereof or other moneys remain vupaid or a judgement or decree I respect
thereof remains unsatisfied in whole or in part serve notice on such membe
o on the person (i any) cntitled 10 the $hare by transmission requiting lim
pay such call or instillment or such part thereol o other moneys o feasith
unpaid together with any interest ihat may have geerued and all expenses (el
or otherwise) that may have been incurred by the Comjpany by reason of such
pon-piyment.

40, The notice shall name a day (not being less than 14 days from the dute of
the notice on which such call instaliment or suglt part or ather moneys a8
aforestid and Sugh interest and expenses as afdresaid are to be paid and af
payable 1o any person other flian the Company the persen to whom such
piyment is to be made. The wotice shall also stite that that in the event of non-
pavment al ar before the time nnd (if payable to any person otlici than the
company. 1 the persan appointed) ot he person appointed) b the plice
sppommted the shires i respeet of which the call was made nr pstalinent i
ptahile Al be Tt 1 be forleited. A copy of the nutice shiatl also he sent w
the Depository incasy of the shares ¥ hich ure liable 10 be forfeited have been
de-materiatised.

41. 1M the requitement of any such notice os afaresaid shal] not be complivd
with, any uf the shares in respect ol sehieh such matice has been piven, may al
anytime (hereafier before payment of all calls or installmens, interest and
expetises or ather moneys due in respect thereol, be farlcited by a resolution o
ihe Directors o that elfeet, Such forfeitore shall include wll dividends declared
in respeet of the (orfeited shares and oot actually paid before the forfeitue,
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41, 10 the requiresient of any such natwe as aforesaid shall not be complicd
with. any of 1he stares in respect of whith such rotice has been givea! ntay a1
any(ime thereafier before payment of all calls or installments. interest and
expenses ar ather moneys due in respect thereof, be forfeited by a resolution of
the Directors to that effect. Such forfeiture shall include all dividends declared
in respect of the forfeited shares and not actually paid before the forfeiture.

42. Whes any shares shall have been so forfeited, notice of the forfeiture shall
be piven to the member in whose name it stond immedialely prior 1o the
lorteiture and an entry of the (arfeiture, with the date thercal, shall forthwill
be madc in the Repister of Members. Where the shares so forfeited have beea
de-materialised prior (@ the forfeiture, notice of forfeitwee shall also e siven 1
the Depository, swhich shall forthwith make the necessary eotries in ¢ae records
of the beneficial ownership maintained by the Depository.

A3 Any share o forfeited shall thereupon become the property of the
Company, and miay: be sold, re-allotted, or oiherwise disposcd al, eilher (o il
original holder thereaf o1 1o aoy other parson, tpon such terms and jn such.
manner as the Dircetors shalt think fit,

A Any starcholder whose shares lave been forfeited shall, notwithstonding

the forfeiture, be liable 1o pay and shall forthwith pay to the Company nll calls,

installments, intcrest, expenses. or other moneys owing wpon or in respect of
stich shares st the time of the farfeiture together with atsuch rate of Iverest as
may be determined by the Directors from time to fime, and the Picectors may
enforce the payment of the whole or:a pontion thereof as i€ it were n new call
made at {he date of the forfeiwre, but shall not be under any obligation te do

50.

45. The forfeiture of a share shall involve the extinction &t the time of the
forfeiture of all interest in and 2lso of all claims and demands spsinst the
Company in 1espect of the share, and all other rights incidental 1o the share
except anly such ol those rights as by these prescnts are expressly saved.

46, A ceqificate in writing under the hands of & Director that the call in
respect of a ehare was made, and notice thereof given, and that default in
-payment of-the call was made and that the forfeiture of the share was made by
a resolution of the Directors to that effect, shall be conclusive evidente of the
fact stated therein as against )l persons eacitled to such sharc,

A7 The Compiiny may 1eceive thé considesation, if any, given for the share on
any sale, re-allotment or ather dispasition thereod, and the person to whom
such share shalf be sofd; re-allotied or disposed of may be tegistered s the
purcliaserand theretpow (he holdsr of such share ¥hall nnt_be boupd to'see the
application of the consideration, if any, nor shall his title 10 the share be
affvcied by any irregularity or invalidity in the proceedings in reference to such
fatfeiture, sale, re-allotment, or othicr disposal of the share.

4R The Mirectors may at any (e so far as may be permissible by law accept
the suriender of any share. frant or any shareholder desicous of surrendering,
an st terms as the Directors may think G,

49, In the meantime and unlil any share so forfeited shall be sold, re-atlotcd,
ur alherwise dLJ'[ with as aforesaid, the forfeilure thercof, may ar the
discretion and by a resalution of the Dircclors, be remitted as o maticr of grace
g faxolr, and ot s of| rlplu an payment ta tie Compaoy of the aidiey
uh. Howas Gedng thereon 0 the Company at the time of forfeiive bang

diclared with interest for the sume upto the time of thie et paymeit heecafl
it the Ditedrs shill think Ol reterve e same, or on goy other terms which
the IHzectoes ity deentreasaniblie,

<

Notice of forfeiture to
shareholder.

Farfeited shares to be
propeity of the
Company, and may be
sold, ete.

Sharcholder still liable
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the time of forfeiture.
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Directors muy aecepl
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Forfeiture may be
remitted



Compansy's Hon on
shares
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Application of proceeds
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Kegister of Transfers,

Application for tronsfer
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testhed s e idly pad ap hticnd weristenad 4y (e Aqany 0 Lot
ptbetber seitely o onth witheotlion b ael agen e et A T
o all sieness talioter prosaily payatede v aoty called vy vyl
B i respect of sieh shapet asd woequitable wienest iy share sball i
created Eacepl ppai he Toanne and canditione that Artiche 22 feivof is o have
Gl effect. Such len shafl extendt 1o 81 dividepds and boauses from hime I
fhie dechired i ovospect of such shares. Unless oHgewise dmped the
regisiiation of d transler ol shires ahall oparate ad o walver of the Compuany s
fien, it any. o such shores, The Directars pay at dny time deeldee auy shaes
11 he wholly or in part to be exempl fram the provisions of this clause.

P el

.

S1. e the purpase of enforcing sich lien the Directors may sell the share.
subsiect e in such manner as they shall fhink fie b oo sule shall be nuade
watil gieh pério as aforesaid shll have arrived and unti) natice in writiog of
the intention 1o sell shall have been served on such member o the peison if
amy s entitted by tansmissico o the shares andd defeult shail have been made by
han i payment, llilinent of discharpe of such debis, fiabilines ot
enpagements fur seven days after such notice. To pive cffect (o any swch sale,

fhe Doscd may suthorize some pecson Lo transter the shares sald 1o the

putchinser tiereol and the purchaser shall be registered as the tolder of the
sharey comprised in any such transfer. Upoan any such sale a5 afpresaid, the
pertificates in respeet of the shares cold shall stnd capcelled agd becomie null
and’ veid and of no efftct, and the Directors shall be entitled to issue & pew

ceaificate 6f cerlifieates in lick thereol to the purchaser of purchasers

concemed. A copy of the notice of the intention to sell shall also L served on
the Depository in the evint the shares proposed (0 be sald are de-materinlised,
Upon such sale being completed as afocessid, notice of the completion of sale

shisll be piven (o the Depository in case of the shares which are sold are in de-

matcrialised form.

§2. The et proceeds of any such sale after payment of the costs of such side,
shell Le applied in or wwards e satisfaction of the debys, liabilites, or
enpapements of suzh member and the residue, if any, paid 1o such member or
the person, il any, entitled by transmission 1o the shotes 5o solth.

TRANSFER AND TRANSMISSION OF SHARES

53. The Company shall keep & baok 10 be called the "Repister of Transfers”
and thercin shall be fairly ond distinctly cntered the porticulars of every
ranster or transmission of any share,

54. Shares in the Conpany may be transfered by an instrument in weiting: in
aich lorm and by such procedure as may from. time (o time be preseribed by
law. subjeet theréto the Direciors may preseribe a. common fort for
insttuments, of transfer, which may from time lo time be alered Ly the
DJirectons.

$5. (1) An application for the registration of a transfer of the shares in the
Company may be made either by the gransferor or the trans(erec.

£33 Where the application is made by the wrunaleror mid refies frtly paid
Aiares. the wansfer shall not be registered wifess the Company ives gotice of
e applicauon o the tinsteree and he tamsteree makes nu objection  the
franster within f wewks fram he receipt of the notive.

(- For the purposes of sib chise 12) sbove matice 4o the transfeiee shall be
deemed 10 have been duly given if iCis dispatched by prepaid repisieied post W
fhe transderce o1 the addiess piver in e jostruent of tanster and shall be
deemed 1o Tave been duly delivered a die time at which it would lve been
delisered inthe ardinary course of pust.
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(4) Nothing contained in this Article shall apply to transter of seeurity elfie ted
by the transferac-and the transferce bath of whom e entered as herelicjal
owmers in the records of a depository. 1

5G. Every sush instrument of transfer shall be sipned both by the iransfecoq
and fiansferee and the tansferor shill be deenied 10 remain the liolder of such
share Walil the naine of the transferes is enfered in (e repister of members in
respect theredt. g

57, The Company shall pot repister 8 transfer of shares in the Company
unless a.proper instrument -of transfer duly stamped and execuled by ot on
behalf of the transferor gnd by or on behalf of the transferes and specifying the
name, address and occupation, if any, of the transferes, has Loen délivered 1o
the Compiny' along with the certificate relating (o the shares or il no such hare
certificate s in existence, along with the fetier of allotment of the -shares;
provided that where, on an application in writing mede (o the company by the
transferee and bearing (he stamp requiced Tor an instcument of transfer, it is
praved o the satisfaction of ‘the Board of directors that the instroment’ of
transfer signed by of on behall of the-transferor and by or on behalf of the
transfere has bezn lost, the Company. may register fhe transler on stch terms
as to-indemnity as the Roard may think fit, provided furtlier that mothing in this
Atticle shall prejudice any power-of the Company to register a5 sriember any
person (v whom the rightto any shares ia the Company has been transmitted
byoperationoflaw, - = 2 =Y |

5. -Subjeqt to the 2pplicable pravisions of any Jaw for the time being in
force, the Directogs muy, at their ownabsolute snd unconolled difcretion nnd
without sssipnings nny reason, decline (o register ar seknowladge any wansfer
of'shares 2nd in panticulic may so degling in any-case in which the Company
hasia licn upon the shares or any of them ac whilst.any moneys in sespect of
the shares desired o be transferred or any of them remain unpzid or enlesg the
transferee is approved by the Disestors and such refusaf shall not bé affceted
by the fact that the proposed (rinsferes is nlready n mewber. The repistration
of a teansfer shall be conclusive evidence of the approval by the Directars of
the transfetee. Registration of a tansfes sliall ot berefused onthe provnd of
the-transferor being either alone or joinily with sny, other parson or persons

indebted 10 the Company owany secount whatsoever except a lien on ghares,

39, -the ‘Company refuses 0 register fhe ‘leansfer of any ‘share.or

transmission'of &ny right therein, the Compasy shall within two months froni
the date on which ihe instrument of transfer or intimation of transmission was

lodged wilh the company send notice of refusal (o the transferes and transfecor

or o the person giving intimation of the iransmission, as the case may be.

G0, A tramsfer of o shase in the Company of deceased member thereof made
h_y his lepal representative shall, although the legal representative . s not
hrmscl_l' & member, be as valid as if he had been o member at the time of the
execution of the instturnent of wansfer. !

6. The instrament of transfer shall aftet regisiration be retained by the
Ctlamp:mynnd shall remtin in its custody. Al insteuments of Iransier which the
i eetors may decline (o sepister shall on demand be returned 1o i Peesons
depogiting the sume.  The Directors may cause 10 be destioyed all transfer
deeds [ying with the Company for a period of ten yeurs or more.

62. The I?iruclm-s shall have power on piving not less than seven doys’
Jrevious notice by advertisement as required by Seclion 154 of the Act of the
Act to close Uie transfer boaks of the Company for such period periods of time
not exceeding in the whole 45 days in each gear bt not exceeding 30 days ol »
time s 0 them may seem (it

To be executed by
transferor and
transferce

Transler nof to be
repistered exeept on
production of
instrument of transfer

Directors may refuse o
replster transfer

Nofice of refusa) fo be
given to trunsferor and
translerce

Transfer by Jepa!
represcaintive

Custody of transfer

Closure of transfer
hooks
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The Company nnt liable
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prolibiting registration
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fyd Tl eserntaee on adinsiatons ot s deevased member vl belder of 4
Surcessioh Cortiticate (whether Puropaae, Himde, Mulgmedan, Tasi o
otherwise ool being one of Lve g mow pfi Doakiders )y shudl b Uie only
prerson whom the Company will he bond e pdiogte s liaving any Gt 1
the shares registesed in the name of sl ember and the Campitny shall not
be botnd fo recognize such cxeeutors o administrators unless such
exerutors o administators shall have fitst obiuined Probate ar letter of
Administration as the case may be, from a duly Constituted Court in India,
provided that in any cise where the Directois in their absolute discretion
think fit. the Direclors nuay dispense with production of prabate or letfers off
Administratian or Suceession certificale asd ynder the next Anicle, repister
the name of sny person who claims (o be absalutely entitled 10 the shares
stunding in the nume of o deceused member, 35 3 meraber.

64. Subject to the provisions of the Act and these Articles, any person
becoming eatilled to any share in copseqguence of the death, lunacy.
bankrupicy or insolvency of any member or by any lawful means other than
by transfer in accordance with these presents, may. with the consent of the
Directorg (which they shall not be under any obligation lo give) upon
producing such evidence (hal he sustains the chatacter in respect of which he
proposes 1o act under (his Article or of his title as the Ditectors shall require
eilher be sepistered g5 o member in respect of such shares ar elect o have
some person nominated by him and apprayed by the Directors registered &S
a member in respeet of: shares; Trovided nevertheless that if such person
shall cleet to huve his nominee registered he shall (estify his clection’ by
cxechling in favour of his nominee an instrument of transfer in accordance
with the provision hesein contained and unl he docs so he shall not be freed
from oy Hability:in tespect of such shares. This Clausesis herein refesred 1o
as the Trapsmission Clause.:: :

65, Subject lo the provisions of the Act and these Articles; the Dircctors
shall have (he same-right: o refuse: o register - person- entilled: by
leansmtission 1o any shares or his nominer as if he were the transfierce named
in nn ordinary transfer presented for repistration.

66. Every tansmission of a share shall be verified in such manzer ns fhe
Ditectors may require and the Company may selise 10 register pny. such
transmission until the snme be so verified or until or unless an indemmity be
given (o the Company with regard to such registration which the Dicectors at
licit discretion shall consider sufficient, provided nevertheless that there
shall not be any obligation on the Company or the Directors to accepl any
indemnity, e _ - T

67. A fee npt exceeding twenty-five puise per share may be charged in
sespect of e tronsfer or transmission o the same party of any number of
shares af any class or denomination subject o such maximum of any one
winsfer oc fransmission ns may from time to time be {ixed by the Direetors,
Such maximum may be @ single fee payable on-any ane tennsfer oF on
tenusmission of any mumber or shares of one class o denominalion or may
be on a gradusted sealo varying with the number of shares of any one class
comprised in one ansfer or fransmission or may be figed in.any othce
mannee as the Direstors may, ot (heir diseretion, waive the payment of auy
teansfer or tnsmission fee cither penecally or in any particular case ot
cuses,

6B Thie Company shall incur no lialudny or respinsibility whlever in
consequence of theit registering or piving ellect i aoy transier of shares
mide purporling te be mide. by any apparent lepal oywner thereul (as shown
or appearing in the repisier of members) (o the prejudice of persons liaving
ot claiming any equitable right, titke or interest 1o or in (he same shares |
notwitistanding that tie- Comipany way have had nitice 6l sush Cquitalile
sight, liile or interest of nofice prohitiiting repistation uf such transfur, and
may have entered such potice o refered thereto in ony Look of the
Companys und e eompany shall not b bound ot reguited 10 repard of
Attend o pive effevt 1o any nefiee which ey he piven it of any couitahiy
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cght, title o dnserest o be o ary liabiley whiteeever tar celusing 0
megleating so o do, tnaeh iy iy have been entercd or gfeoed i, Lan
Bk af thie Coinpang, L the Congrany shall nevertheless be ot Lty u e
wepard and atepd o any sueh nori, e, gl Rive eifect thereto, i e Directoe
shall think [il ' ‘ .
CONVERSION OF SHARES INTO-STOCK

69. The Company may, by ordinary resolution of the Company in General Conversion of sh
Meeling: i info stack and re
conversion

(2} Conven any paid-up shares into stock;
: And .
(b) re-convert any stock into paid-up shares of dny denominstion
70 A Dematerjalisation df sectirities

1. Yor the purpose of this Asticle; Definitiung
"Denelicial Owner* means & person or persons Whose name is.recorded 26 :

ssuch with & dspository;
“SER]' means the Securilies & Exchanpe Board of India:

**Deposifory’ mezns ' Company formed and registered under the Act and.
which bas been geanted & certificate of repistration fo 8¢t as 5 Gepository
(nder the securitics & Exchaonge Board of India Agt, 1992; and

'-_.‘fcturiiy'-:i:c.ﬁns_ the shares of the Cumpnn;' nnd such otlior security ;
be specified by SEBI from fime 10 fiine,

2. Nb;wilhsmudfng unyihing contained §i these Atitles, the Company shall be | Dematerialisatia
cntilled fo dematedialize s Securitics and to offer - Serurities in & Secoritics
dematerialized form pursuant to the Depositories Act; 1996, o

3. Notwithistanding saythiog contained in’ tiese Asticles ynd subject 1o the
provisions of  Jaw for the fime béing in force, the Company shall vn the Re-mateciakisatic
reqitest made by a beneficial owner, re-materialize (e secuitios wlich are it Securities

dematerinlized fopm,

- Every person subscribing to'secutities offercd by the Company shall have the Options for Inve:
oplion 1o receive sceurity certificates: or 1o liold (e securities with o

depository, Sucha person Who is the beneficisl owner of the sceurities can al

any time. opt aul of a depository, if permitted Ly the law, in sespect ol any

security'in‘the manner provided by ihe Depositories Act, and the Company

shll ‘in‘the manner and within the time priscribed, fssie 1o the benéfjeidt

ownér the required certificate of securitics.

Do

If 8 person apts o hold-his security with 2 depoiitory, the Conipany shall
intigmte sucle depositry-the decails af aftotnial of the steunity, and on
reeeipl of the informativn, the deposiicary sliall eiter in its record the oame of
the allattee a5 the bencficial owner of the securiy

5. All securities held by a depositary shall be demuterialized and shall be in g Securitics in
fungible [orm. depositorics {o L
fupgible form

6 2) Notwithstandiag anyiliing to the contrary contained in the Act or these  Riglits of deposit
Articles, 1 depository shaull he deemed 1o be the registered owner for the
purposcs of effecting transfer wf awnership of secucity on belalf of the
beneticinl owners. )
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(b} Sove as atheiwise provided i (atabee, the depinitorny as the repistered
owner of the sceuritics shall nsl have any' \mhg nglm or any other 1iphts
in respiect al securitics held by

Every person heddiog Securities of the Company ant whase name is emered
as the beneficiary dwaer in the records of the Depository shall be deemed
10 be the owner of such Securilies and where such Securiries consist of the
shares of the Company, shal! be deemed 1o be the member of the Company.
The beneficial owner of securities shall be entifled 10 all the liabilities in
tespect of his securities which arz hicld by a depository.

(c

7. Notwithstanding anything in the Act or these Adticles to the contrary, where
securities are held in a depository, the recards ol the beaeficial h\\l'Lrsllij'
may be served by such depository on the Company by means of electionic
mode or by delivery of floppies os disks or any other mode as prescribed by
{aw from time to Linc.

8. Nothing contained in Section 10BA af the Act or these Articles shall apply to
a transfer of sceurilies effected by a transferor and transferee both of whom
are entered s beneficial owners in the records of a depository.

9. Notwithstanding anything in the Act or these Asticles, where securities are
dealt with by a depository, the Company shafl intimate the details thereof to
the depository immedialcly on allotment of such sceurities. .

10, Notliing contained in the Act or these Adicles regarding the necessity ol
having distinctive numbers for seevrilies issued by (e Company shall apply
to sccuritics held withia deposiwry.

11.The Register and Index of-benelici) owners mainiained by @ depository
‘under the Depositories Act, 1996, shull be deemed to be the Register and
Index of Members anil Secuiily holders for the purpioses of these Articles.”

; The folders of stock may tiansfee the same or eny part thereol in the sime
manner as, and subject (0 the same repulations under which, the shates from
whichithe stock arose might before the conversion have been transferred, ot ns
nedr thierclo as circumstances ndmits Provided that, the Borrd may, from time 1o
time; fix ihe minimum smount of stock transferable, so howevér thal such
mininium shall nof cxcu:d ihe nominal amount of the shares {fom’ which the
stock ardse,

72. 'The holders of stoek shall, accordinply fo the smpunt of stock held by
thers, have the same m;hts privileges ond sdvantapes os regmds dividends,
participation in profits, voling at meetings and advantagies of the company. and
other matters, as if they held the shares from which the stock arase; bul 5o such
privilege or ndvnm.:gc (except dividends, paricipation in profits of the
company and in the assets on winding ujr) shall be conferred by an amount of
stock which would not, if existing in shares, have conferred that privilege or
advanwpge.

73. Such of the regulations of the Company (other than those relaling (0 share
warriinis), ns art appllcalllr o paid-up shaces shall apply 10 stock and the words
“thare” and “member” in these repulations shall include “stock™ aud
“shureholder” respectively.

JOINT 1IOLDERS
74. Where (wo or mole persons-are repistered as the holders of any share icy

shall be deemed to hold the same as joint senants with benelits af snrvivarship
subject o the following and other provisions contained in these Articles -
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(a1 The joint folders of any share shall be lable severally as well ag jaintly for
and in respect of a2l calls and other payments which ought to be made in
respeet of such share;

() On the deallt of any such joint holders the survivor or survivars shall be
the only person or persons secognized by the Company as having any title to
the share but the directors may require such evidence of deatlr as they may
deem (it and nething herein contained shall be faken 1o release the estate of
deceased joinl holder from any llablllt_) an shares held by him joinlly with any
other peeson wo

(c} Only thc plerson w ho~c name stands fizst in x*i" l\cglflcr of Members may
give effeciyal recelpts of any dividends or. other moneys rayahlc in respect of

such share:

(d) Only the person whose name stands ficst in the Register of members as one
of the joint holders of any shiere shall he entitled 10 delivery of the certificate
relating to_such shiare or to receive documeats (which expression shall ‘bé
deemed 1o include sll documents referred to in Article 204 ) fiom the
Cmupany and any ducument served on or senl o such prrsnn slmli be deemed
servide on all the joint holders; :

(¢) "Any. one of two or more joint holdess may vote ot any mccung rnh::
personally or by atorn=y 6 by proxy in respect of such shares as il he were
solely entitle] thercto and if more than oné of such joint holdeds be present at
any ‘meeting pc'tsuunlh ‘o1 by proxyor by nttorney then that ‘one of such
persons 50 present whose nismes slands fiest or hipher (a5 the case may be) on
the'Registerof Members in respeet of such sharc/shall alone be'entitied 10, vote
inrespect thereof but the other or otiers of the joint hotders shall be entitled
be present’at the meeting, provided nlways that ajjoint holder peesent, at nny
meeting personally elall be entitled to vote in presence Lo 8 joint holderpresent
by attornzy or by proxy nlthough the neme of such-joint Jolder present by an
nucuu:y of proxy stands first of higher (55 the'cast may be) in the said Repister
in respect of ‘such stands first or hif,hcr (o5 the ‘case may be) in the said
RLngR‘I’ if tcspc-cl of such sheres. Several exteutors or administrators of o
deccased mcmbcr n whose: (dcccascd member's) sole namie any shore stunds
shall for the parposes of thiy sub- c]au.sc b deenied joint lmldcrs

(f) Subject as in this Anticle prov:d:d e pcmm first. narnal in the Register of
Members as one of the joint kolders of & share shall be dc:mcd the sole holder
thereof for maticrs connected witk: the’ Company.

'.'I!()RR OW-I NG FOWERS

15, Subjeet 1o the provisions of the Act and thes Articles and witlioul
prejidice 10 1he otlier powers’ comferred by Iicse -Articles, the Directors shall
have Ui powcr from time to time at their. discretion 1o raise.or burmaw or
sceure the payment if any sum or sums of money for. the pucposes of the
Compny: provided that the ol amoonl bordowed at any time wpether witl)
the nineys already bormwed by the company apart fram lemporary luans
ubiained fram the Company 's Bankers in the nrrlm.zr; course ol business) skl
not without the consenl of the Company in General Meeting exceed e
agpregate of the paid-up capita) of the Campany and its frec reserves that is (v
say rescrves not set apart for any specified purpose,

76. Subject w the provisions of the Act and these Articles the directors piay
raisc and secure the payment if such sum or sums in such magner pnd upun
such terms and conditions in all respeeis as they think it und in pacticular by
the issue of bonds, perpeiual or redeemuble debentures or debentures-stack. ar
sny moriguge or chunpe or other security on the undertaking of the whule or
any part of the properly of the Company (both present end futore) including its
uncalled capital for the ime being
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71 An bopd delentire | debentiies se | gl stcptine., e o bl
fssued Ly the Com ahtl b ey e conteol of the Diiecns, whio wy
jsgae eal upon goch ey and conitans and fo such weimee and for such
conditiuns e ey shalf conider to b for 1he bepefii of the Company,

78, Debenmures, debeotire-stock. bonds or ather securities may be mady
assipnable free from any cquities beiween the Company and the person 10
whom the same may be issued.

79, Subject to the provisions of lie Acl and these Articles, any bowls,
debentires, debentune-steck or any other secorilies may e issuet al
discount, premivm or otherwise and with any special privitepes and conditiun
a5 1o sedemption, sorender, drawiags, allatment of shares, appointment ol

CDirectors atel otheawise; |'.'rmi;h‘.f.[ that the delentures with the sight do

allotment of or conversion into shares shall not be fesued exeept with the
sanction of the Company in the General Meeting.

BO. 17 iny uncalled capitat of the Company is included in or charped by any
niorgage of other security the Directors shall subject lo the provisions of the
Act nnd these Actieles make calls on the members in respect of such uneailed
capital in trust for the pesson in whose favour such morigage oF secnrity is
exceuted-or if permitted by the Act may by instrament unde the Seal nuthorist
the person in whose favour such mortgage ot security is executed or any othes
person jn trust for him to. make calls on the membrs in. respect of such
uncalled capital and the provisions hercinbefore contained in repard (o calls
shall wotatis mutandis apply to calls made under such putharity may be made
exercissble eithes conditionally or unconditionally and cither presenily or
conlingently and either to the exclusion ¢f the Directors’ power oF otherwise
nnd shall be nssipnable if expressed so'lo be. - FE

81. Subject (o the pravisions of the Act and tiese Articles il the Directots or
any of them or any other person shall incur,or 1o be abaut 1o incur any liability
whetlier as-peincipal of sweety for payment of-any sum primarily duz from the
Company the Directors may eaccitle or cause (0 be exceuted. any mortgage,
charpe or security over op affecting the whole orany par of the asscis of the
Company by way of indemnity: (o secure the Direclos oF porson s0 becoming
Jiatile 05 sforesaid from any loss in respeet of such lability. -

GENERAL MEETINGS
CONVENING MEETINGS

$2 (1) The Company shall in addition to any ather meelings hold a peneral
meeting (herein called an “Annual General Mecting”) 3 the intervals and in
accordance wifh the provisions herein specified. The Anaual General Meetings
af the Company shall be held within. six months affer the ekpiry of each
financial year; Provided however, that if the Registror of Companies shall have
for any special reason extended (he time within which sny Annual General
Meeting shall be held by a further period not exceeding three montlis, te
Annual General Meeting muy be held within the additional time fixed by the
Regizuar, Except in cases where the Regisirar has given an extension of time
ss nforesaid for holding any Asnual Genesal Meeting, ot more than fifteen
mpnths shall elapse between the date of boe Annual Gerieral Meeting and il
of (he neat,

(21 Tvesy Anpual General Meeting shall e called for g time durinp business
lours and not on sich day (nat being a public holiday) as the Direciors may
from time ta tune dotel mine and it shall be held either at the Repistered Office
of the Compaay or some other phice within the ity of uymbai. The notice
calling such mecting shall specily it as the Annvil General Mecting.

§3. Al general meetings other than the Anaual Gencrad Muetings shall be
called as Extraordinacy Generul Mecting
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8. The Boad of Directors may, wheaever it thinks fit., call an Extraocdinury

General Meeting, -

R (1) The Boaed of Directors shall, on the requisition of such mitabur of
twembers ol the Company' as hold in repard 1o any: matter at the date of
deposit of the requisition, not less tiin one-tenth of $uch of the pald-up
capital of the Compiany ns-af ihe date carvies the ripht of voupg in regard
fo that melter | forthwith proceed duly w call ap Exiaotdinary Gederal
Meeting of the Compiny and the provisions ol scetion 169 of the Act
(irctuding te provisions below) shall be applicable.

() The requisition shull st out the matter for the consideration of Veich the
miesting is to be called, shal] be signed by the requisitionists, and shall be
deposited at the Repistered Office of the Company. ' .

(3) The tequisition may consist of several doéhiiienis'in likié Torm, 4ch signed
by one or more requisitionjsts.

(#) Where two or moie dislinet maliers are specified in the requisition; ihe
provisions ol sub- clavse (1) above shall apply separately in megacd 1o
cach malter; and the requisition ghall accordingly be valid only in'respecl
of those matters in regard to which the condition specified in the siib-
clavse js fullilled, el il PR

(5) If the Beard does not, within twenty-orie days from the date of the deposit
of a valid requisition in regard {0 any matieis, proceed duly (o call 2
meeting: for the consideration of those motters on a.day- not Yatter than
fpriy= five days from (he date of deposit of the requisition;: the meeting.
may be called by the sequisitionists themselyes or by such requisitionists
as fepreschit a majority in value of the paid-up capital hicld by all of them
or not less than one-tenth of such of the paid-up. share capital of the
Company zs is referred to in sub-clause (1) above, whichever s less,

(6) A meeting called Under sub-clause (5) rbove by the requisitionists or any of
them shall be called in the Same munner, s nearly s possible, s tiat in
which meetings are (o be called by the Board, but shall not by held aftcs
the expiration of three months from the:date of deposit of the requisition,

(7} Any reasonabile expenses incurred by the requisitionists by reason of the
failore of the Board duly fo call a meeting shall be repatd to e
requisitionists by the Company; and uny sum so repaid shall be retsined
by the Company: ot 'of the-sums.due from the Company by way of fees
ar other remuneration for tleir seryices 10 such of (e Directors as were in
default, ' !

86. 1) A-General Meztirig of the Company may be ca!!?diby gwmg not fess

than 21 days* notice in writing, *

(2) However, a Genaral Metling may b called ofier giving o shorter notice thi
21 dayy. i he vinsent is accorded ihéreto -

tiY in case of an Annual General Mecling by all the memburs cntitled 1o vote
thereat: and

tii} in casenl any other mecting. by mesabiers of the Compuny helding not less
than 45 fee cemt of such part of the paid-wp-share capital of the Company as
Lavees them aright 1o voie at thal meeting.

Provided ot where any menbers of (he Company are entitled o vore only on
some resolution or resolutions o be moved af the meeting vnd 0 op others,
those members shall e hen inta sccount for the poppesse of ts suli-clodse in
cespect of the furmer resolion bug i i gespect of the Lites,
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Coutends of the nelice.

Special Business

Scrvice ol the Notice.

Notice to be given tv
the Auditors

K708 Every astiye i mecting e the Company shall specify the plave. the
date and hout of the oxeeting, and sivdd contain a slatement ol the husiness
ta be bansacted tyereal s
(2) 1n every notice theig shall uppeas with reasonable prominence a shatement
that a memher entitled to attend and vote is entitled w appoint proxy of.
“where alluwed. one or mare praxies, to attend and vote fnstead of himsell,
and that the proxy need not be a membes of the Company.

a8. (1} In case of an Annual General Meeting all business 1o be transacted at the
mecting shall be deented special, with the exception of business relating (o

{i) the consideration of Accaunts, Balance Sheet and Profit and Loss Aceonn
and the Repus of the Board of Dicectors and the auditors;

(ii) the declaration of dividends;

(i) the appointment of Direclors in place of those retiring;

{iv) the oppointments of and the (ixing of remuneration of the Additors.
(23 In case of sny other meeting afl business shall be deemed special.

(33 Where any item uf business fo e tinnsacted ul the meeting is deemed (o be
special 3s afaresaid, there shall be annexed to the -notice of the meeting
statement seiting oot all materinl facts conceming each such itom of
business frcluding in particular, the nawre of the concern Or dnterest if
any, therein of every Director. ;

Provided that where any item of special business as aforesnid to be
transacted at a Meeting of the Company relates (o, -or affects, any other
company, the exient of the shaceholding interest in that other company of
every Director and the Menager, if uny, of the Company shall nlso be set
out in the Explanatory Statement, if the extent of such shurcholding inlesest
is niot less thon 20 (oventy) per cent of the paid-up share capital of tha
other company. { i =

(4) Wiitie any item of busingss (o be tansncted nt the weeting of the Company
consists of nccording the appeoval of the meeting (o nny document, the
time and place where the document can be inspected shall be specified in
the Explanutory Statement. !

89, Notice of every meeting shall be given (0 every member of the Company in
any manner outhorised by sub-section (1) to (4) of Section 53 of the Act and
these Asticles; It shall-be given (o the persons entitled to a share in consequence
of the death of insoivency of a member, by seading it through the postin a pre-
paid leter addressed 1o them by name, or by title of representatives ol tie
deceased: or assipnees of the insolvent, or by -any like deseription, at the
address. il nay, in Indinsupplied for the purpose by the persons claiming 1o be
so catitled, or until such an address has been so supplied, by giving the notice in
any mannes in which it might have been given if she death or insolvency had
nat oceurred, Provided that the nolice of o meeting is given by advertising the
satne ina newspaper circolating in the neighbouthood of the Registered Office
uf the Compiny under sub-section (3) af Section 33 of the Act. thie Explunator)
Statement need not he annexed fo the notice as required by Section 175 of the
soid Act, but it shall be mentioned i the adsertisement that the statement has
Leen forwarded 1o the members of the Company. '

90. Notice of every meeting of the Company shall be given 1o the Auditor or

Auditors for the time being of the Compady, in any manncr authorised by
Section 53 in the cuse of any member o members of the Company.
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91. The accidepial nmission (o give natice of any' nieeting (e, or the pon-
teceipi af any natice by, any member or other person o wham it showld, be

given shall not intalidate the proceediogs ot tha meeling,

92, (1) Where, any provision contained fn the Act of in these Arficles, special
nofice is required of any resolution, notice of the intention 1 move tlie
resolution shall be piven to the Campany ot less than fourtcen days before the
meeling at shich it is to he moved, exclusive of the day on which the notice js
served or deemed to be served and the diy of the meeting. '

{2) The Company <hall, immediately after the notice of the infention (o moye
any stich resolulion has been received by jt, pive its members satice of (he
resolution in the same mznner a5 it pives natice of the meeting, of if that is not
peacticable, -shall give them notice thereofl cither by advertisement in o
newspaper having an appropriate circulation'of in any other mode allowed 0%
the Articles not less than seven days before the nieeting. ;

As Lo arnission {0 gite
nafice. .

Resolutivn requiring
speeial nalice

PROCEEDINGS AT THE ANNUAL GENERAL MEETING

93. Five members entitled to vote a1id present in person stinll be 1 quonim for

a General Meeting. and no business shall be transacted nt nny General Mceting.
iless the quonim requisile be present st _ﬂlc:mmm_cncgmr_m of the husiness.

94. 10 wilhiin hall an hotr Gori the tme uppointed for the holding of s General
Mecling, a quorum be ot present, Ihe meeting if called upon cequisitivn of
members, shali stand dissolved, In sny oiber case the: meeting shall “stand
adjourried 1o the same day in the next wezk, Atthe same time and plice of 10
such otherday and at sucl; other fime 2ad place in Mirmbai as the Board may
fieterniine, ' : : ' IR sr O 3

95. 1 it ny ndjnqﬁicd mecting also, a quorum is not present within _Ill'_.‘lll.: oy
haour frori the dime eppointed for halding the meefing; the members present
shall be the quorum and shall have the power to.decide upon all the muitters

which could properly have been disposed “of at the meeting from which the

udjournment took place, -

96. The Chairman (i aiiy) of the Doard of Dircctors shﬁii._-;ifi\ﬁl'ling.'_lircs_‘fdé as
Chairman =t every General Meeling whether: Annual or Extsaordinary, bbic if

there be no auch Chairman, or in case of kis absence or refusal. the Vices

Chairman (if any) of the Board of Dircctors shall, if willing, preside as (he
Chairman afsuchmeeting nd il these be o -;u:'l:'-vicc-C'hnir;iqn' i1 in case
his. absence or refusal. one of the Dircctpis (if any be presenit) shall be chpsen

to be Chairmae of the meeting.

97. 1 al oy meering a quorum of members shall be present, and the chair shall
not be taken by the Clmitmian 6f he Boacd, or by the Viee-Chairman or by a
Direetor at the expication 6f hall an lour from the (ime appointed for holding
the meeting, o
I fake the chair. the members preseat shall chose one of their own number to
be Chitemmun of the meeting .

"B 1) Na business shall be discussed ar any General Meeting excepl the
¢lection of the Chairman whilst the chair is sacant,

216 a pull is demanded e e election of the Cliairman, it shalf e taken
forthwith 1 aceorifaiice with the provisions of the Act ynd these Asticlus, the
Chairman sy elected on shiow af huands exercising all the powers of the
Chairman under (he Act and these Artictes,

I some otien person By elected Chairman uy result af the pall be shall be tie
Chairnuan for ihe rest of e meeting.

. or in case of -

before the expiration of that time all the Direciors shall decline -

Quorum ot General
Meeling.

If quorim not present
meeting to'be dissalved
or adjourmied

Dusiness at the
adjourned meeting.

Chairman of Board of
Directors or Vice-
{LChalrman or x Director

< Lo be Chinleman
“of Grerul Merting,

“In caseofl theirnbsence

or relusal, s member
may acl,

Busiacss confined 1
election of Chairman
whilst chair vacant.



( baivonn with consent 920 10 Baiiman., safl e womest ol the 1 Cab ol g aarum sy esent

may adjourn meeting My adjoorpany meetiing e o h Hise ] dzany plact (o place in Mundid, but
ne Brisiness shat) e Rapacied stany ajourusd indenng other than Vi Dusiness feh
unlinighed at the sedting (roni sl adiourniiinl 160 place.

Notice lo be ghven 150, When 3 meetiog is-djourned for 30 doys ar more, nutice at the adjourncd
where a meeting mrecting shall b piven inease of as original meeting. Save as aftresaid, it shall 1n
adjourned for 30 days b necessiry o gise any notice of an ailjowrament or of the Lmziness 1o be

ar more. iransacted af an adjoucned meeting.

\What should be the B0l .y any Geneeal Meeting, a resplution put to vote of the meeting !l unless a
evidence of passing of u  piill isdemundaid, be dezided o6 ashow of hands, A declirativg by the Chapmun
resolution wlhiere poll that o 2 show ol hands a resolution hus or lits ant been carried, or his o has not
not demanded? Been carried eitlier unanimausly or by a particular majority, and an enity 10 that

elfeet ir the books containing the minutes of the proceedings of the Compiny, shall
he conclusive exidence of the Fact, without proof of the number or proportion of the
vates cast jo favour of or npainst such resolution.

Demand for polt. 102, Defore or on the declaration of the Fesult of the voling on sny resolurion of 3
slinw of hands, a poll may be oodeted (o be taken by the Chaioman of the meeting
of Ixis own motion and sholl Le ordered to-be taken by him on a demand made in
that bahalf by any member of memnbers present in person or by proxy and kolding
shares in the Company which confer a power to vote on the resolution not beisig
lese than oric-tenth of the (otal voting power in respeet of the Resolution, ot on
which an aggragate surn of not less than fifty thousand rupees has been paid up,
The demand for a poll may be withdrawn atany time by the person af persons who
make the demandi ... D il s ;

Time and mannerof 103, A poll denianded on-any question (other than the election of the Chairman of

taking poll. on & question of adjournment which shall be taken forthwith) shall be aken ptsuch
place in Mumbai-and at such time not being Iater thun forty-cipht hours from the
time when the demand was made, as the Chairman may direct. Subject to the
provisions of e Act, the Chaitman of the. meeting shall have power (0 regulate the
maaner in which a poll shall be takew The result of the pell shall be deemed to bt
the decisiot of the meeting on the resolotion on which the poll wes taken.

Scrulineers at poll. 104, Whiere & pall is to be taken, the Chairman of the meeting shall appoint two
sertfineers (o serutinise the votes given on the poll and o report thereon to hism.
The Chairtnan shall have power, at any- time before the result of the poll is
dechured, (o remove serutineer from office and 1o fill vacancies in the office of the
serutineers ariting from such removal or: from nny other cause. Of the 1wo
serutineers appointed under this Adicle, one shall nlways be n umber {aol being
an officer of employee of the Comgany) psesent nt the meeting, provided such 2
wmember is available and willing 10 be appairited.

Dentand for poll not ta 105, The demand far poll shall not prevent the continwance of a meeting for the
prevent transaction of  wansaction of any business other than the question on which the poll hins been
other business. demanded,

NMotion how decided in  H06, In ease ol an ¢quality ol yoles. whetlier on show of hands.of on & poll, the

case of equality of Chiniegran of the meeting at shich the show of hands tukes place, or al which the

voles, {Casting vole) pill is demanded, shall be entitled 1o a caspmg ote in acddition 1o his pwn vote o
vty 1o which he may be entitled as o menbor.

Repnrts. Statemeats nnd 107, At every Annual General Meeting of the Company there shiall be Jiid cnthe tal

Repisters to be laid on the Directors” Report and Aodited Statgmient of Accomnts, Auditors' Repore at r

the tible, alrendy incorporated it Audited Statement of Accounts), the Proxy Regibter wi
proxies and (he Register of Directors' Holding masintained under Sevtion W7t
Act, The Auditors’ Repurt shall be read before the Company in the Generul hleehn
and shall be upen o inspection by any membet ol the Company.

.
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LOB. Copy of cach of the [ollowing Resolutions (together with a copy of the
starement of waterlal faets snnzxed under Section 173 te the notice i te
meeting ja which such Resalution has been szscd) ar Agreemesl€ s’..dll
within 30 days aficr the passmn or making thereof, be printed or typewitten
and duly cedificd under (he signatire of an officer of the Cumpnn) and Nicd

with the Repistrar
(a) special rcsolqlinps:

(1) resolutions which have been agreed to by all the membiers of the Corupany
but which, if not 50 apreed (o, wauld not have been éifective for th*u plurpose
unless tiey had been passed as a special resolution; : .

(c) 2ny resolution of the Board of Direclors ur h c)"lI'I :uu o :-rrccmvnl
execuled by a company, relaling 10 the appointment, reappointment or
rencwal of the appointment of a mamaging direcior of the Company., or
varying fhr: imﬂ of any such agrecment, cxcculcdhy the f‘umpan;,’

(d) rcmlulmn; or. sgmmcnt' which lm-r: beenapreed to Ly all 1[1:- mcmbc:s of
nny. cliss of sharcholders but which if not ng:cai 0, would not have been
e(feciive for titelr pumasc tinfess 1iicy have lzen passed by somic particili
m'uunl)- .01 otherwise in some. particlar manner; and a)l resolutions and
spresments which effeclively _h;nd all the members of any' ¢less of shateliolders
mt}ugh nat'egreed to by all those mcmhﬂs" '

! (c) rcso[ulmr:s pi:sr.d by the Cumfmny nt:cotdmg consent /o the exervise by the
Bna:d ofDuucsms ol any'of (he poswers urder: :lausc {n), clause (d) and clavie
(.-,) of sub-scdmn (1) of Sccunn 293 0f lhc Acti

(0 tcsulutmus passed by the ("umpun) BppAROVing the sppointment. of sole
scllmg ngmts undrr Section 294 or: uczimn’.'!)dlm oftlu: ‘Act; ant

({,) :c.scIu!mn rcqunu:g the Comp:ny !u Le \'.'Dunrl -up voluutar ll_Y, pa..sod in -

pucsuance, of sub-section (1) ol Soction 454 nf thc Act.

* () copies of the teras and l:nndluons uf apjmnhucm of 4 sole selling agent .

Repistration of certain
Resolutions ond Apreements

nppuinlcd undct scation 294 or of a sole selling nrcnl or “ether pcrwn e

nppomlq:d undcr;ccuun 294AN: L)

(1) n-copy ol every. Rcso!utmn wl:ml: has lllc crrnc: of altering lhr Arlicic.s of
Association of the Corn;mny : X

10, I‘hc Cnmpany shall cause: minutes of all pmcccd:m,s ol cvcry Gcnml
Meeting to be kepl in accordanice with (he provisions of Scction 193.of the Act
by rnnl.m[-,. within 30 days of the conclus:an ‘of éach such nmcling‘ enlries
thercof in books lr]ll for: that _purpose with their pages, consecutively
nimbeted, Each: page ol every stich book shall be initialed or slpned and the
last page of the record of the procecdings of each meeling in such bodks shall
be daled &nd signed i!y the Chairman of the samie meeling within the aloresnid
period of 10 days or in the event of death orinsbility‘'of that Chalrman within
thai pcrmd by » Directar duly avtherised by i Board for thal purpose. In no
cose the minutes of the proceedings of & meeting sholl be ttached to ony such
book as afuresaid by pasiing or atherwise, Any such minutes kepl as aforesaid
shall be evidence of the proceedings recorded therein.,

110. The baoks conmmlng the sforesnid minutes of the General Neetings held
on or afler the 15" day of January, 1937, shall be Kept at the: Regislered Office
and bie open during business houts to tlic ingpection of any member without
charge subject 1o such scasetialic restrictions ss the Campany may by these
Asticles or in general mecting impose in accordance with Section {96 of the
Act. Any member shall be entitled 1o be furpished within seven days after he
has mizde a request in that behall [o the Company with A copy of the aforesaid
minutes on payment of such amount for such number of words required to be
copied us may be presceihed by thie Gavernment from time to time,
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Pubticidiee 1 port
ol gnoceedings ol
Geneval hleclings

Votes may be given by
a proxy or attoracy.

Numtber of Vetes (0
which Memibers arc
entitied to.

No voting by proxy on
stipy of kands

Vales In respect of
shares of decensed,
insolyent members.

How members non
compos menlis o7
minors way vole. .

No member {o vote
vnless sums are pafd
up.

Right ol the menber tu
use his vofe differently.

I'roxics

o, o oot el greoseadieg Famy L i e e e
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193 of # el o be epptnied in the niaules

e

Fireulated wdvertisugda fhe et
retiecd by Uese Atriss o S
af e proceedings of gk eling

e

VOTES OF QlEBiBIZRS

(12 Subject to the frovisions of ihe Act and these Arlicles, votes may be piven
cither pecsonally or by an altorneyar by prory oF in case of bady corporate also by a
representative duly authorised under Geetion 187 of tie Actand Article 114,

113, (1) Sulsject ta tle provisions af the Axt & these articles upon & shaw of hands
every member enfitled to vaic and present in_ pelsun (includiog body corporie
preseal by fepreseptutive duly authosised in aceoedance with the piovigions of
Section |87 of the Act and anicle 124) or by nutoriey of i the casc of botly

corporaie by proxy shall have ooc voic. :

(2) Sulsject 1o the provisions of the-Act & these Articles, vpon 2 poll every member
entitled (o vale and present in: flerson (including o body corporate present @
aforesaid) or by atlorncy of prosy. shiall be entitled 1o vote and shall have the
following voling rights namely, (hat s respeet of every ordinuty thare whether [ully
paid or pactly paid his yoting riphit shall be in the same proportion as the capital paid
up on such ordinary share bears ©0 the fotal paid up ordinary capital of the Company”

(3) Natwithstanding, anything contained fit 113(2), il the Company hag fssucd any
cquity share eupital with diffecential rights 1s 10 vating a8 permitted vnder the
provisions of clause n (i) of Section 86 of the Act read with Aticlé T(a), the
members holding the equity shares carrying differential rights (o voting shall be
eatitled (o vote in sccordance with the leems ol issue of such equity shares.

114. No member not personally preseal stal) e entitled ta vote on o show of hands
viless such member, is. present Ly ntomey or unless gnch member is 6 body
corpoiie present by o fepresentative duly outhorised under Section 187 of he Act in
which case such attornsy OF Tepresentative may vole O show of hunds asif he wese

a member of the Company

115. Any person entitled tndes (e Transmission Article (Arficle G4 hereof) W0
transfer any shares may vole atany General Meeting in respect of thereof 23 if he
was the repistered holder of such shares provided that at cest 48 lhours before the
time of holding the meeting o ndjourned niceting a5 (e case may be at-which he
proposes © voie e ehall satisfy the Directors of his right 10 ransfer such shares
uniess the Ditecloss: shall have previously admitted his right to vole at such meeting,

in respect thereof.

116, ¥ ony shaecholder being 2 Junatic, idiol, of nop cOMPos mentis, the vote in
respect of his share, or shares shall be by his cominitlee oF other Jegal punrdian, snd
it any shureholder be 8 minor, the vote in tespeel of Wis shares shall be by his
guardian, or any one of his guardians, il more than one, (o be selected in case of
dispute by the chairmun of the meeting,

117. Subject to the provisions of the Act no merber shall be entitled o be present oy
to vole ot eny General Meeling either personally or by proay of atorney or be
seckoned in r quorum whilst aay call of other st shall be due and payable 10 the
Compiny in respect of any of the shires of such membier.

(18. On u poll taken at 8 meeting of the Compaay, & member eatited {0 more than
oi¢ vote, o his proxy. or other pesson entitled to vate for hifn, as (he case any be,
nced not, if he votes., use all lis voles or cast in the saire way all the vates he uses.

119, Any member catitled to atend and vate at tie meeting of e Company shiall be
entitled tw pppoint another person (whethes o member O fiot) o8 Kis pioay 0 ultend
and vate Instead of Limsell; butproay 50 appointed shall potlave any vight to speak
at the mecling,
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120. Every proxy shall be sprointed by an instramedt in writing, or i the
appainter is a bady corperate, be uader jis seal of bring signed by an offeer ar
an attorney duly authorised by .

21, The iostogment appointing o proxy and the power of aligracy or oile
abthority, i any, under swhicl j( is sigoed or & optarially certilied capy thersif
shall be deposited 3t the office of (he Comypiany not less than fogy-eight hos
betore the time for hotding the_meeting a1 which the petson named in the
instrnicnt proposes (o vore and in defaull the instrument of proxy shall pat bs
treated 0s valid. No instrument appainting a proxy shall be valid afier e
expitation of twelve monihs from the Uute ol its exceution except in case of
adjournnient of any mecting first held previosly (o the expitation ol such
time. Any atlorney shall nol be entitled to vole unfess the poser of attarney or
ather instrument appointing him os notarjally certificd copy thescol hag cither
been registered in the records of the Company at any timé not less than fory-
cight hours before the time for holding thie’ mocting st which the allomey
Propases to vote or s deposited at the office of the Company not less than
forty-efght hoirs before the time' fixed for sueh meeting a5 oforesaid,
Notwithstanding that a power of attorney or other nuthority:has been repistered
in Ihe records of ihe Compary, lhie Company may by & notice in wiiting

addressed o the miembier or the altornay given it feast fqurteen days before the

meeting require him (o profuce the ofiginal power of atlorpey or-authority and
unless e same s thereon deposited witl' the Company not less than forty-
eipht hours héfore the fime fixed for fhe ‘meeting the altorncy shall not be
cntitled o _\\’ilé:-'ﬁl‘-sti{.f]l-ll\&liﬁ]}'ll'ﬂ]céilhé Directors in their absoltite discretion
exeuse such noa-production snd deposit,

122, Every member catitled to voa at the meeting of the Company according
1o the provisions of these Articles an uny resolution fo be moved thereat shall
be entitled during the period beginning twenty-four houss before the time fiked
for the commencement of the meeting nnd ending with the conclision af he
fneeting, fo inspeet the proxicslodged, &t any time during husiness hours of the
Company provided not'less than three days natice in writing of the fntention so
1o inspeel Is given to the Company. s - ' '

lB_.An_ins’irL(mcn appoiniing  pr y sh: i words io the fouuwihg

IWe . i) B in
the disurictor | F1sTe e L e v beinga
membar/members'of (he above-namsd Company hercby appoint  of .

in the district of
or failing him

ol
#5 myfour peoxy to vote for melus on myfour behalf at the Annual
General Mecting/Exiraordinary General Mecting of the Company to be held on
ufr: duyof = m eny adjourpment thereof.
Sipned this day ol . ¥

J 24, _H any such instrument ol appoiotment be eonlined 0 the ibject nf
Appointing an altbeney or peoxy for voling at the mettings of the Company it
st cemain permanantly or for such time as the Digectors may delecmivic, in
the wustody: of the Company; if cmbracing other ohjects 2 capy thereof,
vxamined with the original shall be delivered o the Cumpany to remain in
vastody of the Company.

FES. A vote given i accordaries with the lerms af the instrument of proxy oc a
poser of atorey shall be valid pot withstanding the previous death of ihe
principal or revoeation of the praxy or the power ef sltotlicy unter which such
ProaY vas staned vr the transler o) the share i respect of wlich the vore s
given, provided that no intimation in wriling of the deulh, revocation ar
tramster ahall Bave hoen veveived of the altice belore the mecting,

SN
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of the member



Tine for vhjectiois tu
1ole.

Chairmnn of any
meeting to be the judge
of validily of any vote.

I*ostal Ballot

Number ef Dircctors

Nomince Direclor

e Salipeet o the provisioes b the Al sl these Atticles, noobjeelom shill he
e g0 the vatuhity of auy suic exeejita G aeetitg o ot al whic ot vote
shull be tendered aud every vole whetier given pressunaily op by sy v Fov sy
mieans hereby suthorised and nit disalluyeed ot such meeting or pall sl (e deemued

valid for all purposes of such meeling or poll whiiseeser,

127, Subject to' the provisions of the Act and these Adicles, the Cliairman of any
mceting shall be the sole judge of the validity of every vale tendueed ot such meeting
and subject,as aforcsaid the Chairman present al the tking of the poll shall be the
sole yudpe ol the validity of every volc tendered at such poll.

128, (1) Notwithstanding anything contaiied clsewhere in these Autigles, the Finard
may aad in the vase of resulutions pelating. 1o such bitsiiess a6 the Central
Guvernment may, by notification nder the provisions o Section 1924 of the Act,
declare 10 be conducted only by 8 postal ballot, shall gel the resolution passed by
means of a postal batlot instead of iransacting the business inthe Genesal Meeling of
the Company. .

(2) Whee itis decided (o pass any resolution by resorting 10 a posial ballot, the
Company shall send a nofice 1o all the members; along with a dralt resolution
explaining the reasons therefor and requesting the members 1o send their assent or
dissent in writing on a postal ballot form within 2 period of 30 days from the date of
posting the Notlee, -

(3) The notice shall be sent by repistered prost acknowledgement duc, or by ny othet
method as may be prescribed by the Central Goyernment in this. belialf, and shatl
include with' the notice, & postage pre-paid. envelope {or focilitating  the
commuitication for assent or dissent of the member fo the resohution within 2 period
of said 30 days. . Vg o

(#) If a resolution is assented (o by i requisite majority ol the members by reins of
a postal ballot, it shall be desmizd lo,have been duly passed ar a General Meéting
cogivened in that behall, i .

s

(5) 1t is clarified that the postzl ballot in his Article shafl include voung by
clectronic mode.

(6) The Company shall take steps to publish the results of the possal ballot in one ot
more NewWsPapers. i

DIRECTORS

129. Unless otherwise determined by t gencral meeting the number of Dircclors shall
a0t be less than four and not more than eighteen.

129A  Notwithstonding snything contined to (he centrary contained in these
Atticles, 50 long as any moneys remmin owing by the Company 0 any financial
institution / investment instintion (whether owned wholly by the Central
Guovernment or any State Governmenl or partly by ane and par tly by vther) or any
autionalized or commercial bank thereinafter teferred (o as "the lenderts)™ out of nay
loan / debenture pssistance granted by the lender(s) (o the Company 0f 50 Jong as the
lenderts) holdis) vr continue to hold debienitires of the Cumpny, a8 @ result vl
private placement, the lendens) shall each fave o right, i so requiced and il
approved by the Board, to AppInL e e re-appiing. sulbtite frem e 1o fime.
its nominee as s Director (herdinalier refeceed 10 38 e Nomitee Direcu™) i the
Boad of the Company., The Nemiaee Ditector 5o pppainied shull natbe fequired ©
hold sy qualification shares in the Company nbe shall e Hable ta retivement by
¢otation ol Dircctors, The Board shafl have no puaer [ enlove such Nomines
Ditectar from uffice, so Jong a8 aly muneys vesndin owing by the Company 10 ony
ul Ui atoresaid financial institution / fnvestment institution. However the Nominee
Director shall be disyualifieet Tor veting as dicectyr on such weems and canditions as
may be presvribed in she Act,oc any other law for the lime being in Iowce. Such
Nominee Director shall be entitled 1o the same rights and privilepes wal ubligarions

|



axany oiber Bicecor ol the Company, and sliall abzo le enttled b aucad any
peperitd pediog of the Civmpany: The Company shall pay to such Rogrinee
Phutector visting lees and expenses 1o which the olles Dacutors of the Cofagny
sre entited. Such Naminee Diveetor shill be enuted (o recéive ali the notices
il ather cammiunjeations (including apenda) relating to meetings of the
Haard and it Commiittees and genersl mectings of the Company and the
intes of all such meetings. :

170 The Baard of Direetors of e Company may appoint an Aliernate - Appointment of Alternate
Prirector to et for 2 Direetor (hereinafler ealled "the origiaal Dicector”) during Director
his absence for a period mot less than three -months from e State of
Maharashtra and such opyointenient shall have ¢ffeet and such appointee, whilss

hie holds office #s an Allemate Director shall 'be entitled to notive of meelings

of the Directors and 1o attend and voie thereal accordingly. A Allernate

Dircctor appointed under Ihis:Article shall ot hold office a5 such (or a perind

longer thar that permissible (o e origing) Direetor in whose place he has been

appointed and shall vacate the office if and when the original Director 1 elurns.

fo the State of Maharashtra, J{ the term of office of the oripinal Direclor s,
determitied before he'so retums 10 the State of Maharashua, any provision in

the ‘Act 6fin fhese Articles for the automatic: seappoiniment of retiring

Ditectors in default of (he another appointment shall apply 1o, the oripinal

Direcwr and not ta the Allernate Director. : %

I3 1. Subjectito the provisions of; stc_'ligr';-iﬁzh_qd 204(6) and other applicable  ‘Casiial Vaca ncy
provisions (if any) of the Act, if e olfice of ihe Directar appointed by the

Company in the General Meeting is vacaled before the expiry of liis tem of

office in ﬁunn:{l-cpur!',h. the resulting casual vacancy may be filled up bythe :

Dircetors st meeting of the Board, Any peson so clhiosen shall hiold office

only upio thie date upto which the Dircator in: whose place e is appoinied

would have held office if it had not been vacated as aforesaid, : _

132, Subject to the provisions of seetion 260-and 284(6) evd othar hpplicable  Appaintment of Additiona)
provisions (il any)-of the Act; the Board of Directors shall have power-at any  Dircctor

time, and from fime {0 time, (o npppint & prrson 2s an-Additianal Director, The

Additiona! Director shall hold office only upto the next following Annual

General Megting, but shall be cligible for election by the Company ‘at that.

meetingas n Direcior, - s

133. A Ditector shall nol be required (o hold qualification shares. Qualification of Directors

134 (a) A Dircctor, other than n whale time Director, shall g entiiled 16 ‘Rémoacralion of Directors
receive. emuncration by way of a fee for cach meeting of the Board or a
Commitiee thercof allepded by Kim. The amount of such-fee payable for eacly
of the meetings of the Board or Commiltee flicreof attended by sich Directof
shall not.exceed such sum.us may be prescribed by the Central Government,
Subject as aforesaid the Directors may allow and pay o sny Dicector, who i
not 1 hona fide resident in Mumbai, and who shall come 10 Mumbai, for the
purpose of oltending s meeling. such & Ditector may consider fuir
compensation for his expenses and Inss of time. in connéction therewith in

addition o his fee for utlending such meeting os above specified.

{t) I any Director bejng willing shall be called upon lo perform cxtra services
or (o niitle any specki] exertions in going or resiching: abroad or otherwise far
any pumose of the Campany, thie Board may atraige siith such Direclor for
such speciul reasumeratisn for such services, either by 2 fixed sum or by 3
peecentape of profits or otherwise as may he deterntined by the Directars and
such remuncration may be cither in addition © or substitation for [is
rémureratinn above provided sl the Directocs shall be eqtitled 10 be repuid
any traveling ardther apenses incomed in coanzction with the husiness of the
Company.



Directors pidy acl not
withstanding vacancy.

$35, Tl cunlinn) Inreaints Aviy deh i pslanding a0 Ve sy 0 URITRIEN
bt so that subyeet 1o e provisions of Bie At i1 the naiser dalls el the
winimim numbey sbove fixed When not withsohfling il sbéen, 2 of 4 quero the
Directors may act for the purpase of filling up vacancics or foi qumnaning
General Meeting or in emergencics oaly.

When office of Director 136, (1) Subject to the provisions of Section 283(2) of the Act the office ol Direcior

shall become yacant

Reslpnation

Directors may contract
with the Company.

shull hecome vacant il -

{1y he is found to be of ynsaund mind by a Court of competent jurisdiction of
{by he applics to be adjudicated an insohent ; or
(¢} lie.is adjudged an insolveat; or

(d) any office or place of profit under the Corpany or any subsidiary thereof is
held by liim in contravention of Section 314 of the Act

(¢) he [ails to pay any call rmade on him in respeet of shaces of the Company held
by him, whether alone or jointly wil athecs, within six months from the last
date fixed for the payment of the eall, unless the Cential Govarnment has, by
aotification in the Official Guzette, removed the disqualification fncuried by
such failure ; or -

() he abscnt® himsch from three consceutive meetings of tlie DBoard of
Directors or from all meetings of the Board of Direstors for a contintaus pedod
of three months, whichever is longer without obaining leave of nbsence from
the Woard of Directors yor < :

(g) he becormes disqualifiés by an Order of the Cdun under Section 203 of the Att.
unless the leave of the Court has. béen obiajned for his appointment in
pursuance of that sggtign ;or '

() e s veimoved i puréiince of Article 152 or Section 284 of the Actor

(i) “he (whether by imself or by any person for his benefit or on his sccount), of
any firm in whicl he is & partner or any private company of which hie is a
direclor, necepts a loan, or any puaraaice o sectrity for a loan, {rom the
Company in conteavention of Article 142 6 Sectian 295 of the Act ;o1

) he acts in coniravention of Scction 299 of the Act and by virtue of such
coniravention shall have been deened © have vacated office ot

() he Is convicted hy;-n Court of any offeate invalving mortl turpitude and
sentenced fn respect thereof 10 imprisoniment {or niol less than six months;

(2) Suhjeet o the provisions of the Acta Director may resign his office-nt any time
by notice in writing addsessed to the Company erio the Board of Direciors.

137, (13 Subject 1o the provisions of sub-clavse (23 (3), (4) and (5) of this A icle
and the restrictions imposed by Article 143 and other Articles hereof and e Act
and the observance and fulliliment theseol, no Director shall be disqualified by this
office fiom contracting with the Company cilhir s vepdor, purchaser, npent. hrunker
o uiherwise, norshadl any such contract, ar awy contract b arpunpement epleped 0k
by or on befulf of the Cempany in whieh any Dircclor siall he in amy Wiy
intecested, be aveided nor shull any Dircetor 50 comcling or Liefng so inier vxied. bt
liable to account to the Company for any profit realized by such contract or
aryangement by reason only of such Director holding thut affiee, or of the Gaweiney
relution thereby eeublished, but it is declared that the nature of interest ankst be
disclosed by him as provided by sub claise (2), (3) and (4) hercof.
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{21 Every Directar wha is in any way whether dicestly or indirectly concerned
or intercsted in a contiact or arrangenient of prep. seed contract ar arrangenient
entered into or to be entered inta by or on behall of the Company shall ditlfose
the nature of his concern or interest al the neeting of the Board of Diréctors ar
as provided by sub-clause (4) liereaf,

(3) (a) In the casc of a proposed contract or arrangement, the disclosure
required ta be made by a Direclor upder sub:tlivse (2) ,mec shall be made al
the mezting of the Board at which the question of entering inlo the Cantract ar
aerangement is fiest taken into consideration, or if the Dircator was gt ar the
date of the. mcrlmp concerned or interested in’ the proposcd contracl ‘ot
arrasipement. at the firt meeting -of the Board field afie: he lsccmnus. S0
corccrncd or inlerested.

(b) In the case of any olher contract or amanpement the required dmlnsmc
shall be'made at the st meeting of e Board held aftes the Director becomes
so conternsd or nterested:in the contract of arrangement.

{4) Tor the purpose of (his Allft.ic. a genml natice given to the' Hnard of
Directors by n Diteclor (o the effect that he is a Director or a member of 2
specilied body corpocitc or js 4 member of @ specilied firm and is lo be
regarded es.concemed or interested in any conlrzct or artengement which may,
afiter the date of tlie natice 10 be entered info. which L!mt bnd;, rorpﬂra!c ora
firm shall be deemed 1o be sufficlent disclosure of concemn or interest in’
relation (6 Any conleact of axrnugcmcnl s0. mnd: Any such gcnm.l natice shall
expire at the end of th financial.year in which it is given but may be rensywed
for furlher pcsiods of one financial year st time by a fresh notice given in the
last month of thefinancial year in which it wollld have: m;plrcd The gencral
notice s nforcsaid and any repewal thereof shall be given sl a miesting of the
Board of Directors dr the Disector concemned shall talie reasonable steps to
secilte lJm_I iLis. broughl ip and regad o :hc I'rst nmlmg af lhc Board afier u 1%
piven. &

(5) Nothmg in sub -clause '(2), (3) and (4) shnlt apply! (o any cnmrnrl ar
atrengement entered 1010 or (o be enterediinto betweeh the: ‘Compéany nnd nny
other Company where noy one of the Ditectors of the Company.or (we or.more
of -thiein topether hivlds or hold more than two: [mccnl UI thie: paid-np shaze
.capltnl of lhc other Company, %

(6) An mlpn:.;te.d diréetor shall not 1ake any part in‘the discussions of, or voic
on, any contrzel or nmangement enfered o, or o beentered into by of on
beholl of the' Company, if he is in any way direelly or indirectly, coneerned ‘or
inferested ‘in the conteact or arrangement; nor. shinll s presence court for the
purpose of forming'a quorum ai the fime of any such discussions or vote; and

il he does vole, his vote shall be void; Provided that this prohibition shall nay

apply,

(i) ta zny contract of indemnity against-nny-loss shich the Directors
of any one or mare of them may suffer-by reason of beceming or
being suretics or & surety far the Company:

1 W any confracl ar arrangement entered info with a public

company of i private company which is & subsidiary of a public
compuny in which the interest of the Director consists solely in
Iiis being 0 Dircetor of such Company and the holder of a0l more
the shares of such valee therein as is requisite o qualify him for
appointment as Dicector terend, he having been nominated as
such Direclor by such company, o in his being a member
halding nat more than two per cent af the paid up share cupital af
such company.

(i1i) in case u notificatian is issued undet sub-section (3} of Section
300 of the Act, to the exten specified in the notification,
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Hegisler af Contracty in
whiclhi Direclors are
interested.

Director may b
Directors of eompanics
promoted by the
Company.

Disclosure by Director
of appointments,

Disclosure of Lieldings

(s (1 He o clpib L o OF anane Reginters in which SLalf he
entered sl teds |.-,1.‘1i: alte of bl conteats oranaiients whitch Bection
247 or Sechion 294 pf the At sy, includig {lie fadlawing partictars 1o ihe
extent they are applicable incach case, namely: -

(&) the daic of the contract ar the arrangement:
(1) the names of the parties thereto
(¢ ) the principle terms and conditions thereof;

(@) in the case of a contract fo which Section 297 of the Act applies or in the
case of a contract or amangement o which sub-section (21 of Seclion 299

applies, the date an which itis placed before the Board;

() the names of he Disectors voting for ot against the contract or arangemaent
and the names of those remaining neutral,

(2) Particulats of exer y such Sonfract or srrangement {o-which Section 297 of
the ‘Act or as the case may.be, sub-section (2) 6f Section 299 of 1he Adl

applies, shall be entered in the relevant Repister afloresnid.

{a) in the case of a conlract or arangement requiring thie Board's approval,
within seven days (exclusive of the public holidnys) of the mesting of the
Board at which the contract or (e arrangement is approved;

(L) in the case of any othier contract or srangement within seven days ol the
receipt at the Registered Office of the Company of the pariculacs of such
ather contmact of arrangement of within third party days of the date of such
otlier’ contract o arranpement, whichever is Iater; nnd the Register shall be
placed before the nzxt meeting of the Board nnd shall then be sigaed by all
the Direclors present at the mecting. : - '

{3) The Repister .nfurcs.ﬁd. shall also ;f:c:ify. in refation o cash Director of the
Company, the names of the firms and bodies corporaie of which notice has
been g_ivcn 10 hirt under sub-section (3) of Section 299 of the Act.

(4) Nothing in the forgoing sub-clanses (1), (2) and (3) shail upply to any
contract or acangément for the sale, purchase or supply, of sny goods,
materials or services does not exceed five thousand rupees in the RERICEILE i
nuy year, '

{39, A Director may become 8 Dircetor of any company pramoted by the
Company or'in which it may be interested ns © vendor. member oF atherwise
and subjeet o thie provisions of the Act aud these Atticles no such Director shall
b accountable for ny benefits recejved ns o Diceetor of member of the
company. -

14D. A Dircctor shall within twenty days of his appointment to OF
relinguishment. of lis office os direcior, Managing dircclor, manaper of
secrelary in pny other body corporate disclose 1o the Cormpany the paticulars
relnting 10 his office in the other body corportc witich are required 10 b
specified under Scetion 3041y of the Act. The Company shall enter the
aforesaid pasticulies i o regisier kept for that purpase in conlormity with
Seclion 303 of tht Acl

{41. A Director shull give notice in writing (v the Company of Wiy helding uf
chares and debentures of the Company or its subsidiary, jopether with such
particulars as may be pecessiey 10 epable the Comapany 1o comply with the
peovisions of Seetion 307, 1f sich notices be not piven at the weeting of the
Board, e Director shall whe all repsonable steps 10 secuce it it is broupht up
aud read a1 the meeting of the Board neat after it is given, The Company shall
enter particulars of @ Director's hiolding of hares and debentures a afuresaidl in
a repister kept for the purpose in confnrmity with Section 307 of the @t
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[42. The Company shall vhserv the restrictiong imposed on 1he Comp’n) in
regard (o prant of loatis 1 Diccars and ather petsons as provided |r‘ Snclmn
245 and ather applicable pravisions (if any) of the Acl.

143. (1) Except with the consent of the Board of Directors of the Company and
the previous approval ol the Cenlral Government as may be required under
Section 297 of the Act, a Dircctor of the Company of his relative, n firm in
which such Dircclor ot relative is a pariner, any other partner in such a firm, or
a private company af which the Director is a member or direclor, shali aat
enter ‘into any ¢ontract with the Company (2) for sale, purchase or supply of
any poods, materials ov services. {b) for underwriting the subscription of any
shares i ino debcnlum of lhc Company.

(2) Nothing conlnmhd in sub-clause (1} sf‘all cffccl :

(a)the purchasciof goods and materials from the Company or the sale of poods
#nd matcnalc 1o the Company, by any Director, relative, firm; pariner of 3
private company as aforesaid for cash et'a preiailing snarkel price; or

(L) any conlracl or contracts between the CUIH[JJI‘I} on one side and any such
Direcfor, relative, Tien, partner of - private: company’ on ather for sale,
-puichase or supply ofany goods; matecials or services in which cithier the
LCompany or the Direglar, telative, firm, parines or privale camp'my as the
cnsemay be, rcrularly trades or does business: ;

Provided that siich contracl or contracts do not relile to pooils and materiats
the valte of which, or services the cost of which, exceeds [ive thovsand mpres
in'the appregatein any year ‘comprised in the pmod of the conteack or the
COntricls, : .

(3) Nulw:lllstandml' auything contained in sob-clause (1) and (2), 2 Director,
relative, firmy, paruw OF @ privale company as nforesaid may, i cieumsances
of vrgent necessity, eater, withoutobtaining, the consent of the Board, into any
contract with the Company {or the sples, purchase. or 5upp)y of any poods,
malerials or services even il he value of such goods or cost of such services
exceeds five thousand nipees in npprepate inany yerr comprised in the period
of the contraet; but in such a case, the consent of the Boari shall be obthined at
a mesting wuhm thres moriths of Ll.c d'ﬂt‘. on wl:lcl: ll:c ‘conlruct was:emtercd
inta. .

{4)- EVL‘I} consent of the Board required under this Artiele shall be accorded by
n resolution passed al a meeling of the Board and not oihierwise; and (he
consent ol the Bourd féquiced wider sub-clayse (13 above shnll not be deemed
to have been given within the meaning of-thel sib-clase tnless the consent is
accorded before the contract is entercd inla ér m{hm three months of the daw
it was entered info.

(5) If consent is mot accorded 10 any contrnct under, lhls Article, nnything done
in pursuanie of the contiact shall be voidable nf the option of the Board,

{6) The Directors so conmeeling or being so inlerested shifl not be lishie to the
Company for any profit realized by any such conttaci or fiduciary relation
thereby established.

RETIREMINT AND ROTATION OF DIRECTORS
144, (1) Not luss than two-ldids of the totaf number of Directors of the
Company shall be persons whase peried of office is liable to determination by
retirement of Directors by rotalion and save as otherwise cxpressly provided in
the Act and these Articles, be appointed by the Company in General Mecting.

(2) The remaining Direcinrs shall be appointed in accordance with the
revisiuns of these Articles

29

Luans lo Directars.

Noard Resalulion at a
meeting necessary {or
ceriain contratts

Retirement by rotatien.



Directars to retive
annually how
determined.

Ascertnjnment of
Direclars retiring by
rotation

Ellpibility for re-
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Company to {illup
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Provisions in deloult of
eppointmient

Notice of candidature
for oflice of Director

115 At Al Gl Meering in vl v onedard of thee TV e zops B
Lishie (e petire by rsveiop or, if tesdr pumber ds 0 e :
g {5

the fime e as afe
ot o multijle of thies i the aumber tesest Lo anc-thied shal retive freng
office.

146 Subject e the provisisas of the Act and these Artivles, the Prrdetors o
petice by patstion ider he torepoing Aridcle, at ever) Annual Geneeil heeting
¢hiall be those who lave been Jorpest in office sinee their appodstment, it s
between tw persons who beame Direciors on the snme day, (hose who are
retire shall, in defaull of and subject to any npreement among fhemselves, be
determined by lot, Subject to the provisions af the Act, a retiring Dircctos shall
retain office until ke disselution of the meetinp, at which his re-apprintment is
ducided ar his successor is appointed.

147. Subjeet to the provisions of the Act and these Articles, 3 retiing Director
shall be clipible for re-appointment.

L6, Sobjeet o thie applicable peovisions of the Act and these Anieles, the
Company. al the Annual General Meeting av which a Ditector retires i e
aforesaid, may fill up the vacated office by electing the retiring Ditecior of
some other person thereto. '

149 (1) 1 the place of fhe reticing Pirector js not so filled upand the meeting
fiag wint expressly resolved not to il the yacancy., the meeting slall
stand adjourmed (I} the same day in the next weels, At the same time and
place, or if the day is a public hofiday. till the neat suceseding duy
whichi is ot o public holiday, af the same (ime and place.

(2) If ot the adjourned meeling alsq.'me place of the refiriop Dircctor {s
not filled up ond thiat meeting also hes not expressly sesolved not to
{ill the caswal vacancy, the retiring Director shall be deemed to have
been re-appeinted at the adjourned meeting, unless

() aotthe n:cgling_o_r the previous mecting o resolution for the re-:
appointment of sach Director had been put to the aieeting and lost;

(1) e reising Ditcetor bas, by & nofiée in wiiting addresscd to the
Company o its Board of Director, cxpressed the unwillingness to be
50 re-appoinicd

(c) he is not qualified ot disqualified for appointment:

(d) resotution, - whether special or ordlinury, s ~required for the
appoiatment or re-appointment by virtue of any provisions of the Act;

(¢) * Atticle 151 or the proviso to sub-section (2) of Section 263 of e
Actis applicable to the casc.

150, (1) Subject to the provisions of the Act and these Articles, uny person who
is not a retiring Licector shiall be eligible fur gpgointment to the office of thr
Director 3t any General Meeling, if he or some miember intending o propose
liim has at least fourtecn clear days before the meeting, left at the affice of the
Compiny & netice in writing under his hand signifying his candiditure for the
office of the Direttor o the intention 6f such member 10 propose fim Tor that
office’ os the cage may b6 aloag with-a deposit of rupees five fiundred which
shall B celunderd b such persootsy o as the vitse may be to suwh miembers if the
persun sueceeds i petting eleeted as the Director, 1he Company shull duly
comply with the provisions of Section 257 of e Act for inforsiing its membiers
of (he candidatuie of e Director concerned.

{2) Every persan ather than 3 Director retiring by rotation or tfhenwise of a
person who hag 1eff o the office of the Company « notice under Section 257
siguifying bis candidatuge for the affice of a diteetor) proposed as a cundidate
ine the offite of a director shull sipnand file weitl the Comprany, his consent in
writing to net as a Director I he is appointed.
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13} A person other than — v
(i} a Director re-appoinied atier reticement by ratstion ar immedixéfy,an he

expity of his term of office, ar

(i) an additional or aliernuie direstor. or a person filling a vasdal yacancy in
the vffice of a director under Section 267 of the Act. appoinied as a
ditector ar we-appointed as an additional or allernate dintetor, immediatef,
on the expiry of his term of offive, or

(i) & person named as a director of (he Company Gader its Anticles 15’ fist
opistered, ; v B
hall ‘o aer as aditecior of e Compiny unless he has within whirty days of
his appointment, sipned and Gled with the Regisier-his consentin wiiti

act as seel " Dirgctor. e

151, Atn General Meeting of the Company, n motion shall not bé made for the
APPAIANENCOT (w0 br miose persons as Directors of thz Company by 2 sinple
resolution unless a resalutlon that it will be st made has {irs) been apreed 1o by
the meeling without any vole being given apainst it, A resolution moved in
canteavention of this Article shall be void whether o not objection was faken
at the fime to iis being moved Proyided that where 1 resofution s moved is

passed no provisions for the aomatic re-appoin(ment of retiring Ditectors by -

vittue of these Articles or the Act in defunlt of arother dppointment shalf
apply, SRS e, R :

: REMOVAL OF DIRECTORS _

152.1) The Compiany may (subject to the provisions of Section 284 and oihier
anplicable provisions of the Actand. these Articles) remove ‘ay Dimewr
biefore the expiry of his period of office. b '

(2) Spiccial notice as provided hy')\:iiu!u 92 or Scetion 190 of the 'Al:t's!a_nll be

given af nny sesolinion ta remove n Dircetor under this ‘Anicle or 10, bppaint
some other person in place of n Director so removed at the meeting at which e
is remaved, L by L : i

{3) On reccipt of o f::_sn_ilhl_inn to remove-n Director upder lli‘is_ Adicle, the
Company shall forthwith send a capy thereof 1o, the Direclor concerned nnd the

Direcior (whether or pot heis o member of the-Company) shall be-ealitled o

be lieard o the resolition at the meeting,

“”.;‘“}h“‘ notice is given'of a; resolution lo. renove a nillp:_tj!r under this
Aaticle-ond the Director coneemned makes with espect thereto representations

Individual resolution
[or Directors
appointments

‘Remova! of Directors

in wiiting 10 the Company (not exceeding a reasonable. length and requests |

their notificatian (o the membecs of the Company, the Company shalf unless
the represeniations arc received by it foo late for it o do 5o (a) in the notice ol
the resolition given o the members of fhe Company state the fact of (he
repeesertiations having been made, and (b) sénd a copy of the representations
lo every member of (e Company; and if & ‘copy of the representations is not
senl a5 aforesaid because (hey weie received foo Inte or because of the
Company's default, the Director (may withou! prejudice 1o his right 10 be
heard orally) require that the representations shall be read ol i the mé;é!in_g if
on the application either of the Company tir ol any other persan who claims to
he sggricved, the Central Gusernment is satisfied that the tights conferred by
this sub-clause are being abused 10 secore necdloss pubilicily for defamotory
matter,

18) A vacaney eriated by the remuoyal OF Diceetor imder this Aricle iy, il e
fad been appointed by ihe Company in the General moeting or by the Board in
pristince of Asticle 130 ur Section 267 of (e et L tilled by the appointment
A aoother Director g his shead by the neeting gl which le is remoyed:
Provided speeial notiee of the intended appuintment has bicen gived under sub.
clae () hereaf. A Director s appolated shall hatd aflice wdit the dite wpo
which his predecessor worddd Dive ekt odfiee i tie had no been removed o

Al i
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The Company may
increase or reduce
number of directors
and aiter their
qualifications,

When mecting fo be
convencd

Quorum

Adjournment of
meeting (or worid of
quorum

Gy T e vaciie v oned filjed aaten sabclaose $5900 auy e il s el
VACIRCY i 30 de wirii the pravicions, g s00 fag a5 they are J|1l||cxh!.' i
Adticle 130 ¢r Scction 207 of U. /ety and all the provisions i Hhat seetion
<hald apply accordingly.

(71 A Director who was removed from office under this Article shall not b re-
uppointed as Discctor by the Board of Directors.

18) Ndlhing contained in this Ariicle shall be taken;

{a) as depriving a person removed thereunder of aay compensatinn of
damage payable to him in respect of the terminadion of his appointment as
Dircetor of any appointment terminaiing with that as Director s or

(b} s derogating from any power 1o remove a Director which may exist
apant {tom this Article.

INCREASE OR REDUCTION IN THE NUMBER OF DIRECTORS
- , AND -
ALTERATION IN THEIR QUALIFICATIONS

153, Subjeet o the pnw;slnm of the. Act and these Asticles, the Company misy’
by Ordinary Resolut} ion from time to lime increate or reduce the number of
Directors and alter their qualification; Provided that any increase in the number
of Directors, except an-increase which is witkin the permissible maximum of
12 under the Articles in force ns on the 21" day of July, 1951, shall not have
any elfect-unless uppm\cd by the Central Government and shall brcome vaid
:f:md 50 fnr as, ll is disuppmvcd by llmt Go\cmmeut ;

PROCLEDTNGS OF MEETING OF THE DOARD oF DIRELTOI{S

154, The Dircetors may mect !ugcilmr asq erd for. the dispateh of busingss
from time to time pod shall so meet at lenst once in every three months and at
least four such mcetings shall be heldl every year ond (hey may adjourn nnd
otherwise repulate their meetings and proceedings os they deem fit. The
provisions:of this Acticle shall not be deemed to have been contravened mescly
by reason of the, fact that a meeting of the Board whicl had been called in
complinuee with the lerm hcmn mcnlmﬂcd cuuid not be held for want of
quorum, : :

155. A Director may at any time or r:qucst the Company Sccn:lury on his

behail, fo convene o meeting uflhc Directors. Nolice of every nwclluL of the'

Directors of the Company shall be given in wriling to evesy Dircctor for the
time being in India at his usua) uddress in India to every other Director,

156, Subjeet to the provisions of Section 287 and other applicable provisions
(if aniy) of the Act, the Quorum for a meeting of the Bonrd of Directors shall be
on-third of its lotal strength (excluding Directors, if any, whose places may be
vacant at ifiz lime and any (raction contained in that one-third being rounded-
ull as one) or two Directors, whichever is higher; Provided that where ol any
time the number of interesied Directors exceeds or is equat to two-thirds of the
tonal strepgth, the number of remaining Directors, that Is 1 say, the number of
Directors who are not interested and are presend al the meeting. oot being less
than twa, shatl be quorum during such time. A meeting of the Directors for the
time Deing m which a yuorum is present shall be competent 10 exercise all of
sy of the authorities, poswers and discretion by ar under the Act or the Asticles
afl (he Company, for the time heing vested in or excrcisuble by the Board of
Dicectors pencrally,

157 . 17 a meciing of the Buard cannat he held for want of 3 quorum, then the
meeting shall stand rdjourned to such day, time und plave as the Director ar
Directurs present at the meeling may (ix,

12

e



ISE () The Directors may elect o Chaieman of their meetings and determing
the pesiod for which he is 1 hold oftice, and unless nlhcr»\'isg'dclcrmiucq.lmc
Chairman shall be elected annually,

(b) The Directors may appoint a Vice-Chairman of the Board of Directors to
preside at the meetings of the Diseciors af which the Chairman shill not be

present.

159, All the meetings.of the Directors shall be presided over by the Chairman,
if present, but if al any meeting of Directors, the Chairman shafl not be preseat
at the time appointed for the meeting, (he Viee-Chairman, if any. if present,
shall preside and if he be not present‘al such time, then and in that cuse, the
Directors shall choose one of the Directors then present o preside al the
mecting, ;

160. Questions arising a1 any meeting shall be decided by a majority of vates,
and in case of an equality of voles, the Chairman of (he mecting (whether the
Chairman or the Vice-Clairman appainicd by the virwwe of these Articles o the
Director presiding at such meeting) shall have a second or essting vole.

161,  Sobject to the pravisions of Seetion 292 of e Act aud Article 167, the
Directors may delegate any of théir poweds (0 oy commitice of Dirertors, the
managing director, the manager-or 2ny otherprincipal efficer of he Company,
& Uiey think fitand (hey sy from time o tnw: fevle nnd discharge sny such
Conmitice of the concerned delegaic/s cither wholly or in'part, and either a5
persons o7 purmoss; bl every such Committes or person’ - shall i the execcise
of the powers so"delegaled, conform lo zay regulations that may from time to
i be imposed 60 it by the DireetorsAll atts done by aiiy stch: Committee
or person n conformity With such regalations ‘and in folfillment: of e
putposes of theirfhis appointinant but not dthervise shall have the like force
and effect as if done by the Board. Sibject 1o the provisions of the Act, the
Board may from time 1o time fix the remuneration o be paid 1o any member of
membess of. their body constituting a Commitiee apjeinted by the Board in
terms of these Asticles.nnd may pay 1he same. e

162.  The meelings and proceedings ol my ‘such Commitiee consisting of (wo
or more wembers, shall be governed by the provisions herein contained for
regulating the meetings and procesdings of the Directors, so fur as the seme arc
applicable. thefelo and aie not superceded by any regulations made by the
Directors under the tost preceding ~ - fasirioi i ;

Lo SR L D SN Sl

163 Subjec| ta'tlie provisions of the Actand these Asticles, all dets done by
sny.mecting of the Directors, orby & Commitiee of Directors, or by any person
acting as ‘a Director” shall, notwithstanding that it shall alterwards be
discovered that:these was some defeet in theseppoiniment ‘ol such Dicettars or
JeLsans of person ecting as aforesaid, or that they or he or any of them were or
was disqualified, be as valid os if every such persan-had been duly appointed,
and wae qualified to tic a Directar. -

164, (1} A resolution passed by cirenlation. without o meeting of (he Board o1
2 Commitice of Board appointed under Article 161 shall subjeet 10 the
provisions of sub-cliuse (2) hereal and the Act be as vilid ond effectual as a
resolution duly pussed at a meeting of the Directors or of 2 Commitiee duly
called and held,

(2) A resohtion shall be deemud €6 hisve been passed duly by the Boudor by a
Committee thereof by circulations, if the resolution has been circulated in drafi
together with the necessary papers. i any, (0 all the Dircctors or 1o 1l the
members of the Conmnitiee then in India (nor being less in number than the
quocum for s meeting of the Buard or cammiliees as e case iy be ) and
all ather Directors or members of the Commitiee at their usual address in India
add has been appraved by such of the Directors or members of the Commiites
as ure then in Indis o by a majority of sach of them as are entitled to vote on
e resolution.
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Mitutes of proccedings
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Commiliees 10 be kept.

By whom minutes fo be
signed and the.effect of
minules reccrded

General powers of the
Directors :

Consent  of Compnny
NECLSSIT) for the
exercise of cerdnin
powers

3) dubgect o the prosisne of Mo Act g shisment sigted by e Bhmaging
Dircctos x other person aeihori-ed i (hat fzball by the Disector ccniying
the abseuce from Indiz of sy Disector shafl {dr the purpase of i Atlicle be
conclusive. o

{65. {17 The Comypauy shall cause mingtes of il meetings of the Board of
Directors and of Commitiees of thé Board 1o be dufy entered in a book or
books provided for the purpose in accosdance with the relevant provisions of
Section 193 of the Act, The minutes shall contain a fatr and correcl summary
of the pracecdings at the meeting including the following =

(i) the names of the Dircclors present at the mectings of the Board of
Directors o of any Commiltee of the Board,

(ii) 2!l orders made by the Board of Dircciors or a Committee of the Board
and all appointments of officers and Committees of Directors;

(iiD) all resolutions and procecdings of meetings of the Board of Directors
and the Comgmittees of the Board;

(iv) in the case of each resofution passed at s meeting of the Board of
Dircetors or a Commillee of the Board , the mames of the Dircctors, if any,
dissenting from or nol concurring in the resolution.

166. ANl such minutes shall be signed by the Chairman of the meeting as
récorded, or by the person who shall preside as Chairmon at the nert
sneceeding meeting and all minttes purporied 10 be so signed ghall for all
purposes, whatsogvie be prima facie eviderice of the actual passing of the
resolutions recorded, sad the sctual and regular transaction of occumenee ol
the proccedings £o recorded and of the repularity of the mesting ot which the
same shall appear {0 ave taken place,

POWERS OF DIRECTORS '

167. . (1) Subject to the provisions of the Act and these Anticles, the
Board of Dircctors af the Company sball be entitled 1o excrcise all such
powers, and {o do all §iich acts’ and things, &s the Company is authorised to
excreisc and do; Provided that the Board eball not cxereise any power or dv
any act or thing which is directed or required, whether by the Act or any other
Act or by the Memotandum or these Arlicles or otherwise, 10 be exercised or
done by the Company in General Meeting; Provided further that in execcising
any such power or doing any such act or thing the Board shall be subject 1o
the provisions contained in that behalf in the Act or inthe Memorandum or in
these Articles or in any regutations nat inconsistent therewith duly made
thereunder including regulations made by the Company in General Meeting.

2 No regulation made by the Company in General Mecting shall
jnvalidate any prior.act of the Board which would have been volid if that
repulation had not been made.

168.The Board of Directors shall not, except with the consesnt of the Company

in General Meeting

i sell. Jease or otherwise dispose of the whale, or substantinlly the
whole. of the undedtuking of e Company, or where fhie
Compuny owns more than one undertoking. of the whole, or
substantially the whole. of any such undertaking;

(b remit, or pive time for the repayment of, any debt due by @
Direclor;
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i et wtherwise  tan Jn (est securities, (he  amount af
comipaasation recoived by the Company in respeet ot the
compulsary  acquisition  aler 1Y Apell, 1956 of any such
undettshing as s referred 0 in sub-clavse (3) above, of any
fremises o propetties used for uny such undertaking and withour
which it canaot be carried on or can be carried on only” with
difficulty or only-aficr # considerable time;

(d} borrow moneys in excess of (he fimits provided in Article 75:

(e) confribole, i, charitable and offer funds not dircclly reliting 1o
the business of the Company or the welfare of it smployess, any
amounts the npgregate of which will, in any. fimancial ;year, exceed
Filty thovsand rupees or five perceat of s average nel  profits as

determined in sccordance with the Act during the - ihres  Tinaneial

years, immediplely preceding, whichever is “preater.

169. (1) Without deropating from the powers vested in the Boord of
Diccctors iinder these Articles, the Board shall exercise the following powers
on belallof the Company and it shall do so.anly by means of resahutions
passed &t mectings of the Board. ol e

(@)The power. fo !11'_2_'_\71.3.@]1:5':0[_! members ‘in respeel of money wnpald on Meir
shares: : i A AL 4

(b)The p:c'iv.v:r'fib: ig; ucdcbcn(ums,

(€) The power io bo':ro“_.' moneys otherwise (han on ,dc'bi.;'m]u_-ps;'
ke .-pd“f& to iﬁ"‘?“ he fonds of e Compiny: -
€) The power to miake loans,* * L

(f) the power to nuthorise the:buy-back referred (o in the first provi<o 1o clause
(b) of sub-section (2) of section 77A:. , : :
Provided that the Board may, by & resolutio passed‘al o' meeting, delegate (o
any Committec of Directors o the Managing Dicector, or any principal officee
of the Company or 1a'a principal Officer of any of ils branels offices lhe fowers
specified in (¢) , (d) and (¢) of this sub-claiise to the extent'specified befow on
such condiions of the Board may prescribe; ! .

(2} Every :cs_ﬁ_[gu_i_n'n_'dg:'lcga{iqg" the Power 'n-:f'crrcd'_lnl in su_-l'pulausc;(l) )
shall specify the total amount,oulstanding at any one fime upto-which:moncys
may be bomowed by the delepnies.  Provided however;zihatzwhere: the

Company has:an amzngement with its Bankers for the borrowing:of maney by
way of overdraft, cash credit or otherwise, the actual day-to-doy operation of
the overdralt, cush credit or other accounts by meuns of which the srrangement

ntade is asailed of shall not required the sanction of the Board.

(3 Every resolution delegating the pavier referred W in sub-clivse (1) ()
shall speify the total amount upto which the funds nuy be fnvesied and the
matare of the investments which may be pude by the delepates.

4} Every resolution delegaling the power referred ta in sub-cfause (1ite) shatt
specify the tolal amount uple which loing may be mude by the delegaies, the
parpose for which the foans may be made pnd (e i amount of loans
which may be made for each such purpose in individual cases.

(3) Nothing in this Article-contained shall be deemed ta affect be right.ol ihe
Commpany in General Mueeting to impose resirictions and eonditions on the
exgreise by the Board of any of the posers referred 1o in (1), (). 4c). i) and
fe) il Chinse | abpye.
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Cortain poviuss of the
Hoard.

|7

Wittt prejstice to e §oeoed cofened by Artiches 75 andas

and 0 nod 0y way fo it en s esp posse s esd withious prefudice

f the el proser confensed by these Artiules,

Byl ubject 1o e realtictioma

contained in the last preceding e Aricles, it s hereky declared tleit the
Directors shall have the following powers, thal is 10 say, ppwer:-

t

-

1)

10y

(8]

iN)

Subject to the pravisinns of the Act o purchase or atherwise aequice
any lands, bulldings, machinery, premises, hereditaments, propeny.
effects, assets, rights, credits, rogaltics, business, and good-will ol
any persan, firm or Company carrying oa the business which this
Company js authorised to casry on, inany part of the world.

Sillijeet to the provisions of the Act to'purchase, of take on lease for
any teemvor termns of yeaes. or otherwise sequire any land or lands,
with or without buildings und out-houses thereon, situate in ouy part
of India, ot such price or tent, and under and subject to such terms
and conditions as the Dircctors may think fit; and in an) such
purchase lonse or other acquisition to accept-such title as the
Dircclors may believe or may be advised w0 be reasonihly
satisfaclory,

To erect and construct, on the said land or laads, buildings, houses,
warehouses ond sheds amd (o alier extend ond improve (he same; to
levor lease the property of the Company, in part or in hole, for such
rent, atid subject to such Ennditions, as may be thovght advisabile; 10
sell such portions of the luads or buildings  of the Company a5 1may
not be required for the purposes of the Company: to mostjage the
whole or apy portion of the praperty of the Company for the
purposes of the Company; to sell all or nny portion of the rmachinery
oy stores belonging to the Company.,

At their discretion and subjeet to the provisions of the Act to pay, for
any propeny rights or privileges acquired by, or services rendered 10
the Company, cither wholly or partially in cash or in sharcs, bonds,
debieninices or other sceurities of Uie Campany, and any such shires
miny be issucd cither o5 fully paid up or with such amount credited as
paid up theteon ns may be ppreed wpony and any such londs,
debentures or other securities may  be  either specifically charged
upon 4ll or any part of the property of the Compony and it§ uncalled
cupital or not so charged. e :

To ensuee und keep insured apainst loss or, damages by e o
otherwise for such period and (o such eatent gs they may think proper
all or any part of the buildings, machinery, goods,  stores, produce
and otler movable property of the Company either separately or
conjointly; also to insurc all or any portion of the goods, produce.
machinery and other arlicles imported or exported by the Company
and 10 scll, assign. surrender or discoptinue any policies of assurance
elfected in pursvance of this pawer,

To open accounts with any bank or bankers or with any vompany.
fivm or individual and 1o pay muney into and draw money [fom any
stich aceount from time (o time a5 the Directors may think fil.

To secure the fullillment of any contracts ur eagagements entered
intv by the Company by morigage or churge of all or any of the
propeety of the Company and its uapaid capital for  the time being,
oF i such uther manner as they may thing (it

Tu aceept from any member. $o far as may be permissible by faw. @

surrender of his shases or stock or uny part thereol, un such werms and
conditions s shall be agreed upon, |
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9

(10

(an

12)

(13

(14)

(15)

16

an

(18)

19

To appoint wny parson of peresony bylethier i orpaitdd wronot
incomrated) 1o sccept wnd Taild i st (or e Compiny, a0y
property belonging (0 the Company, or in wehicly it iy interestd'Gr foi
any otler purposes; 2ad o cxecute and di il such deeds and thing
as muy be reguisite in relation lo any sucl sy, and to provide don
the remuncration of such Trustees.

Ta instine, conduct, defend, compannd, o shatidon any Jepal
proceedings by ar pgainst e Company or its officers, of athenwvise
concerning the alfeirs of the Company, and wlso @ compatnd and
allove time for payment ot satisfuction of any debts due, sad of any
claims or deminds by of ageinst the Company, and to weler any
claims or demnds by oc against the Company to arbitration, snd
oliserve and perform any awards made thereon.

To refer any claim or demand by or against (he Company or any
differences to arbitration and obscrve and jperform any awards made
thereon.

To act on behalf of the Company in all matters relating to bankrupts
and insolvents.

To make, and give receipls, releases: and other discharges for
moneys payable fo the Company and for the claims and demands
of thé Company,

Subject to the provisions of the Act and (hese Aricles to mvest angd
deal 'with any moneys of the Carapany not immediately required for
ihe purpases thereoflz upon and security (not being shares of (s
Company), or without security and in sueh manaer as they may think:
fit_and from time 1o ime © vary o realise such investiments, provided
that, saye &5 permitled by Section 49 of the  Act, all investmeats shall
be made-and held in the Company's own name.

To exccute in the nime and on behalf of the Company in favour
of any Digector or other personwho may incur, o be sbout (o neur.
any personaf fiability whether ss principal or surcty for the benefit of
(lie Company, such morigages of the Compuny's property (picsent
and futuré) as they think @ity and sny sugh morigage may coninin a
power of sale and such ofher powers, provisions, covenants and
agreements as shall be apreed upon.

To determine from time 1o time who shall bz entitled to sign, on the
Comnpany's behalf, bills, notes, receipts, acceptances, endorsements,
chegues, dividend warrants, releases, coniracts and documents and 10
give the necessary authority for such purposes.

Ta give 1o sny Ditector, officer, or ather person emiployed by the
Company.a commission on e profits of any paticulac business or
transhetion, or & share in the peneral profits of the Company: and
such commission or share of profits shall be trested ps part of the
working expenses of the Compuny.

To give, pward or allow any bonus, pension, gratuily o
compensation to any tmployee of (he Company, oi lis widow,
children, or dependonts, Ut muy appear 1o the Dircctors just of
praper, whether such  employee, his  widow, childien, or
dependants hove or have not a legal cliim upon the Company.

Before recammerding any dividend, 1o set pside such pottion of the
prafits of the Company A5 they may think G to lorm 3 fund to
provide [or such pensions, geatuities ot compenstlion of (o creale any
Provident or Benefit Pund in such manner a5 the Diretwes way
think fit,
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(20

20

(22)

W o sed asidu, ot al the profits of

Belere recammending tny divide
the Campany such sums as they may think proper, for Depseciation ol
to & Depreciation Fund, Insurance Tifml, General Reserve, Reserve
Fund or Sieking Fund or any Spesial Funid o meet coalingencics, of Lo
repuy redecmable preference shares, debentures or debenture stock, or
for special dividends, or for equalizing dividends; or for repairing,
improving, exlending and maintaining any of the peoperiy of the
Company 2ud for such other purposes, as the Directors may, in their
- absolute discretion, think conducive to ihe interests of the Company
with power from time (o lime 1o (ransfer money standing to the credit
ol one Fund or any part thercof to the credit of any other Fuad and fo
invest the several sums 50 set aside or so much thereof as required 10
be invested, upon such investments (pihier than shares of the Company)
as they may think fit, and from time o fime deal with and vary such
investments and dispose of and apply and expend all or any part
thereofl for the benefit of the Company, in such manner and for such
purposes as the Dircctors, in their absolute discretion, thiuk conducive
to the interests of the Company, noiwithstanding that the mateers (o
which the Directors apply or upon which they expend the sanie or any
part thereof, may be maliers (o or upon which the capital moneys of the
Company might sightly be applied or expended; and 1o divide the
Reserve Fund into such special funds as the Directors may think fit and
to employ the assels constituting all or any of the above funds
including the Depreciation Fund, in the busiaess of the Company or in
(he purchase or repayment of redeemable prelerence shares, debentures
or debenture stock and that without being bound to keep the same
separate from ‘the other asscts, If (he assets constituting any of the
above funds are employed in the business of the Company the
Directors may, il they think fit but not otherwise, pay or allow to the
credit of such funds interest ot such rate as the Directors may think
proper

To appoint and at (heir discrelion remove or suspend such managers,
sccrctaries, officess, clerks, agents and servants, for permanent
temporary or special services os {hey may from time 1o time think fil,
and to determine their powers ond duties, and fix their salaries or
emoluments, ond to require security in such instances and to such
amoutits as they may think {it and also from time to time 1o provide for
the management and transaclion of the affairs of the Company in any
specified locality in India or elsewhere in'such manner as they may think
fit: and the provisions contained in the two next following sub-clauses
shall be without prejudice 1o the general powers conferred by this sub-
clause.

From time (0 time and at any time o establish any Local Board for
managing any of the affairs of the Company in eny specified Jocality in
India or elsewhere and to nppoint any persons Lo be members of such
Local Boord and to fix their remuneration. And subject to the
provisions of Section 292 of the Act, from time to lime, at any lime, to
delegale to sny person so appointed any of the powers, authorilies and
discretion for the time being vested in the  Directors, other than their
powers to make calls; and o avthorise the members for the fime being
of any such Local Board of any of them, 1o fill up any vacancies therein
and to act notwithstanding vacancies, and any such appoidment or
delepation may be made on such terms ond subject to such conditions as
the Directors may think fit, and the Directors may at any lime remoye
any person so appoinied, and may annual or vary any such delepation
Any such delepites as aforesuid may bLe aathorised by the Directlors o
sub-delepate all or any of the powers, autheritics and discretions for the
lime being vested in them. ‘

38



(23 Aany e and from Gien 1o time, by Pawer of Atteriey under (e Sl

(29

(23)

171,

lequire

(1)

(b}

(o)

(d)

(c)

U]

®

)

(i

of the Uempany, w appamt oy Pesan OF pecsans o e the Attainey
Atornzys of the Company, for such purpases and wiily sl ol
authorities and diserctions (rof eaceedifip those vested inor exercisable
by the Dicectors, under these presents) and for such peiiod and sghject
10 suchi.conditions as the Dircelors niny from time 1o time thigk i, 2
uny such appointrment may, (it the Diceciors think: fit), be made n
lavour of the mienibiers or any of the members of any Local Board,
established as aforesaid, or'ii favour of any company or the members,
directors, nominzes or managers of ny company of firm or otherwise in
favour of any fluztudting body of persons whether nomipated directly o
inditectly by the Dicectars and any such Power of Allomey may coitain
sch powers for the pratection or convenience of persons dealing with
such Atlorneys as the Dircztots niy think (i, and msy contain powers
enabling any such delepates o Altorazys as aforesdid 10 sul-delepate i)}
of ny of the powers, authorities and discretions for the fime being
vested jo thém, . .

‘Generally: subject (o the provisions of-the Acl ond these Asticles,
from time o time and at any time 1o delepate (with or without povers
of sub-delepation) alt or any of the [owers, authofities and d iseretions
for the time being vested ju the Directors to any employee of the
Compaay of to any ather person, firm or. eompany o atherwise to nny
- fuctuating botly of persoiis, o b '

. Subject 0 the provisions of the Acy and these Articles, for or
n gelation 10wy of the matters aforesaid or othersise ‘for the
purpases of the Company, 1o enter into all fuch nepofistions wmd
_eontacts, and rescind and vary kL such conirnets ond exeente and do
all such acts, deeds nod things in the name and op behall of the
Comphny, e5 they may consider expadicnt. :

~ REGISTERS, BOOKS AND DOCUMENTS

n _'ﬁw Com.p;my shall maintain chisizr;; Poaks ond Doctments as
d by the Act or Ihese Articles. iucluding the following namaly:~

Register of lqircslmphis notheld in Company's: namic according o

Section 49 of e Act,

Register of Morigages, Debentores and Charges according to Soctian,

13 ofthe Act '

Register of Menbi and an Indes of Metnliers according o Seétions
150 and 151-of the Act. L IS (SR :

Register and Index of Debenture-holders according to Section 152 of
the Acl. .

Repister of Contracts, companies and firfns in which Directors are
interested secording 1o Scetion 301 of the Act.

Register of Directors, ‘Managing Directars, ma'nager and Secretary
nceording to Section 303 of e Act. :

Register of Directors’ 'Sharcholdings and Debenture-holdings
according to Section 307 of the Act,

Repister of Investments in uccordance with the provisions of
Section 372A of the Act.

Books of Account in accordance with the provisions of Seclion 209 of
the Act.
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The seal ils custody and
use.

Seal abroad

Power to appoint
Mnnaging or Whole
time Dircctor(s)

What provisions they
shall be subjeet to

i Copiey ol Ipsiroment. greatind aby chEps feguining (ot
avearding 1o Section 130.af the Act.

(k1 Copies of Annual Returns prupnr;td myler Section 159 of the Ad
together with the cnpics of Cerificates requined under Section 101
the Acl. .

C] Register of Renewed and Duplicate Certificates acconding fo Rule

7¢2y of the Companics (1ssue of Share Centificates) Rulss, 1960.

(2) The said Repisters, Boals and Documienls chall be maintined in
confurmity with the applicable provisions of the Acta nd shall be kept open fot
inspection by sueh persans as may he entitled therele respectively, undet the
Act, on sucldays and during such busjness Lours ac may, in thal behialf b
determined in accordance with the provisions of the Act of these Asticles A
pitracts shall be supplied 0 the persnns enlitled (herets in accardance with the
provisions ef the Actor iliese Auticles.

(1) The Company may keep Foreipn Register of Membcrs in accardance
with Sections 157 and 158 of the Act, Subject ta the provisions ol Seclions
157 and 158 the Diteciors may from time to time make such provisions as they
may think fit in respect of the keeping of such Branch Registers of Menbets

and/ or Debenture-holders.

_SEAL

{72.  The Ditestors shall provide a Cofnmon Seal for the purposes af the
Company, snd shull liave power from time to time 10 destroy the sane and
substitate o niew Seal in licy theeeof and the Directors shall provide for the
same custady.of tie: Sest for thie time being and e Seal shall never be used
cxeept by oF under the authority of the Dicectars or 1 Committee of the
Diregiors and in the preseace of ‘one Ditestor at the least; who ghatl sipn every
instrument fo which the Seal is ‘nffined and every such fusirument shall be
countersigned by the Company Seeretary or a Direclor oF any other exccutive
of the Company ns Mic Diteciors may from time (© fime 1esolve, provided
nevertheless tlint certificates of debentures may be signed by one Directar only
or by an Auormey of tie Company duly authorised in this behall and
certificates of shares shall be signed as pravided in Asticle 25(a) .-

173. The Company miay éxcrcige (he powers conferred by Seetton 50 of
the Act 2nd such powers shall accordingly be vested in the Disectors.

i MANAGING OR WHOLE-TIME DIRECTOR (5)

174 . A Subject 10 the provisions of the Act, the Dircctors may from time (o
(ime dppoint one or more of their body to be s Managing Ditector oF
Managing Dircctors (in whiclt expression shull be inclnded A Joint Managingt
Director) or  Whale-1ime Director of Whole-time Directors of the Company
for such term not ckeeeding five years 8l a dme as they may think Gt 10
smanage the affairs and business of the Company , and may from lirne fo time
(subject to the: provisions of any contract between him or them and the
Company) remove o dismiss fiim or them from office and nppoint another
or others in his or their place or places,

174 B Subjectto the provisions of the Act aud of these Articles, n Mannging
Ditector or & Whole-time Direetor shall net, while hie continues. o hold that
office, be subject 1o setirement by rotation under Asticle 144 but lie shall
subject to the provisions of nny conieact between hint gnd the Company be
subject to the same provisions 8s 10 resipnation and. removal es the other
Directors. of the Company and he shall ipso fucto and immediately cease to be
s Managing Director Whole-tisie Dicector if he censes o hold the office of
Director. from ey cabse, Provided it i ot aay time the number of Direciors
(ineluding the Manaping Director o1 Whole-time Ditector) as 8t 1ot subject (o
yetirement by rotation shall exceed anesthird of the total pumiber of the
Direetors for the fime being, fhen such Manuping THrector or Managing
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Ditectons of Whaletine Ditcaon o Whole-time Piecraes s the Digezton
shall from fine w e selery slal! be halile 1o retinement b regon iy
accordasee Wil Anticle 144 10 the indeat diat the [iecton nat Niable 1o
retirement by eotation shall nor exceed one-third ol the twtal pumber of
Directors for i tipge being.

174 C. The remunceation of a Managing Director ar Whole-time Dirceler
(subject (o Section 309 and other applicable provisions of the Act and of {hese
Articles and of any contract between him and the Company) shall fron time 1n
time be fixed by the Ditectors, subject to- the approwval of the Coutpany in
geaeral meeting, and may be by vy of fixed salury, or commission og profis
of the Company, or by participation in any such profits, or by any or alf of
those-modes, A Manaping Dircetor or Whole:time Dircctor sliallnot reeeive or
be puid any commission on sales or purchases made by or on behalf of he
Company, 1

174 1. Subjest (0 the super intendence, control and direction of the Bozrd of
Directors, the tay fo day managernent of the Company shall be in the hiands of
the Director or Direetors appointed under Ardicle 114 A with poser 1o e
Directors to disuribute guely diy 10 day manapement functions among such

Directors if more than ohe, in any maoner a5 directed by thie Board, or 1o
The Diteciors may

delepate such power of distribivtion 0 any one of them.
“from time Lo time enlrust o and. confer-upon a Matiaging Dircetor or Whole-
+ time Dircetor for the time being, save s p;_i:_hi]j_ilbg! in the Adt, such of the
“powess excrcisable under (liese presents by thie Direclors es they may tinl fit,
and may cohfer such powers forsuch and to be exeroised for such objection
20 purposes:and upon such terme and conditions, and with such restriction as
they think cxpediont aad. they may subject 1o the: provigions of the Act and
these Articlesiconfer sueh powers, cither ciillateenly. with ar to the exclusion
of or in substitwtion for all or any of the powers of the Directors in that behalf,
end may from time (o tims revoke, wilhdraw, alter or vary all o ony of sugch
powers. ; N ' T

DIVIDERDS -

{75 Thz profiis of the" Company subject to sny special tiphts’ relating
thereto cieared or autliorised 10" be created by the Memomndum o these
Auticles and subject (o the provistons of (hése Arficles shafl be divisible amony,
the meabers in proportion 0 the; amount of capial paid-up op the shares held
l_:j{_!l'icm.mmclivc[y:'.l‘:nvidqd Always that (subject as afurcsaid) any capital
paid-up on a share duitiog the period in respert of which a dividend is declired,
shall, unless the terms of issue otherwise ‘provide; only entitle’ the holder of
stich share 1. an appartionsd mount of such dividend proportionate 1o the
eapital from fime 1o tine paid during such period on such share.

176, Where capital is paid up in adyarice of calls upon the footing that e
some shall carry interest, such enpital shall pot, whilst curmying inferest confer
A right to participate in profits, or dividends,

177, 'The Company may pay dividends in prupartios 10 the amount paid-up
or credited ag piid-up on each share, where o larper amouny is paid-up or
eredited 2 paid-up on some shates (han on others,

176, The:Company in General Mecfing may subject 1o Scetion 205 of
the Act declate a dividend (0 be paid to the members accarding 1o (i
xespective riphts and interests in the profits end sulijeet 10 the proyisions of the
Aty (I the (ims for paymend. When d dividend has been so declared, tlie
warrant in respeet thereof shall be posted within 30 days from the date of (e
deelacation (o the sharcholder entitled 16 the paynient of Hhe same.
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Pawers of Birectors
Jimit dividend.

Interim dividend

Tetention of dividends.

No member to receive
disidend while indebied
tn the Company nnd
Company’s right of
reimbursement
therefrom.

Dividends, how
remifted

Torfeiture of unclaimed
dividend.

Dividend and call
together

J T Jarpi dividessd shali du e Lapnd b menide ! by A
Ditectors byt the Campany in Genera) Wieehng TG geplatie N
dividend, Mo dividerd shall e payalile ereeql (it o the prasfite of the yeat ot
any other undisttibuied profits ur cilierwise s thn g acconianee with e
pravisions of Sections 205, 206 and 207 of the Actand po dividend shall cary
juterest, as against the Company- e deghication of the frirectors as 1oy the

amount of the net profits of the Compatiy énall bz conefusive.

180. “The Ditcetors may nl nny time belyeen 1wo annost genersl meetings
annotmce and pay dividend (Interin Divided). Provided however, (e
Directors may, in their sole diseretion. a1 Lny fime prior ta the payment ol sorh
Interim Diyidend, review the decision (o pay the Jnerim Dividend, wheieby
the resolution to pay such Jaterim Dividend may be rescipded ot ahtered )
reducing or increasing (he amount of the Interim Dividend.

181, The Dircelors may vetain the dividends payable apon shaies in yespect
of which any person {5, under Article 64 hereal, entitled to beeome i membei
ar which eny person under the Aticle is entitled 10 pominate some other
person (o be repistered ns & member (fominee) until such pevson of puch

aominze os the vnse may be, ghiall becotme & member i pespect of stich shiares.

162.  Subject to the pravisions of the Act, no member shall be entitled 10
receive payment of any interest, dividend ar bonus in sespect of his shue or
shares, whilst any, money may be due or owing from him to the Company n
respect of sucly share or shres or otherwise howsoever ejther alone Of jointly
with any pther person or persons; ond the yiccctors iy deduct fiom the
futerest, dividend or Lionte payable to any members, a1l sums of monay sv due
from him 1 the Company. 8

183, Unless otherwise dirccted eny dividend may be pmid by electionic
mode or by cheque or warrat sent {hrough the postof the tegistered nddress af
the member of person entitled, or in case of joint Hiolders 10 that one of them
ficst nimed in e Register in respeet of the joint holding. Every such cheque
shall be made payable to the order of the person 0 whom it is sent, The
Compuny shall not be Jiable or respansible for ony. cheque or warmant lost in

transmission or for any dividend Tost 10 the membeg OF person entitled therei
by the forged endarsement of any cheque of warrant Of the fraudulent or

inipropet 1ecovery {hereof by any other means.

184.  Unclaimed dividends and interest may be invested or otherwise used
by the Directors for the business of the Company and ell dividend the cleim (o
which has become barred by law may be forfeited by the Directors far the -
bericfit of the Compeny, and, if the Directors think fit mey e applied in
aigmentation of the Reserve Fund; pravided towevee, that the Diteciors muy
at-any time aunul guch forfeituse and pay eny such dividen.

185.  Any General Meeting deelncing & dividend my make 2 call on the
meriibers for such smount as \he mesting: fixes, but s thet the call on each
wember shall not exceed the dividend payeble lo, him and &0 that the call be
made paynble at the same tite as the dividend, rnd 1lic dividend may, il s0

arranged bejween the Company and Uie membiers, be seb off ageinst the calls,

185 A. Nowithstanding paything stated in Asticles 175 to 185 in the evenl
thie Company hos issued any equity share cnpital with.dif ferential rights a5 10
dividend, in accordance with the provisions of Section 86 of the Act, the
holders of such equity shates copital shall be entitled 1o réceive dividend in

pecordance wilh the terms and conditions of issue of spch equity shere copitad
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CAPITALIZATION
E

156 (1 Any General Meetinge muy resnbve that any anionats stadig
W the coedit of the Securitics Dremium Account o the Capnial Jedewptim
deserve Accounl ar any fmoncys, invesiments or other assels {oemsing pan of
tie undivided profits (ineluding profits or surplus mioneys arisimg (om e
realization and (where permiticd by faiw) fiom the appreciation in vadue of iy
capifal assets of the Company)-standing (o the credit of the General Kescive,
Reserve or any Reserve Fund pr any ofier Tund of the Company or n the
liands of the Company nnd vailible for dividend be capitalized -

(@) by le issuz and distribution, as fully paid-up, of shares, and if and to the
extenCpermitted: by the Aet, of debenres, debienture stocks,-bands of other
abligations of tie Company, or _— o

(h) by ercditing shares of the Company which may have been issued and are
nol fully paid-up,-with the whole or-any' pait. of the surm remaining unpaid
thereon.

Provided that any amounts standing (o the credit of the $I_1nrc Premium
Account or the Capital Redeinption Reseive Account shall be applied only in
creditiop. the payment of capital on shares of thie Company to lic issued fo

membzs (as herein provided) as fully paid bonus shares: .

() Such issuc and distribution wnder (1) (a) above end such payment to
ceedit of unpaid share capital under (1) (b) ebove shall be made (o, gmony. and
in favour of the members or iy class of them or ey of them cntitled thereto
and iy accordance with their respective rights and interests and i proportion lo
the amount of capital paid-up on the shares held by them respectively. in
respect of wihich such distributivn undes (1) (a) or payiment under (1) (b) above
shall be made on the footing that such members beeome entitled therelo as
capiral, ot R BaN i

(3) The Dirccroys shall give cffect to apy such resolution and apply such
portion of the profits, General Reserye, Reserve or Reseeve Fund orany other
Fund or accounts”as-aforesaid as may be requived for the purpose of making
fayment in full for the shares, debentures or debenture stocks bonds or other
obligations of the Company so distributed under (1) (a) above or (as the case
may be) for the putpase of paying: in whols:or in par, (he amount femainiug
unpaid on the shures which may have been issued nd are not fully paid-up
under (1) (b) above provided  thal no such distribution or payment shall
be:made unless recommended by the Directors, and if 50 recommended such
distibution nod payment shall be accepted by such members s aforessid in
(ullsatisfaction of their interest in the said capitalized sum,

(4) Tor the purpose of giving effect to any such resolution (he Direetors
may-settle any difficulty which by arise in regard fo the distributjon or
payment as afuresaid as they think expedient and in pasticulsr they miny isse
fiactional certificates und may [ the yalue for distribution of any: specific
assels and may determine that ensh payments be made 1o any members on the
foating of the valus so fixed snd muy vest any such cash or shares, in trustees
tipoi such trusts for the persons entitled thercto s may seen cxpedient 1o the
Directorz and generally may make such airangement for the Eceeptance,
allotment and sale of sucl) shapes, nnd fractional certificates or olhieewise o

they may think fil.

(5) Wlieri decined requisite & proper contract shall be filed in necordunce
with the Act nnd the Board mny appoint riy pesson to sign such contract on
behall of the members entitled, 85 sforessid wad such appoininent shall be
elfective,
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Cupitalization Tuliy
pated und partly paid
slinres

- Baoks of account to be
kept.

Preservation of books
ol account,

Inspeclion by members.

Statements of accounts
to be fuinished al
Annual General
Meeling.
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wonte of the slens of e toompany are Tully patel and orliess ake jratthy paed
anly seh capitalizifin iy b effected by e diltiturion of fcther glines i
respect of i fully prid stiares. o b erediting e panly pail siaes awith
whale or partof the unpaid libility thereon. Duit 80 thastais between e hinlden-
of the fully paid shares andt the partly paid shares, the stsms st apjied in fhe
payment of such fuethier shinres and it the extinpuishmients of diminution ol the
linbility o the paly paid ghares be 5o npplied pro rate in propoction 10 the
amount (hen ulready paid o crediied as paid on the existing fully paid and
partly paid shares respestively.

v

ACCOURTS

188. (D The Company shall k@p at its Repistered Office proper
books of accaunt with respect 102 '

(o) all sums of money reacived and expended by the Company and the
matters in respect of which the receipt and expenditure 1ake place;

(1) all sales and purchases of goods by the Companyi und
(c) the assets and tiabilities of the Company™

Provided that all of agy of the Books of nccount sforesaid may Ue Yeps nt such
other place in lndia 15 the PBoard of Ditectors may deeide and when the Board
of Ditectors so-decites, the Company shall, within seven days of the derision,
(il with the Registrar a natice in wriling piving {ull nddress of that other place,

, () Ifthe Company shall have 2 brauch office, whethier in or but-
side Tudia, propec books of sccount selating to the tnpsactions effccted nt (ht
affice shall be kept at that office, snd propes summarized returs, made upio
date et inteevals of not moré than three. months, shall be-sent by the branch
office w the Company 1t its Registered Office oF other place in India, 25 the
Board thinks fit, where the miain books of the Company are kept.

(3) Albthe gforesnid books shotl pive o fair and true view of the
affnirs of the Company or of its branch office, 8s the case may be, will respict

{0 the matters eforesaid and explei its transnctions.

) The books of necoust and other books and papers shall be
open to inspectian by ony Direetor during flic busincss hours.

189, Thie books of account of the Compaity releting to n perlod of not less than

cight years intmediately preceding the ctrrent yeat topethier with the youchicrs

relevant 1o any entry in such boaks. of account shall be preserved in goud
ordet.

190.  The Director shall from time to Gime determine whethier and to what
extent and at what times and places nd under what conditions of repulations
{he necounts and books and documents of the Company or any of them shall be
open o the inspectioti of the members. ond no member (not being 2 Disecior)
chall haye any right of inspecting any account of book oF document ol the
Company except as conferred by slatule of autliorised by the Direciors or by @
Resolution of the Company in General meeting.

{01.  The Board-of Dircctors chall fay before.ench Annual Geneeal Meeting
a Profit and Loss Account for the financial year of the Company and a Balance
Shest wmade up bs at the end of the finuciol year which shall be a date which
shatl ot precede the day of the meeting by more than six months or where ot
extension of {ime his been granted by the Repistrar under the provisions of the
Act by mare linn six months and the extensionsso granted.
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192. (13 Subject w the provision of Sectinn 211 of the Act, every Balance
Sheel and I'rolit and Loss Account of the Campany shall be in the Forms sci
out inFart T and 1 respectively of Schedule VI of the Act, or as near terele as
circumstances admit.

(2) I in the opinion of the Doard, any of the current asscls of the
Company have not a value on realisetion in the ordinary course of business at
least equal to the amount al which they are stated, the fac that the Board is of
that opinion shall be stated.

193, (1 Every Balance Sheel and every Profit and Lass Account of
the Company shall be signed on behalf of the Board of Directors by nof less
than two Directors of (he Compan). onc of v.hom shall be 2 Mamging.
Directlor where there is onc. e <

(2) Provided. lln! when only one Director is for the time beiog in
India, the Balance Sheet and Trofit nnd Logs Account shall be signed by ucli
Director and in such o ease there shall be antached to the Balance Sheet and the
Profit and Joss Account a sinicmant sipned by him explaining the reason for
non:campliance with the provisions af sub-claose ([

(3 The Bulance Shest nad the Profit sud Loss Account shall be
a;:plun:d by the Board 'of Dlrccmrs béfore they are sipn=d on behalf of 1hc
Board in sccordanve with the provisions of this Article and befare they: wrc
submitfed (o the Auditors for their seport thereon.

194, The Profit nnd Logs Accaunt shall b nonexed’ {a the Balance Slicet
ned the Auditors’ Report (including ths Auditars separatz s;.u:ml or
supplmlcnl aryreport, it any,) shiall be giteched. l.h:n:ln . -

195 () Lvery Balonce Sl:cel l'ud Tefore the Lomrnny in General
Meeting shall have attached to it a report by the Board of Dircetors with
tespect o e store-of the Cnmpanys afinics; the amounts, if sny, whicl it
proposes to cay (o any Rescrve in r.tu.h Balance:Sheet; the amount il any,
which it recommends (0'be paid by way.of dividend; the mterial changes and
commitments, if any, affecting thé finhnsial posthion of the Company whicls
huve accurted bietweon the end of. the:financial yearof the: Company: o which
the Balance Sheet relates and (he date of the- Tefport: And: the Consery, ation of
cnergy, technology. nhsnrplmn, fmcrgn c:r:h.qngc.rammy nnﬂ oulgo, in such
manner a5 may-be preseribed under the Act

(2} The repost shall so, far ps it is matedial for the appreciation of
the state of the Company's affairs by its members and will not in the Bosrd's
opinion be harnful ‘to: the” business of tie Company of of #ny. of s
subsidiaries, deal with any ehanges which have occumed duting the financial
year in the nature of the Company's businags; i the Company's subsidiaries or
in the mature of the business carried on by them and geneeally in the classes of
business in which the Company has sn interest.

(3) The Board shall nlsu give the fullest information and
explanzmon in its report ot in cases falling under the proviso to Section 222 of
the Act in an addendom to that repor, ‘on every reservation, qualificalion or
udverse remiark contained in the Auditor*s Report,

4) The Board's report and addendum (il any) thereto shatl be
sipned by its Chairman if he is suthofised in that behalf by the Board; and
where he is nol so aathorised shall be signed by such number of Ditcctars as
are required 1o sign the Balance Sheet and the Profit and Loss Account of the
Company by virtue of sub-clauses (1) and (2) of Article 194.
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Ripht of members 1o
copies of Balance Sheel
and Audifors’ Report

Annual Returns

Accounls to be audited,

Appaintient of
Auditors

{51 The DBoard shadl Jusve the Tight 1o chanpe apy persen not heing @ Directat
with the duty nl seeing thal the provisions of sub-clapses {11 1 () of this
Article are complied with, o

X

(6) The Board's report shall slso include a stawenient dhving the name of
every employee of the company according 1o Section 217(LA) of the Act.

(1) The Board’s Report shell alsy include a Dicector's  Responsibility
Statenient, accarding to the provisions jaid down in Section 217(2AA) of the
Act.

196,  The Company shall comply with the tequirements of Section 219 of
the Act. 2

ANNUAL RETURNS

197.  ‘The Company shall miuke the requisite annual retsms in accandane
with Sections 159 and 161 of the Act ane ghiall fife with the Registrar 4 copies
of the Balance Sheet and Profit-and Loss Account i negordance with Seetion
220 of the Act

AUDIT
198,  Every Balance Shect end _II’mﬁi and Loss Account af the Conipany
chall be audited by one or.more Auditors to be appointcd as hereinafier

mentioned.

199. - (1) Tlie Company at the Annual General Meeting in cach year

- stinll sppaint an Auditor of Auditors-fo hald office fram the conclusion of thit
feeting until the conclusion of The next Annual General Meeting ond shall,
“yvithin sevew days of fhe eppointment, give intimation thereol (o every auditol

so appointed,
{2) At any. Anpual General Meeting, 2 retiring. Auditor by whatsoeves
atitdiority appointed, shetl be re-pppointed. unless: ‘

(x) he is not qualified for re-appointment;

() h¢ has’ given “the Company motice in writing of his
. uawillingness to be se-uppointed;

(c) » resolution s been passed at that meeting, appointing”
somebody instend of him or providing cxpressly tiat he
shall not be re-appointed; or

() where ntice s been given of an intended resolution 1o

appaint some Person Or persons in the place of a ;ctirinu
Auditor, tnd by freason of e deatl, incopacity or
disqualificntion of that person or of all those persons, os the
case may be, the resolution cennot be proceeded with,

) Where at o Annual Genernl Mecting no Audilors are appoinled or

re-appointed, the Centrsl Covernment may Bppoint a person (o i the

vacency. _
(1 The Company shall, within seven days of the Central Government’s

power under sub-clavse (3). beeoming exercisable give notise, of that facl to

thal Government. _
(5) The Discctors may Till any casval yocancy in the affice of Auditor,

bt while sy such vacancy continues, the surviving oF continuing Auditor or

Auditors (it nny) may ecl, but where such vecancy s crosed by ll}L‘
resipnatipn of an Auditor, the vicuncy sliall onty fitled fiy the Company 0
General Meeling.
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() A pereoa, othen it i eticiag Asdaor, shall not be capable of being
appatited at an Anmual Genegal Meeting unless special netice of 2 fesufytjon
for appaintmeal of that peoon 1o the office of Auditor as been piven 2 mamber
t the Company uot less than fourseen thys Lefore the meeting in accordance
witli Section 190.0f the Act, and the Company shill send a copy of any such
totice (o the retiring Auditor arud shall pive potice thereof (o ie.members in
recordance with Sectian 194 of the Acy, and 1l e olber provisions of Section
225 of the: Act shall apply in the matter. The provisions of this sub-clause shall
also apply 1o a resplition that a retiting Auditor shall not be fe-appainted,

2000 The Company shall comply with the provisions of Seciion 228 of the
Act in relfation 10 the audi( of (e accounts of branch oiTices of (e Conpany
except fo fhe extent - which any exemplion may bt graniéd by the Cenral
Gavernment in fhat behalf

201, The femunzration of ﬂis Amfiwr;-q!_ ﬁjcl Company shiall be fixed by e [

Company jn Gengral Meeting, cxeept that the remnneration of any Auditors
eppainted 4o fill any.casual vacancy, may be fixed Ly the Directors -

202. (1) Every Auditoy qf the Company shall have the right of recess
atell fimes 10 the books ang vouchets of the Company nd chall be entitled (o

acquire from the Ditectors and Olficers of the Company and such information
and explanation as may be neeessary for the performance of the dutigs of the
Auditors. : PR A0 RN B '

(2) - All notices of, the orlier communicatiois, relating 10, ooy
General Meeting of # Company which any member of the Company' s entitled
to-haye sent to him shall alsb be 'rurv.vard::_(l'ln the Auditor of the Company: nud
the Auditor shall be entitled 1o attend any Genzral Mezting and to be heard at
any, General Meeling hich lie attends on any part of (he busifess which
concerns him as Auditor:

6)) The. Auditor shall make s Report 10 the Memibers: of the
Cumpany on the accounis cxamined by him znd on every Dalance Sheef and
Frofit aid Loss Account nind on every ather:document declared by the Act o
the. part ol orannexed (o the Balance Sheet or Profit end Loss Account, which
are laid before the Company in Genem] Meeting dutiog his'tenure ‘of office,
and.the Report shall state, whether, in his opition‘and to the best of his
information and eceording to the eaplanation piven o him, te said necounts
give the information requiired by the Act in the manner so required and pive n
true and fajr view: :

(i in the casc of the Balance Sheet, of the state of the
Company”s affairs bs atthe ead of ifs financial year, #id
(i) in the cose of the Profit and Loss ‘Account, of the profit or
loss for its financial year.
(4) The Auditors’ Report shall also state:

() whether he has obtained al) the information and explanations which 1o
the best of his knowledpe and belicl were necessary for the purpose of his
sudit;

{b) whether, it his opinion, proper books of aceounts 05 required by law
have been kept by the Corpany so far 6 bppears from his examination of
those hooks, snd proper returns adequate for the putposes of hig audit have
Been received from branches nol visited by hing;
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Accounis when xudited
and approved 1o be
conclusive except as to
cxrors discovered
within three months,

How document {o be
served on membors

v ol thos e erpeat i ih. wacamte, ob e ol ol e andite borag; b
Qe i 225 by wopeistn atliet e e Coppany’s /s [t b beep 1o woanded
10 Wi as equired by Clatine (i of sab coction {306t Sethion and bew i
s el et e s i prepating e Auditars’ Heprat;

{d) whether the Companiy's Balaniee Sheet and Piofit and Loss Account
dealt with by the Repott ¢ in apreement with the tooks of account and

retusns,

(e) whether, in their opinion, the profit and loss account and balnce
sheet comply with the acconnting standards refcrred to in sub-settinn (3¢ of

Section 211 of the Act

n in thick type or ilalics the observations or commients of the Auditors
which have any adverse affcet on the funciipnalily of the Comipany

® whether any director is disqualified from \eing appointed s direetor
under clause (g) of sub section (1) of section 274 of the AcL. :

5 Where ppy of the matlers weferred 1o in clases (i) and (ii) of sub-
seetion (2) of Section 227 of the Act, v in elauses (1), (b), (bL) (€) and (dyof .
sub-section (3) of Section 227 of the At is nnswered in the negative o with

1 quilification, the Auditors® Repos Lshall state the renson Lo the answer.

(6) © The Accounts of the: Company shall not be deemed as not hiving
been, and the Auditors” Repoit sliall nol state that those accognts have not
boen, propeily drawa vp on the provnd merely that the Company has ot
*[disclosed certain matters, il '

(@) those magters are such es the Cotpany is not required 1o

disclose by virtie of any provisions conlained in the Act or any other
Act,and - 3

()] -those provisions e specified in the Balance Sheet and Profit
and Loss Account of the Company. :

203,  Tvery accomt when audited and npproved at a Genernl Mecting shall
be conclusive cacepl us tepards sny enor discavered therein within three
months next after (he approval therenf, Whenever any sucli ceror is discovered
within that period the sccount <hall forthwith be correered, and Tenceforth
shall be conclusive. ’

DOCUMENTS AND SERVICE OF DOCUMENTS

204. (1) A document (which expression for this purpose ghll be deemed to
include and shell includg ony summons, notice, requisition, process, order,
judgment or any other document in selation to or in the winding up of the
Company) may be served ot sent by the Company on of to ony member either
personally or by sending it by post 0 him to his regristered address ot he hus no
registered nddress in India) to the vddress, il any, within India supplicd by him
to the Company for the giving of notice to lim,

(2) Where a document is scat by post

(1) Service thereof shall b deemed o be effected by properly pddressing,
prepaying and posting  letier containing the document, provided thipt whete a
member has intimated 1o (he Company in edvance that documents should be
sent 1o Nim under n cerilicate of posting oc by yepistered post with of withomt
neknowledpethent dug and has deposited with the Company @ sum sulficient 1o
defray e expenses of deing 50, st vice of the docyment shall not be deemyd
to be effected bpless it is seat in the panier intimatidd by the members and
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(i) Suclt service shall be deemed to luve been effected

" ¢’
in the case al @ notice of a meeting, at the expiration af (orty-eipht

(i
hours sfter i letter cantaining the nofice is posled, and

(it} in any other case, at the time a1 which the letier would be delivered in the
ardinary course of post.

205.  If 2 member has no registered address in India, and has not supplied
to the Campany an address within Indis for the giving of nolice (o him, 2
document adveriised in a mewspaper circulafing in the niziphborhood of the
Registered Office of the Company shall be deemed o be duly scrved on him
on the day on wiich the advertisement appears.

205.A A documenl may be served by the Company on the joint holders of a
shiarc by serving il on the joint bolder named first in the register of members in
respect of such share. 2

206. A document may be served by the Company on the persens entitled to
a share in consequence of the death or insolvency of a member by sending it
through the post in a prepaid leter addressed to them by name, or by the tide
of representatives.of the deccased or assipnees of the insolvent or by any Jike
descriition nf the address (if-any) in lodia supplied for the purpose by the
persons claiming to be so entited, of (until such zn sdidiess has been. so
supplied) by serving the document in any manncr in which the same might
have Licen served if the death or insotvency had not occurred.

207, Subject 1o the provisions of the Acl and these Articies, nolice of
General Mecting shall be given;

(i to members of the Company as provided by Article 89 in any
manner authorised by Article 205 or 206 as the case may
be or as authorised by the Act;

(i) 10 the persons entitled 10 a share in cansequence of the death
or insolvency of a member as provided by Asticle 207 or as
authorised by the Act; ,

(iii} 1o the Auditor ar Auditors for the fime being of the Company,

in 2ny manner suthorised by Aricle 205 or the Act in the
case of eny member or members of the Company.

208.  Subject to the provisigns of the Act any documenl required to be
served or senl by lhe Company on or to the members, or any of then, aud not
expressly provided for by these psesents, shal! be deemed to be duly served or
sent if advertised once in one daily English and onc daily vernacular
newspaper circulating in Mumbai -

209.  Every person, who by opesation of law, transfer or other menns
whatsoever, shall become cntitled 1o any share, shall be bound by cvery
document in respect of such share, which previously (o his name and address
being entered on the Regisier, shall have been duly served an or sent o the
person from whom he derives his title to such share,

210. , Al nolices to be given on the part of members to the Company shall
be left at or sent by repistered post to the Registered Office of the Company'.

21l.  Any notice to be given by the Company shall be signed by such
Dircctor or officer gy the Direclors may appoint. The signature 10 any notice 1o
be given by the Company may be wrilten or printed or fithographed.
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SECRECY CLAUSE

213, -No member chal) L entitled 10 visit or imspect the Compuaby s
prenises withiui the pet avission of thie Pirecors o th require ditcavery of B
information fespecting. any detail of the Company s (rading. or any matll
which is or sy be in-the natpee 00 trade seoiel, mystery of trade op secrcl
process, whicl Ay retate fothe copalint of (e bisinest of thie Company. and
which, in the apmon of the Dz, it awill e inexpedient i thie interest of
e niembers of the Company 10 cummumcale 1 the public.

WINDING UP

oy, 3 the Company shall e wound wp, pnd he assels pvailible fot
distribution among the meimbers a5 such shal e jusulficicnt o 1epay the whole
of the paid-up capitisl, suTh assels shall be distribuied 5o ihat s tiearly a5 wod
lic, thie Tosses shall be borne by tic members i proportion to the capital paid-
tp, or which ought 10 have been paid-up, at the commencement of tie winding
up, on the shares hield by thei respactively, And if in n winding up the asselt
pvailible for distribufion among the meitbiers shall e moic han sufficient 0
repay. the Whole of the copital paid-up 14 the commencement of the winding vip,
flie excess shall be disiribnited aongst the members in proportion t the capital
at the commengement of the winding up paid-p ot vihich ought 1o have been
paid-up on the fhares held by then respectively.  Bul this Article i o be
withiout prejudice to the ripluts of the holders of shares issucd upon spocial terms
and conditions.

215, (1) If the Compaty 23l be wound up, Whettier woluntarily ot otherwise.

the Liquidatdrs may with the sanetion of & Specinl Resoludon, divide

ambngst he contributories, 1w specie 0f kind, any part of the assets of the
Compony @il may, with the Tike sanction, vest any part of the assets of e
Company as the Liguidators, with the Tike snnetion shall {hink fit.

2y I thought expedicnt any quch division may subject 10 (e provisions of
the Act be otherwise than 0 agcordance with the lepal riplus of the
contribptorics (excepl where wnalicrably fired by the Memomndum of
Association) and in perticular any class way be piven prefercntial of
special riphts o may be excluded nitopether of in part bt in case py

division otherwise than in accordance with the legal fights of the

contribotorics shatl be determined on, vy comcibutory who would he

prejudiced thereby sholl have a Tight 10 dissent and aneillary riphts us.if
such determitation were B Speeinl Jesolution passed pursugl 10 Sechion
494 of the Act.

(3) 1In case uny shares {o be divided as afor cunid involye a liability 10 calls or
otherwise any person etitled under such division to pny of the snid shimes
iy within ten dajs afict the passing of the 'Spccinl'l{tsululim by notie

in writing, ditect the Liquidator sell his propostion wnd pay hini the il
proceeds and Liguidators shall if prachicable act gocardingly.

216, A Specidl Regalition sanctioning <ale 1o pny othier company duly
passed pursunnt 1 Geeiion 494 of e ACkmay subject (v the provisions of b
Act in Jike manner &S afaresaiyl derermine at @ny shates ot othes consideration
receivable by the Tiquidators fie distributed amongst thie members otherwist
(han in necordance with thedr exdsting riphts and any suchy determination shatl be
binding vpon all the piembers subjeet o fhe rights of dissent and conseauentinl
sights conferred by the said Seetion,
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INDERNITY AND RESPONSIRILITY oy
i ta) Sutlijeet (o e provisivny of Section 200 of the Avt, oy
Ditector of the Louipiny Manazer, Secretary and other officer o cnpliyee of
the Company shall be indemaificd by the Company apainst ond it shall be the
duty of the Dircctors out of the funds of 1he Company 10 pay all costs, losses
and expenses Hm:}uding trieveling expenses) which nny such Dhireetor, officer or
craplayee may incur o becore liable 1 by reason of any coniract entered info
or act or deed done by him as such Directan, officer or servont or in any way in
the discharpe of his dutigs

(b Sulsjeet as aforesuid every Director, Managing Ditegior,  Mundges,
Sterctaty or other offieer or employee of tie Company shall be indemnificd
apainst agy liability incurred by him in defending any proceedings, civil or
criminal, in which judpment is given in his favous or in which lie is acqhitled o
in conneelion with any application wnder Section 633 of e Actin which relisr
is givew 1o him by the Couet,

218, Subject to the provisions of Section 20( of the Acl, no Direclor or
Direetors or ofher officer of fhe Company shall be liable for the acts, receipts,
neplects or defhults of uny othes Director or officer, or for joiniay in nny feceifin
or Oth?l' 2l for conformity, or for oy lnss or expense huppening to the
Compuny throuph insumcienc}' ur deficiency of titls (o iy property nequired
by order of the Directors for or on behall of the Company, or for fle
insufficiency or deficiopey of any seeurity in or upon whiich any of the maneys
of the Comipary shall be invested, or for nny loss or domage arising from the
banlruptey, insolventy, or todtupus pet ol sty person, company or corporetion,
with whom any moneys, seeurilies or effects shall bz entrusted or deposited, o
far any loss oceasioned by any emor of judgement or oversight on lis part. or
for nny other loss or damage or mistortune whatever which shall lapipen in the
exeeution of the duties of his office or in relition thereto, unless (e same
happen through his own dishonesty.

Directors’ and ofhers?
right to indemnity.



We, the several pertons whose names and addiesses
bemg formed into o Compiny

are stbscribad, atc destrous ol

i porsuance of this Arnticles.of Assaciation and we

respectively agree 10 take the number of shares n the et

oppasile our frespective pames.

_-_I\ham—(.:s,AJdErcsscs &
Descriptions of
Shareholders

by each Sharcholder

e ————

JAMSETJEE N. TATA
Merchant,

Victoria Buildings,
Foit, Mumbai,

Twenly

e e

D. 1. TATA
Merchant,
Victoria Buildings,

Twenty

| Fort, Mumbai.

R.J. TATA
Merchant,
Vicloria Buildings,
Fort, Mumbai.

Twenty

R.D. TATA
Merchant,
Victoria Buildings,
Fort, Mumbai.

One

A.J. BILLIMORIA
Merchant,

Victoria Buildings,
‘ort, Mumbai.

Twenty

FRAMROSE A. VAKIL
Solicitor,

29, Esplanade Road,
Fort, Mumbai.

Twenty

HORMUSIIE. BAMI]
Merchant,
Vicloria Buildings,
Fort; Mumbai.

L

One

- Nut;ﬁ_eur_of_s han.s t_ak_cx; T__ T Witnesses

PR ——

NS kS

pital of the Company st

sdl- A, 1, Billimoria

sd/- A. J. Billimoria

e ]

sd/- A. }. Billimoria

Iy

sd/- A. J. Billimoria

e el

sdi-J. A. Vacha

e}

sdf- A. J. Billimoria

s =

sd/- A. 1. Billimoria

HI—

Dated at Bombay. the first day of April, !902

!
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SPECIAL RESOLUTIONS

28t geﬁfénibcr, 1964 at the 63™ Annual General Meeting_' ] SP;—%;_
1t September, 1965 at the 64" Annual General Meeting | 54
16" September, 1966 at the 65" Annual General Meeting 5556
28" September, 1967 at the 66® Annual General Meeting 57-58
26" August, 1968 at the 67" Annual General Meeting 59
5B September, 1969 at the 68" Annual General Meeting 60-62
12% June, 1970 at Extra-ordinary General Meeting | 63-64
6% August, 1970 at the 69 Annual General Meeting 65
21% September, 1970 at Extra-ordinary General Meeting 16671
29% December, 1970 at the Extra-ordinary General i\_/feeting 72-73
23 July, 1974 at the 73" Annual General Meeting o 74
4 January, 1978 at Extra-ordinary General Meeting 75 |
29% September, 1986 at the 85™ Annual General Meeting 76
ot August, 1988 at the 87" Annual GeneraT'Meeting 77
30% September, 1991 at the 90" Annual General Meeting — | 78 |
2" August, 1994 at the 93" Annual General Meeting 79
227 September, 1995 at the 94 Annual General Meeting 80
28% August, 1988 at the 97" Annual General Meeting 81-82
315" August, 2001 at the 100" Annual General Meetifl_g I
4% September, 2003 at the 102* Annual General Meeting o 84
| 19" September, 2003 vide Postal Ballot 85
27" January, 2004 at Extra-Ordinary General Meeting - | 86-87
ot August, 2004 at the 103" Annual General Meeting 88
4% August, 2006 at the 105" Annual General Meeting 89 |
21 September, 2006 vide Postal Ballot 90
3 August, 2007 at the 106" Annual General Meeting I
3 August, 2009 at the 108™ Annual General meeting 92
13" December, 2010 vide Postal Ballot 92-93
27 August, 2013 at the 112" Annual General meeting 94
27" August, 2014 at the 113% Annual General meeting 95
10" August, 2015 at the 114% Apnual General meeting | 96
16 January, 2016 vide Postal Ballot 97




45 May, 2016 at the 1 Extra-Ordinary General Meeting

e
4% May, 2016 at the 2™ Extra-Ordinary General Meeting 100-101
7% July, 2016 vide Postal Ballot | 102-103

Mﬁ_s?z@m at the 115 Annual General Meétihg _ 104
21% August, 2017 at the 116" Annual General Meeting 105
21 August, 2017 at the 116® Annual General Meeting 106
19% July, 2018 at the 117" Annual General Meeting | 107 J




SPECIAL RESOLUTIONS



SADNUIOZIN IRDENS

g



THETINIDIAN HOTELS COMPANY LIMITED

Special Resolurtion passed on the 38 Septeniber, 1964;

AT SIyThind Antuel Geseral Mecting of the Members of THI: INDIAN HOTELS COMITANY
LIMEYED held on ey, e Twearycight gy of Seplember, 1963 ilie sulyained Kesolinivns wete dul.
prvsed as Special Resalimiog -

I

"RESOLVED that pesiant o Aection 360 and ather applicalife provasions (il any) of the
Companies Aut, 1936, the Campa ny eseby authorizes, approves o, confitms and consens (ol
cogieact between e Alsedaliad Advance Mills Lad. (an Assaviate of the Secietanes wnd
Treasurees, D Indusunes F'rviie Lid) and the Company in terms of the draft subnsiited 1 1y
meettag and for the pirpose of identification sipned by the Clanrman thereof, providing foy the
supply of accommodauna at the hotels of the Company for the puests and emplayees of the
Ahmedshad Advance Mills 1id and for the supply of meals and refieshments 16 tie Ahmedatad
Advance Mills Ll s its official and socil fisactions a the Company s standard tariffs: aml fo1
saraging the vehicles of the Almedabad Advance Mills Lid, 1 the Wellington Mewd owned Iy
the Company subjecr 1 sugl discaunts, rebates or concessions, if any, as may be praped by e
Company and accepted by the Direstors of the Abmedabad Advanse JMills Lad., wih | iberty 1o e
Direetors of the Conpany to agree (o modily the ferms of he sald contract ns aforesaid (whether
before ur after execution) as they may think it in the interest of e Conmipany

"RESOLVED that pussuant 1o the Section 360 and other applicable provisions (il anyl of 1
Compantes Act, 1956, il Company lieseby authorizes, approves of, conficms and consents 1o (he
contract between the Ahmedabind Advance Mills Lid. (an Associsle of the Secretaries anid
Teeasurers, Taw Industsies Mivate Jad.) and the Company in terms of the diafis submitted to this
meeling, and for the pumpose of identification signed by the Chairnian thereof, for sale or supply
ihe Company by the Alimedabing Advanee Mitls Lid., of tapestey, baih towels, and towels, bed
sheets, talile eloms. curain eloths, elohs for muking stff uniforms and ather varieiics of cloth
manufactured or dealt in by tlle Ahmedabad Advance Mills Lid, prices which are not less
fivorable 10 the Ahmgdabad Advance Mills Led. than the prevailing market prices Tor such
pioducts sa supplied or sold, the Campuny shall make payment (o the Ahmedabad Attvance Mills

Lt within one month fiom the dare of it supply or sale of the produers™,

“RESOLVED FURTHER that all conttracts of sale or supply of an products ds aforesaid hithero
enlered inle between tie Ahmedabad Advance Mills Ltd, will the. Indian Hotels Company
Limited be and ase hereby contirmed snd ratified and shall be deeied 1o be valid apatnst the
Company”,

"RESOLVED that subject to thie dpproval of the Central Government under e provisions of the
Compames Act, 1956, the Compuny hereby re-appoints Tata Indistries Private Limited as the
Seceetaries and Treasurers of th Company 15 from the (6% day of Aupust, 1965 for the period al
the remueraion and upan the terms, provisions and conditions set out in the drafl agieemen
{with such modifications, if any. as fuy be agreed 1o st his meting), s praposed 1o be entered
inta bietween thy Company of the one part, Tata Indostries Private Lid ulthe second part and T
Sons Peivare 1Lad, (as Guarantors for tlie observance and performance of e terms and condition
of the said Apreemen by Tat Indusicies Private Lul,, a5 Seoretavies and Treasurers) of the thed
part and which desft apreement is placed belore this Meetis and for the purpose of idemificativg
subscribed by ihe Chaician thereof with power to thie Directogs 6f die Company. subject 10 (e
frovisions of the said Act, 10 vary or Aller stichy of the teoms, provisions snd conditivns ol the said
draft apreement bzfore eaecution as shall ot have the effect of fhcreasing the remuaeration cf e
Secretaries and Treasurers and as nay be apreed weobstwesn (e Central Governnient and the
Prirectons of the Company acting on it belialf




attained in the dsonmat submiitied (o (lus meeting anid fol
Chinrman thereof, be el ate hetely appioved and adapiad
in substitution 101, aud 1o the exclusiun of, the existing

4 RESOLVED that the Regulutionis of
the purpose of ideatilication subseribed by the
4 the Articles of Associating uf the Company,
Articles tereof ™

A
(&)



THE INDIAN HOTELS COMPANY LIMITED

Special Resolution passcd on 1" Slcpmnbc‘r. 19a5:

Al the Sixiv-Fourh Annval General Mecting of the Members of THE INDIAN HOTELS COMPANY
LIMITED. held an Wednesduy the First day of Seplember. 1965 the subjoined Resolotion was duly passed
a5 4 Special Resolution:

P “RESOLVED that the Articles of Association of the Compuny be ahered in (he monnes
following: d

In the second and fourth lines of Anticle 133(z) for the figiire “Rs. 100" substitute the figure™
Rs. 250", )

The follewing wards shall be added at the end of Article 133(a);

“Subject a5 aforesaid, the Directors may allow and pay fo any Director, who is nol 8 bons fide
resident in Bombay, and who shall come 1o Bomba ¥y, for the purpose of auending & weeting, such
sum ag the Directors may consider fair compensation for his expenses and loss of time in
connection therewith, in addition 1o hig fee for auending stch meeting #5 above specified.”




THE INDIAN TOTELS COMIPANY LIMITED

Special Resolution passed en 16™ September, 1966:

Al the Sixty-Fifth Ansital General Mecting of the Member of THE INDIAN ROTELS COMPANY
LIMITED held on Eiidy the Sixteenth day of Sepieimher. 19606 the subjoined Resoluting wits duly passed
a5 a Special Resolution:-

“RESOLVED that the Articles of Association of the Company be slered in the manac
following:

(a1
)
[(9]

)

«®)

¢

Tu Arficle 108, for e wasd “fifucen” subistitute the wond pUITES

T Article 10D, far'the swoid Spunsen’ wheeve arcurs, substite e word iy

InArticle 132, dehete v words und dhall aiso Tile with tie Kepiatrar sitliin he sakdl

periad of two mantis i Dechiration speeitying the qu.‘s!iiw.ﬂ.iioﬂ'r;_hmus licld by hio™

appearinp at e end of the said Article

In Asticle 141-

(11 delete the woid “previons” in he opening sentence of Clause (1)

(iiy delete the exising proviso to Clause (1) and insgst the {ollowing provisos in its
places
“provided that it shall be sufficient if the Specin] Resolution according the consent uf
the Company. is passed at the General Meeting, of the Company held for the fiest tme
alter the Bolding of such office of place of profit Trovided further that shere @
relative of adireotor, or a firm i which sueh relative i a pacingg, it appointed (0 b
affice or place of profit under the Company o 8 subsidiary thereof without the
Enpwledge of (he ditector, this consen af e Company may be ablained etthier m the
Genernl Mectiog aforesad of within tiyree menths (o the date of the appoiniment.
whichever is Iper™.

(iti) substitule the following for Clause (3)

3 {{ any office or place of profit i held i contravention ol the provisian:
of Clause (1) above or exeepl as provided by Clawse (2} above, the direcier,
pannet, pelative, Tirm, peivite comngimy, taniging epent, seeretaries and reasuess
or the manager, concernet, shal) be deemed 10 have wacated his or its eflie ax
such on ond from the date next following the date of the General Meeting of the
Company refersed w in the first proviso 10 Clagse (1) ahave ar, a5 the case ALY b,
the dme of the eapiry of the period of thret momhs refested 0 the secand
provisa to Clause (1) above, and shall nlso be liable w refund ta the Company-any
semunerntipn récelved or the monetary couivalent of any prrquishte or advaniape
enjoyed by himeor it for the perind imoediatly preceding the date aforesmd in
respeel of such office o pliceof prof”™

In Article 149(2) (¢}, delete the words and figures “Clause (3) of Anticle 152 ot sub-
section (3) of Section 280." . i

In Anticle 150, substitule the foltowing for Clausts (2) and (3):
“(2) Every peson {other (han o Director weliring by rotalion of atherwise or a peson who

has feft o Whe office of the Company @ atice under Section 257 sipnitying he
candidaiure for the office of 2 dhteotor) proposed as a candidalc for tlig of fice of @ directon

shall sign and file witli the Company. Iiis consent i writing to acl a5 2 Pirector if°

appointed.

55
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e

)

()

G

(3]

(1)

h A peison other than—

(i) a Direetor re-appainted after retirement by rotation or immediately an the eapin
of his term of office, or

(ii) an additional or alternaie dircetot, a1 a persan filling a casual vacancy in the
office of & dircctor undes Scetion 262 of the Act, appointed a5 a director or se-
appointed as an additional or aliernate director, immediately on the expiry of his
ferm of office, or

(i} aperson named as a director of the Compaay under its Articles as fisst registered
shall not act as a director of the Company unless he has within thiny days of his
appointment, signed and {iled with (he Registrar his consent in writing to act as
such Disector.”

Delete the heading, “AGE LIMIT FOR DIRECTORS" and delcle Articles 152, 153 and
154,

In Article 157, for the words “three calendar months and not more than twa months shall
intervene between the last day of the calendar month in which such meeting is held and
the date of the next meeting™ substitute the words “three months and at feast four such

meetings shall be held in every year™.

In Article 177~

0] for the words and fipures “161h day of Aupust, 1960" end the words and figurcs
“l6th Avgust, 1960™ substitute the words and figures “16th day of Aupust,
1965 and “2nd November, 1965" respectively.

(i) For the words and figures, “Extra-ordinary General Meeling held on 24th
February, 1960° substituie the words and figures “Annual General Meeting held
on 2Bth September, 1964".

In Article 179, Clause (1) or the words and fipures “Secretaries and Treasurers'
Agreement dated 16th day of Avgust, 1960", substitute the words and figures “Secre-
tasies and Treasurers Agreement dated 2nd day of November, 1965 or any extension
thereol”

In Article 197, Clause (4), add the words "and other books and papers™ afier the words
“The books of account™.

In Article 198, add the words “togetlier with the vouchers relevant 1o any entry i stuch
books of accoum™ after the words “the current year™.



THE INDIAN HOTELS COMPARY LIMITED

Spcrinlh’rmlulianpu:s'rd on 281k Sepiember, 1967:—+

At the Sisty-sisth Anoud CGeneral Meeling of the menibers of TIT INDIAN HOTELS CO. 1L.TD, held an
the Twenveiphth day of Sepember, 1967, the subjoined Resolutions were duly passed a8 Special
Resolutinns.

N

(2)

(€)]

“RESOLVED that pursuant to Scetions 269. I063). 314, 36 and other applicable po fshons (i
any). of the Companics Acl, (956, and subject 1o thie approval of me Central Government being
obtained the Company heeeby consents 10 and prams ing spproval 1o hlis. Radabel L Sawhiny,
Director of the Company and an associate of he Secrotanes & Treasures, leing @ elative of
Directors of the Seeretaries and Treasurers, holding an office ar a place of profit under thy
Company and having a contract of scrvice on 4 teawincratinn not eacceding Teq, 25000 per mosth
for o pefind af 5 years with effect froms 1st Octaber, 1967 o ueh Gther date oy may he approved
by the Central Government 4

CRESOLVED that the Authorised Capital ol the Company be increased from 1. 3000000
divided ino 6:000 Ocdinary Shares of R, SO0L cacli 10 s, 1,25,00.000 divided inkes 10,000
Ordinacy Shares of 500/- cach and 15000 unelassified shares of K. seach by the ereation of
4,000 Ocdinary Shares of s, 500/- each and 15,000 unelassiliad shares nf Rs. 500/ each, and 1t
the Memorandum of Association of the Company be altered accordingly ©

“RESQLVED thnt

4] Subject to the consent of the Conteoller of Capital 1ssues being abiainerd in
Belialf, and subject to the conditmns, if any. peestribed by Tim aw] pursunnt o
Article 195 and a)l other endbHag pravisions of the Anicle of Assaciation of the
Company, and of the law. 2 sum af e 2000000/ Laing part al e amount
stonding 1o the credit of the Generil Reserve Acconnt as on Jlst March 1967, by
capitalised and transferred from suely reserve o share capital with clfect from
such dated as may be fixed by tie Diseerors. and that such eapital s of Ks
20,00,000/- be applied on beholl of the persons, whe on the aforesaid daie, shall
be the holders of the existng 6.000 Ordinary Stares of Rs, 500/ each of the
iCompany in payment in full for 4,000 new Ordinary Shores of Rs. 500~ each
created by Resolutinn No. 7, and that such 4,000 new Ordinery Shares, eredited as
fully paid up, accordingly, Bie wlfotied s bonus shares to sucli persons respectively
in the praportion of two such bonus shares for every thiree of the existing Ordinary
Shares then held by such peesons respectively upon the footing that they became
entitied thereto for all purposes ns capital and notas diviteni,

(i Aliotment of Bonus Shares as afaresaid 0 non-resident sharcholders of the
Company shall be subject 1o the npprovel of the Reserve Baok of India.

(i The aforesaid 4,000 new Ordinary Shares af (e fuge value of Rs, SO0 eachiio bhe
issued and allotied as [ully paid up Bonus Shares shall be subject to i
Memorandum and Asticles of Association of the Cofmipay aud shall subject
derero rank 101 dividend and i all afher sespect pan passi with the existing
Ordinary Shares of the Company of the face value of 15, 5001 gach and ol
withstanding the date of allotment thereal shall b eptitled 1@ pritticipate in any
Ordinary dividend declared or ke le declared in respect of the yeof ending 3181
March. 1968 as if the full amounl of the capitzl paid wp er deemned 10 bie pud wp
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“

therean had been paid up as on the first day of April, 1967

(i) Liar tlie purpose of piving elfect to this Kesofution the Buard of Directors be ol i
hetehy-autharised 1o pive such direetiong as: mu ¥ be necessary or desiralile snd
settle any questions or difficultiss whatsoeyver (including any questian or.dif ficaly,
In connection with any decensed ¢ incolvem Sharcholder or any Sharshnidge

sulfering from dny disabilisy) as they nvay i, fi

v No-allotment Jetter e issued but that the cetificate in respect of the New Crdinary
Shares to be alloted s fully paid up Bonus Shares a5 aforesaid shial be conifiteced
and seady for delivery witlin @ months of the shotment thereof sespeetively.*

"RESOLVED that the Articles of Associntion of the Company be altered fn the manner
lollowing— :

)]

(it}

For Article 4 suhstilum_ific following Articlé
“Tlie present capitnl of the Company is Re. L25.00,000/-divided into 10,000 Ordinary
. Shares of Rs. 500/- each and 15,000 unclassified shares of Rs. 5004 chch,"

For Article 55 substitute tic following Article —

“Shiares in the Company may be transferred by aa instment in writing in such form and
by stich procedure as may from time 1o time be presciibed by law, subject thereto the
Directors may prescribe a common form for instsuments of transfer. whicii mny fram
time 1o time be slicred by the Difectors."
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THE INDIAN 10 LS COMPANY LINITED

Speciol Resolutions passc.d on 26¢i Angust, 1968:—

Al the Sixty seventh Annual General Mevting ol the members of THE INDIAN HOITLS COMPARY
LIMTTED, held on the Tweny sixth day af August, 1968, the subjoine Resolutions e duly passed o
Special Resolutions

18] SRESOLVEID thit the Company hereby accords s consent and appies A under Secton 30 i
other applicable pravisions (il anyd of the € “ompanies Act, 1956. and subyzct (e e sansting ol e
Ceatral Government 1o Messis, Batlivala & Earant, lirokees, associates of the Secrerarivg and

Trcasiers (as o Direetor of the Serelanies and Treasurer: is o relative of a parner ol husses
Palivata & Kasani) holding ao afficr ar plaze of profit undes the Company &nd fawing i canipst
ot coptracts with the Conpasty (OF i underwriting of eny shares of deticituras or sock e
securities dssued or W be issued o1 sold o 1o be soid by the Company and for the piepose 0t
hoying and celling shares; stoeks. debentures and securitics on beliall of the Compan and {1
plaging deposits with o on pehall of the Compary of otherwise apanping fos finance fos tic
Campany and {ur performing such ather acts and cervices us (hey have hithesto e performing
fiic and on hehall of the Company, a5 such share, «ock, seeurities, finance and exchanpe Broker
and underwriters, ab rotes prescribed by the Companies Acl 1956, of under #ny Staton
provisions cetating therew, of at thesates prescribed under the tules, bye-laws of repulations of the
Srook Txchanpes, as the €8s may he, ar il no fates gre preseribed either by Vaw ot fhe Sl
Eachanges, then 3t cvniling ket fakes applicable 10 each of such services and upon thie wsunl
et and conditions relating (o the performance of such service oF services.”

(2) "RESOLVED that pursuant Seotions 360 and 314 and qtlmi-npplh‘a_hlf provisions (if any) &

-the Companies Act, 195, and subitct 1, such npproval ol the Cential Toverntoent, as may be

required. the Company hereby approves. confirms and consents 10 the Company eniering o

contract yeiih Tat Soos Povaws Limnited, on the teems and contlitions contained i the drafl

agrecment placed liefore i Mesting and subiseribed By the Cligivma therenl for the pupose of

identification, for plaging business with Tata Comultancy Services (s Division of Taw Sou

Privale Limited, an pssocite ni the Seeretprics & Treasuiets, Tuta fadustries Priviie Lamited) 2>

the Company's adviseis, consplants and providers of services in clevtronic dala processing.

camputerisation, and other manageient and sccounfing sefvites, particulacdy in systems work,

including but not liwited to praviding services refated W the preparatitn and rrinenance of

accounting. statistical ond atematical information and vepnGs, including flati processing,

programming, collecting, Stauing. processing. and Upnsmiting information and datn af every Lind

and deseription, sysltems analysis, and machine services for solving and aiding in the solution 0f

the comercial, industrial and weehnical problenis of the Company. and a1l swely and othey similar

services and assistance as they may be called upon (o rerder, on payment of remuneration or feeh

4t tormal commercial ates for such work and not less favorable (o Wie Company than those
charged by them o any other pary on a comparable basis.”
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THE INDEAN HOTELS COMPANY LIAITED

Special Resolutions passed on St Sepevmber, 1969

Al the Sity cighth Annuul Geaeral Meeting of the sharchalders of THIS INDIAN HOTELS COMPANY
IIMITEDN held on Friday, Fifily Septembier, 1969, the subjoined Resolutions were duly pussed as Special
Resoluions.

(h

(2)

"RESOLVED that

fil

(i)

(iin)

(iv)

)

Subjeet (o the consent of the Controller of Capital Jssnes beg obtained in that belwlf,
and subject o the conditions. if any. prescribed by I and pursuant 1o Asticle 195 and
all other cnitbling provisions of the Articles of Association of the Company, agd of thy
law, a sum of Rs, 15,00,000/-being, part of the amount standing to the aedit of (e
Getteral Reserve Acebunt ws on 318t March, 1969, Tie tapitafised and 1ensferred  feom
such reseeve (o share eapital with effect from such date as may be fixcd by the Direcrars,
and that such capital sum of Ks. 15,00,000/-be zpplied on behall of the persons whi on
the aforesaid date, shall be the holders of the existing 10,000 Ordinary Shases of s
500/~ eath of the Compaay in payment in full for 3000 new Ordinary Shares of Tts, 5007
each classified by Resolution No. 6, and that such 3,000 new Ordinary Shates, credited os
fully paid up, accordingly, be alloted as bosus shares to such persons respectively in the
proportion of three such bonns shares for every ten of the existing, Ordinary Sliares then
held by such persons respectively upon the footing that they became entitled theteta for
2ll purposes as capital and not as dividend.

Alloument of Bongs Shires as-aforesaid (o ﬁon_-re.sldcnt shareholders of the Company
shall he subject t the approval of the Reserve Bank of India,

The afvressid 3,000 new Ordinary Shares of the faze value of Rs, 5005 each-to be issued
ind sllotted as fully paid up Boris Shares shall he subject © the Memorandum and
Ardeles of Association of the Company and shall, subject thereto, rank for dividend and
in #ll other vespects pari passa witl the existing Ordwiary Shares of the Company of the
{age value of Rs. 500/ cach and notwithstanding the date of sliptment thereof shall be
catitled o participate in any Ordinory dividend declared or o be declared in-fespect of
the year ending 3]st March, 1970, g5 if the full fsrount of the eepital paid up or deemed
to be paid tip thercon had bee paid up as on the firs day of April, 1969,

No allotment letier e issued but that the gerfificates in respect of the aew Ordinary

Shares 10 be allotted as fully paid up Bonus Shares ax aforesaid shall be completed and
Teady for delivery within 9 monthis of (Lie-&lla(rient therenf respectively.

Forthe purpose of piving effect to 1his Resolution the Boad of Ditectars be snd is herely:
autlionsed (o pive such ditections as may he necessary or desimble and seitle any
questions or dilficnlties whatsoever Gincluding iy question oc difficalty in connection
with any deceased or joselvent Stmsaliolder or any Shareholder suffering from any
disabilify) ns they may thinl; fit ” '

“RESOLVED that the Asicles of Association of the Company be altered in the manner
follawinp:- ’ ’

0

Alter Article 2, josert the heading "TENURE OF OFFICIE OF SECRISTARIES AND
TREASURERS" snd the faflowing Article and Marginl Notw as Antich 2A:—
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Tenure of afhive of
Seretarivs and
Treasoress

tn

(v

(iv)

(v}

Corprtaries and Treatineis, tuy povul
el eatered oo by

A, Al rlerrpoes Wkt fis
Tumhons sl dutier under e Articles ant under any At
em it the Company, shall be applcable only if ancl s tony as There 2ie

Suerelaries snd Treatpers inaccordanss with Oy provisions of the lav.”

For Article 4 substitute the fullowing Article

“4. The present capital of the Company Rb. 125000004 divided inth 13,000 Ordinany
Shares of Rs. SO(V- cach and 17000 Unclassified Shaces of its. S0/ eash.”

I Anicle 26, after the first sentence injsert (e following grovisn — PROY IDED that, if
this composition of the ourd petmite of it at feast one of the aforesaid 1w directors shall
be o persan-cllicr thon a Managing Pirector Ot Wiiole-time Dimetat ™

In Article 128, for the word spwelve” substitote the word “filteen™.
Afler Anticle 128. insest the foHowing Artticle and Marginal Note as Article 128A—

“128A Subjest 10 the proyisions of the ACh, 5o long 85 Dy SHms remain due apd  "Governmen!
outstanding in respeet of the laan of Ry 25 lakhs proposed to be piven 1o the Director”

. Company by the Hotel Development Fisnd Heard in lerms of the poposed Loan

Aprcement 1o be execuled between the President of Indin of the bne parl and the
Company of tie ather part-the Government of Indin shall have the right from time 1@
tinte to appoint their nomince a5 2 Direcior on the Hoagd of the Comparty (hereinafict
deseribed ns "Government Directoi”) and 10 remove from such office any person 0
appointed and to sppoint sny other pesson in his place. The Government Directot
chiall not e feqiired Lo hold any qualification sliares it the Company, nor shiall e be
liable to betirement by sotation Subject as afvresdid, the Government Direetor shall
exvrcise all the rights of o Director exercisable under (e b nad vnder the Artigles
of Associntion of the Company.

11, owever, the Governgent Direstor s0 pppointed 1 unabile 1o auend mectinips o
recelve notice or perforun any olher fonetions of a Ditector, foi any feason whatso
ever, then the Goverpren o Jndia shall hive the right o pominate dn altetnake
Director in his stead.”

i) In Clause (3) of Article 167, after the words “ihe Secretaries £ Treasurérs” insert the words o7
the Managing Director.” :

(i) Inthe proviso o Clause (1) of Article 72, after the words "any Commitice of  Directors™, inscet
the words “or the Managing Director™ 41

(viii)  Tn sub-clause (D)-of Clause (1) of Article 174, for the worlls “Registey of Tireciors and Secretaries
and Treasurers™ substitute the words: "Register of Dirgclors, Managing Difeciors and Secretarics Y

and Treasurers.”

Gix) Afier Article 182 insert the heading MANAGING OR WHOLE-TIMS: DIREC TOR(S)" and the
{ollowing Articles and Marginal Notes 25 Anticles 182A, 1828, 162C and 182D

Power [0 appomt
Managing of
Whole-time
sireclor(s)

12A,  Subject to the pre Visions of the Agt, the Dircetors wuay from time (o tme
appoial one OF more of their body 1o be & Manaping Direetor of Manpging Puccirs
(in which eapression shall tie included a Joint Managing Dircctor) o1 Whole-time
Ditector of Whole-time Directors of the Company for such tefm nof exceeding Nye
yeors ol o time es they may think fit, to manage the affaies nnd business of the
Company: os sad when Teatn Indusiries Private Limited cease 1o be the Serrelarics &
Trensurers of the Company'. and may, from time (o time {sarbject 1o the proyisions of
any contract betweeq him or thiem nod the Company) rempve b digmmiss lamer (han

from office and appoint knother of others in li< o their place o7 places.

61



What provisions

they shall b
subject

°

Remuneration

Managing
whole-time
Direcior(s)

Powers and duties

of Managing or

Whole-time
Director(s)

(x)

(xi)

ST Subiect no e providons of the Act and of these Anicles, 5 Masaging Drrecini os i
Whole-ttme subyect so Director shall non, ywhile e confinkiey (o Lokl thal nifice, ke sulyew
(O retneaent by rotatinn tnder Article (44 Bot he shall e subject to the provisions ol ans
contrace between hin and the Company be SUBJECU IO he same provisions.as (o resiprition
and sermoval as the other Directors of the Company and he shall -ipser facrs and
immedinely cease o ke a Muniging Directar or Whale-tme Director if e ceases (o holet
the office of Ditector from any cause. Pravided that if at a0y time the number of Direciors
(including the Managing Director or Whole-time Direcior) as ave not subject (0 revrement
by rotstion shiall exceed one-third of thie total number of the Direeiors for thie time beiug.
then sueh Manuping Direcior or Managmg Ditectors or Whole-time Director o Wheale

tifite Ditectogs as the Pieectars shall from tinie to titne seleel shatl he lable o 1otirewen
by roition in accordanice wilh Atticle 144 1o the intent that Directors pnt hable 40
retirement by rotston shall not exceed one-third of the 1013l punibier of Ditectors for tie
timme being.

of iR2C. . The remunesation of 4 Managing Director or Whole-time Director (suliject 1o

Seetion 309 and othar applicalile provisions'of the Acl and of these Articles and ol am

contract between him and the Company) shall from time 16 time be fixed by the
Directoss, subjecy 1o the approval of the Company in géneral meeting, and may be by
way of fised salary, or commission on profits of the Company, or by pardzipation in

-y such peofits, or by any or all of these modes, A Mannging Director or Whale-time

Dicgetor shall not receive or b paid any commission on sales of purchases made by or
an behalf'of the Company. - '

16200, Subject 1o the superintendeitce, control and direction of the Board of Direciors,
the day to.day mansgemeat of the Company slull be in the hands of the director of
Directors appointed under Article 1624, with power to the Directors jo distribute such
day (o doy management functions amonp suth Directoss, if more than one. o any
manner as directed by the Baard, of o delegate such power of distribition wany one of
them. The Directors may from time to time enirust 1o and confiom upon a Managing
Director or Whole-time Director for the time being save as prohibited in tie Act, such of
the powers exercisable woder these presents by the Directors as they may think fit, and
may confersuch powers for sueh time and 1o beexercised for such ohjects and purposes,
and upon such terms and conditions and with such restriction as they think expedient and
they may subject to the provisions of the Act and hese Articles confer such powers,
cither callaterally. with or 10 the exclusion of .or in substitwtion for all or any of the
powers of the Directors i thar behalf, and may-from tme 1o time revoke, withdraw, altes
ol vary all of any of such powere,”

Substitute the following for sub-clause (a) of Clause (11 of Article 195:

“(@) by the issue and diswibution, as fully paid-up, of shares, and if 10 the extent
permitted by the Act, of debentuses, debenture stocks, bonds or other nblipations ef the
Company, or". - |

Substiie the following for Clause (1) of Article 202 :

“(1) Eyery Balance Shew aad every Profit and Loss Account of the Company shall be
sigred o0 hehall of the Bourd of Divectars by the Secretatics and Treasurers, it any. ar
secretary, if any, and by not less than two Directors of the Campany, oné of whorm shall

bie a Mapaging Direetar where there is one.™



THE INDIAN HOTELS COMPANY LIMITED

Spreial Resolutions passed on J2* June, 1970

At the Extraordinary Geneeal Meeting of the charehotders of THE INDIAN HOTELS COMPANY
LIMITED held on Friday, Twelfth June. 1970, the suh joined Resolutions were duly passed as Special
Resolutions:

(i

{2)

(&)

1)

YRESOLYED that the Compnny hereby accords its copsent 1o Mr. R D, Chobsi, the Vier-
Chairman of the Board of Directors of the Company, holding and continiring to hold an office vt
place of profit under the Compapy at the semuneration and upon such wmis apd conditions as me
set out in the deall apreemem pr opased 10 be entered into By the Company with Mr. Choksi 14
capy bf which as initialled by the Chitirman Tor the purpases of identification {5 placed lefare the
meeting) subjeet o the approval of the Central Governmenl, with sueh madifications thereto as
may be agreed to beuveen the Central Government and the Direclors and accepted by M. R. D
Choksi and the Board of Dircctors of the Company be and is hereby suthorised to execule such
aprecment oF gay miodification thereof as aforesaid.”

Carried Unanimously

*RESOLVED that pursuant (o the provisions of Section 309 and other applicable provisions (if
anyyof the Companies Act, 1956, 1 som ol exceeding one per Cent per annum of the net profits of
e Cornpany, ealeulated inaccordance with the provisions of Scctions 195, 349, 350 and 351 of
the Campanies ‘Act, 1956 and subject o 8 celling of Rs. 1,00,000 be paid @ and distributed
amonpst the Direetors of the Conipany o1 gome or any of them {other than the Vice-Chairman. the.
Manaping Director, the Whole time Director or Direstors. il any, and Mis, Rodalieh Sawhny, @
director i the whole-time employment of the Company) in sueh amannis 01 proportions and in
such munner and in all respects as may De diretied hy the Board of Directors and sueli payments
hall be magde in respect of the profits of the Company for each yeor of the perivd of five yeams
commencing 3rd April, 1970.” '

CRESOLVED that the Company hereby acords is-consent and approval under Section 314 and
other applicable pravisions (if any) of 1he Companies Act, 1956, to Mes. E. Kerkar, a relative of a
Directar of the Company. holding and continding o hold an office ot place ol profit under the
Company under a conteact ol service on a safary of Rs. 2,150 per months with effeet from 3id
April, 1970, in the scale of Rs. 2.000,........3,500 topether with the uswal allpwances and benefits,
amenities und facilities including staff superannuation fund. reiiting pratuity #nd provident lund
Lenefits applicable ta other cmployees accupying similar post or posts. within the sanie salory
seale or peade, with authority to the Board of Directors (o sanction at their diseretion increments
within the prade or o withkiold increments ns they riay dee fit and proper,”

FPRESOLVED that purstant to the provisians of Section 210 aad other spplicable provisions (i
any) of the Companies Act 1956, the Cernpany hereby authorises the Board of Dicectors of the
Company to give loans (rom tinie to lime to other bodies corporale upto 30 per cenl of the
appregate of (he subscribed capilal of the Company and its free veserves, provided (hat m the case
of bodies corporate under he same manupement s the Company. such loans shiall not exceed 20

per cent of the agpregate of the subscribed capital of thie Company and its free veserves.”

Charried Unanimously
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(5,

(6)

"UESOLNED that pursuant 1o the provisians of Section 370 and other applicatle provasione ()
gy o e Companies Avt, 1956, the Boanl of Ditectars of the Comipany be st iite berely
stthaptsed (o give puaraniees or provide secorities from time 10 tnie fr-connecin with s Iy o
Inans made In any oty PEISAN T0. o0 to.any other person by, any body' corporate providiad
lowever that the agprepate of all such puaraptees given or securitios provided ehall tor deany ope
fimz exceed the sum.of Rupees Fifty labny

“RESOLVED that the Anticles of Assbcialion of the Company be aliered in the manner
following:.

M After  Article 3, imsett the following  heading  and  Articles: ~—SOCJAL
RESPONSIBILITIES OF THE COMPANY

A, The Company shall have among its objectives the promotinn and  Sacia)
Prowih “of the' pational cconomy thiough increased productivity, effeciive  Responsibilities of
utilisativn. of material and MANPPWET resourees and continued application of  the Company
modern scicntile and msnaperial fechaiques in Reeping with the nationsl

aspirations: and the Company shall be mindfol of its sovial and “moral

tesponsibilities to the consymers, cmployees, sharcholders, socicty and the

local community.*

@ In Asticle 128A, for the marginal heading * Government Director!,
substitute the marginal heading 'Government Directors’, and for the words
“appoint their nomines a5 1 Director”, substituie the words “nomingte not more
than wa persons as Directors’,

(3)-Atthe end of Article 132, jnsert the following ;-
“Netwithstanding anything contained in this Article, the Mamaping
Direetar, the Joim Managing Director and the Whole-time Dircotor
shall fiof be required 1o hold any sue qualification shares®,"

64




THE INDIAN JIOTELS CO MPANY LIMITED

Speeial Resolutions passed on 6th August, 1970:-

At the Sixty ninth Annual General Meeling of the sharchatdlers af THE INDIAN HOTELS COMPARNY
LIMITED held on Thursday. Sixth Augus, 1970, the subjoined Kesohuions were duly passed as Special
Keznlwtions

CRESOLVED that pursuant o Secton 304 and otier applicable provisions (if anyr 0f the
Companies Act, 1950, ihe Company herchy accar - i conseat atid approval o Tata Soas Prvany
Linvited s its division Tats Consubancy Copvices holding an olive o1 place of profit and ooy
2 contiact of centracts with the Lompany oy the provision e the Company of anv o all o the
following services —

A, Services of every natuie apil ¥indl relating to finance, acoounts, taxation. budpets asd
budgetary coptol, whicther on capital OF 0N TEVERUE and expenditure account, including
withiout prejudice to the gencrality of tse above—

(i) all or any such services. s are normally performed by merchant bankers and
speciulists in the above fields,

(iD) pppraisal and review of financial plans and programmes;
(iid) condugt of negotiations with banks and financial institutions for loans, advances
and other financial assistance of co-operalion;

(i) servires velating w e formslation and management of capital jssoes. adwse 01

.+ investments and siock exchanpes and amilpsmanons and merpes propasaly.
foreigm exchange, insurance. methods and modes of financial manapement ant
all'other maters Telative 1o the above. :

B Economic, atistical and markeling services, including the study, whether on 3
comtinuqus basis-er othierwise, ol ceonomic lepislation. governmental plips, programocs
and polivies, the mbulation af up-to-date date on the Infien cconomy in pereral o i
specific ficlds o selating to Indian industrics in peneral or 1o specific industries. stuch
and supply of information of and on the ccunamic reguirements, developmet and
policies of foreigh countries for the purpose of export promotion and joint VERUres. trade,
and commicrst, project studies and evaluation and allied services.

and
C. Public relntions and publiclty and advertising services,
RESOLVED (urther that payment for such services be made by the Company cithet by
way of reliner fee or otherwise at normal commercial rates not less fuvouruble to the

Company than those charged by Tuta Sons Private Limited 1o any other party on 8
comparable basis.”



THE INDIAN HOTELS COMPANY LIMITED

Specinl Resolutions rassed on 217 September, 1970:-

Al the Extraordinary General Wecting of the shurehiolders of THE INDIAN HOTELS COMPANY
LIMITED held an 21% day of September, 1970, the subjoined Resolutions wes duly passed es Speoral

Resalutions.

B::ran:‘prucncdiuy with the cesolutions under Tioms 1.2 and 3 of the notice daed 6th Avgust, 1970,
canvening the meeting, und with the unanimous, conseat of the meeting, the fallewing amendments by one

cansolidated resolution (o alf the ires aforesaid resolutions wete proposed and secondad,

“RESOLVED THAT— -
(i) in Reselution No. I(1) after the words and (igures 'Ordindry (Equity) Shares of Rs. 500/

(it

cach” the Words and figures *be divided ind 50 shares of Rs. 10/- cach' be: adleled,

in'Resoluion Na, 1), (a) for the wordg and figures 65,000 Ordinary Shares of s, 100/
cach™, the words and fipures “6,50,000 Ordinary Shares of Rs. 10/~ each”, (b) for the wirds
and fipures 2,00,000 Ordinary Shares of Rs. 100/ cach,” the words and fipures "20,00,000
Ordinary Shares of Bs, 10/~ exch™, and (c) for the words and figures 135,000 Ordinary
Shares of Rs, 1(X¥- cach®, the words and figures *13,50,000 Ordinary Shares of Re. 10)-
cach™ be substituted.

(iii} in Resolution No. 2, for the \mrds‘and figures “1,15.000 Ordinary Shares of s, 1097- each o

(v

(v)

(vi)
(vii)

of the 135,000 Ordinary Stiares of Ks, 100/- each” the yords and figures *11,50,6:0

Ordinary Shares of Rs, 10/- cach out of 13,50,000 Ordintary Shares of Rs, 10/ cath® be
-Substituged,

that for the words and figures “"RESOLVED FURTIHER that the 115,000 Qrdinary Shares
of Rs. 1004 ench™ the words nad (igures "RESOLVED FURTHER that the 11,50,000
Ordinary Shares of Rs, 104 eaeh® bie substituted. '

in Resolution Na. 2(n). for the words and figures “Rs. 507.” wherever it becurs, the words and
figures “Rs, 5/ be substituled.

in Resolution No, 2(b), for the figure “65,000" the figure “6,50,0000" be substituted.
in place and stead of clause (ii) in Resolution No. 2, the following be substituted.

(i) “The Company shall not issue further Preference Shaves ranking in priority to (e
Freference Shares, In the event of tlie Company. creating and/or issuing {uriher
Preference Shares in futre canking pari passic (except as 1o rankng for dividend
or rartes of dividend or the dates of sedemption whicl) ma ¥ be different) with e
Prefercnes Shares, it wounld do so only with the consent in writing of the holders
of not less than fhree- fourths of the Prefersnce Shares then autstand g orth the
sanction of a special resolution passed at a separate mieeting of the holders of tie
Preference Shares.



(N

(xiing in Resolution Ko, 3A, for the weits and figures 2 £0,000 Ordinary Shares of Re. (00
cach” the words and figures “20,40,000 Otdinzry Sharcs of R, 104 cach™ be substituled.

X1 in Resnlution No, 3B, in place and stead of (2) the {olloswing be substitned

(24 *The Camgany shall nol st further Preference Stares ranbing 1
priatity (o the Preference Shates, In the gyeni of the Company ercating andof
issuing further Preference Shares in futire rankiog pare passu {eacept o (8
ranking for dividend or rales of dividend or the dates of redemption which may
be different) with the Prefercnce Shares. it would do soonly with the consent i1t
writing of the holders of not Jebs han three-fourths of the Preference Shares then
outstanding or with the sanction af 4 specidl pesplition passed ot @ separi
mecting of the holders of the Preference Shares.”

(1) "RESOLVED thai—

N Each ol the existing Oidinary (Equity) Shares of Rs. §0{1"cach. be divided inio S0 shares
of Ks, 10/~ cach and exch of he Unelassificd Shares of Rs, 500/ each in the Company’'s
capital, be divided into five shares of T, 100/~euch;

12) The Authorised Capitat of the Company be increased from Rs, 12500000 divided e
6.50,000 Ordinary Stairs of RS, 10/ each and 60,000 Unclassified Shates of e 1000
cach, 1o Rs. 2,60,00000 divided inw 20,00,000 Ordinary Shates of Rs, 10/~ gach and
60,000 9.3 Cuimylative Redeemable Prefesence Shares of Ra: 100/ cach, by the
classifcation of the existing 60,000 Unelyssified Shores of Rs, 100/ each as 9.3
Cumulative Redecmable Preference Shates of Re. [00F each and by the creation of
|3,50,000 Ordinary Shares of Rs. 10/~ eavh, and i

% The Memorandum of Association of the Company be altered acoordingly.”

SRESOLVED that, pusstant W the provisions of Adticle & aned ather gpplicable Articles (iF xny) o
the Asticles of Association of the Company acd Section 81 wnd other applicable provisions (i any)
of the Companics Act. 1956, the Dicestors of e Company be and are feszby suthosised 1o oficr
to the Public, to Gupucial insitutans of 10 any pther peisan, whethet or 1ot {hey are holders of
Ordinary Stiares ol the Compiny, }1,60,000 Ordimary Shares of R, 10/ each sutof the 135060
Ordinary Shares of 125, 104 eacl created by lhe preceding resolution, and 55000 935
Cumilative Redeemable Preference Shares of Rs. 1007- excl out of the 60000 9.3% Curpilative
Redeemable Preference Shares of Rs. 100/ each classificd by the preceding cesolution.

RESOLVED FURTHER that the 11.50,000 Osdinary Shares of Rs. 10 - cach be issued upon the
following terms and conditions:

(1) The amount of Rs. 5/ per cach Ordinary Shate shall be payabile along with te
application for such shases respectively and the balance of Rs. S/ per each Ordinary
Share shall be payable in one or moie calls 65 may bz decided upun by the Directors vl
the Company. .

(1] The fusiher Ordinary Shares shatl cank for dividend and in all other respect pari fsan
With the existing 6.50.000 fully paid up Ordinaty Stares save that the holdecs of sech
further Ordinary Shares shall only Be caiitled to an apportioned aniount of the dividend
that may be declared for the financial years eoding 3181 March, 1971 and 31st March,
1072, respectively. proportionate 1o the cupital for the time heing and from time 0 me
paid up tiereon and to die period or periods for which such capital shatl hive been paicl
up respectively, whicli for this pirpase st 1l be caleulaed 1o commente from such date
i dules fs mag be fixed by the Bireciors. bt rot carlier than the dae of ollounent.

() I any tucther Gidinary Shures applicd for are not allotted the anivunis paid on application
Werefore shall be refonded in due courst without fnerest _
() The certificates in sespect of the furthes Ordinary Shates shall be completed and ready for

delivery within 2 sionthe from thedate of clusuie of the subscription lisl,
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(i)

.

e the povpnse of v eflect 4t Uns resolution, the Diteoitns Lo i ar TR o
authorieed to preseribie the forme of appdicanion and eifier documents in respiert b sucty
turtlier Cidimary Shiares sud 10 pive suel other directions as they mzs tunl. i, imlikding
directions for seiting any questions of eifiiculty that miay arise fn repard o it e
2loument of the Dicther Ordinary Shares v

“RESOLVED FURTHER that (he _55.09{1 9.3% Cumulative Redeemable Preference Shares be
issued upon the following terms and conditions:

(i)

(i}

(iii)

(iv)

-Ani amoual of Rs. S0/ per edcl; urther Preference Shate shall be payable along with e
“application for such shares respeciively and the balance of Rs. 500 per each further
‘Preference Share shiall be payable in onc or niore calls #s iy be decided vpon by the
Direetars of the Compa 1y,

The 55000 93% Cwmulative Redeepiatle Preference Shaves of Rs. - each
(hereinzfier refesred 1o as “Preference Shares™) clussificd by the preceding resolutiog
shall confer on the holders thereof the fight o s fixed cumulative preferential dividend sy
the rate of 9.3% per aonuin on (e capital for (he time being and from tme 1o time paid
up thereon and for the period or perads for wlich sueh capital shall have-been paid up
therean; such dividend to | cileulaled from such dare or dates {being not later than the
date or dates of allotment) ns 1y be fixed by the Directors, without any deduction

“therefrom on Zceausit of income-tax payeble by the Company, bit subject to such

dedisction of tax ar ource in. respect of iy payable by the Shareholders ns may be
prescribed by Section 194 of Oie lacome-T ax Act, 196), or any statutory modilicttion os
replacement therenf or by uny Fipance Act or any other Act or Rule or Repulation for the
tme being in foree and at suclt rates es may be prescribed thereby or by any competent
suthority, and the right in s winding up to payment of eapittl and dividend whether
tarned, declared or not upto the commencement of the winding up, ia priority to the
Ordinery Shares, but <hall i confer any further right to participate in the profits or
asse(s of the Company.

The Company shall not issue forther Preference Shares rankiog in priority o the
Preference Shares. In the event of the Company creating and for issuinp further
Preference Shares in futre ranking pari passu (except as 1o ranking for dividend or rates
of dividend or the dates of redemption which may be different) with fhe Preference
Shares, it would do 50 only witl the consent in wriling of the holders of note less than
three-fourths of the Prefercnce Shares then outstanding or with the sanction of a special
resolution passed ot q separale meeting of the holders of the Preference Shares,

The following provisions shall apply with repard (o the redemption of the said 55,000
Prefererice Shares:

(2) The Company shall, subject 1o tie provisions of Section 80 eind other applicable
provisions (if any) of the Companies Act, 1956, tedeem at par all the said
55.000 Preference Shares on the 3)° day of December, 1952,

{d) At the time, date ond place specified by the Company by nofice 1o the
‘sharcholders for redemption of the ‘eforesaid 55,000 Preflerence Shares, each
Preflerence Shareholder shalf be bound tosurrender o the Compeny certificate
or certificates jn respeet of the Prefercnice Shares or Shares wh ich is or are Lo be
redeemed, and upon receiving evidence of such surrender, the Company shall
cause to be paid to such holder the emount payable to him in respect of such
redemption. : )
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i} The dividend on any share becosiihy it e 1 redemption wudes the frepitg
provision shall ceate to acerue es from the due dite for redenflind thererd,
unless payment of the redeimplion moncys ol be refused, upt the lioldet -
demanding on or alier e date and st the place specified firr rcd::ml’ﬁ_'-ll
payment of the redemption ONeYS pavable in respeet thereof and tendering
certificate for such shares and @ receipt {ar the redemplion moncys duly slpi}'t‘.ti
and aulhenticated in such MANKED a8 the. Company My peasanably fequire.
provided that in the event of the payment of the redemption moneys b.-,rn;_
relused on the due date dividend at the fixed cumulative plcfclr—nuni_ e of
9.3 per annum shall continge (6 accrtie upto the actaal date of salemption™

(3  “RESOLVED that the Articles of Association of the Company be alteced it the manner
following:

A Substitute the fotlowing Article for Article 4:

‘4, The present capital of the Company is Rs. 2.60,00,000/-, divided into 20,00.000
Ordinary Shores of Rs. 10/- cach and 60,000 9.3% Cumulath® Redecmsbie
preference Shares of Rs. [0/ cach.’

B. Add the following Article after Anicle 9, as Acticle 9A:

9A(1)(n) The Comulative Redeemable Prelerence Shases (hmtinﬂ'“‘—f referred
as ‘Preference Shares') shall confer on the holders thereofl the right to-2 fixed
cumulative preferential dividend al {he rate of 9.3% per anpum of the Ca{"fﬂ‘ for
the time being and from time to (ime paid up thereon pnd for the P?I'Iﬂd or
periods for which such capital shull have been paid up thereoth, euch dividend 10
be calculated from such dnte ot dates (being not 1aier {han the dafe of dates ol
allotment) as may be fined by fhe Difectors, without ey deduction therefrom i
account of income-tax pyuble by the Compaiy. put subject to such deduction
of tax 8t fource in respect of wa payeble by the shercholders 85 TEY Le
prescribed by Section 194 of the Income Tax Act, 1961 o any statutory
modification pr replrcement thereof or by ey Finance Act or oy other Act or
Rule. or Regulation for the time being i force nud 6l puch rals a5 WAY bt
prescribed thereby or by aay compelent authority, and the right it & winding up
1o payment of cepital nnd dividend whethier eamed, declured of not upto the
commencement of the winding up, i pricrity to the Ordinary ghares, but shall
not confe any further right fo patticipate in the profils or assels of the Company.

) The Prefercnce Shares shall not confer on the holders Wereof the vight
o vole at any meetings of the Company save to {lie extent and in the manner
provided by sub-section (2) of Section B7 of the Compinies Al 1956. that is
say"” '

"
Iy

M Subject 1o (he provisions of tht Compaties Act, 1956, fmd save o
provided in sub-clause (ii) of this Clause; every such holder shnll in respect of
the Preference Shnres held by him have a right fo vole only on fi:SOI!lllllm:i'{ﬂ nee
before the Company which dircctly affect the rights auached @ his Preference
Shares. :.

Explanation: Any resolution for winding up the Company O for the

© fepayment or reduction of its: share eapilal shall be redeemed qlfBClh‘ o nffect

the rights attached to the Preference Shares within the meanifE af this sub-
clause.

6%



- e

tiz) Subjeer g Aoiesaid, every such holder shall, in respect of the
Prelerenve Shares held By him, be enitled 1o Vole Ui every esoiution placed
biefore (he Conpany at kny meetmp. of the dividend due on o) cipital or iy
n of sueh dividend has re muined unpaid iy Fespei L 0F a9 njgprepme puried of
not Jess than wo years precedinip the dute ol comuiEnecnienl of the meeting

Explanation: For the purpose of this cluuse, dividend shail be deemed to he
due on Preference Shares in respect of any period whether a dividend has beep
declated by (le Company on sueh shires fo such period or not: on the. EXPUTY of
fifieen days afier the gage fixed for the Anpiy) General Mueting of (lie
Company, in respeceof the vear 1o which the dividend relutes ur og (he eApiry of
nine months afiey the close of such veur, whichever is earlier,

(iii) Where tie holder of wy Preference Share has a right 10 vote on amy
resalution in eccordance with the previsions hereaf, | voting rights on & poll ay
the holder of such Preference Share shall, subject 1o e provisions of Seetion 89
and sub-section (2) of Seciion 92 f (e Corh;_mnics Act, 1956, be in e same
Proportion as the capital Paid-up in respect of such Preference Share bears to the
1ol paid-up ordinary share capita) of the Company, .
© The following provisions shall apply with regard to the Tedemption of
the seid Preference Sharee:

(i The Company shin, subject (o ihe provisions of Seetion 80 and other
applicable proyvisians (it &iy) of the Companies Act, 1956, redeem ac par all the
s2id 55,000 Prefesciice Shares on the 31" day of December, 1942,

(it) Althe rime, dage pnd place spacified by the Company by notice to the
sharcholders for redempion of the-aforeSaid Preference Shares, eacly Preference
Sharcholder shall pe bound 1o svender (o (e Company certificale pr
certificates in respect of the Preference Shive or Shares which is or are to be
redecmed, pad upon receiving evidence of such surrender, the Company shall
CRUSE 10 be paid to such holder (e dmount payable 1 him in respect of such
redempting,

(i) The dividend on any share becoming liable to redemption under the
foregoing provision shall cellse o accrue as from the due date for redemption
thercaf, unless payment of the redemption moneys shall be refused, upon the
holders demunding on or afier e date end a the place specified for redemption:
Payment of the redemprion maneys payable in respeet thereol and tendering
cedtificate for suchi shsres nud @ receipt for the redemption maoneys duly signed
und authenticated iy such manner as the. Company may reasomably require;

Provided it in the even of gz paymeat of the redempiion moneys being

refused on the ‘due dage dividend at the fixed cumulative preferential rate of
9.3% per annum shall continge (o acerue uplo the scwal date of redemption,

(2) The Company shall noy issue further Preference Shases ranking in
priority to the Preference Shares, In the cvent of the Company crediing and/f or
issuing further Prefercace Sharos it future rankinp port passi (except as 1o
ranking for dividend or rates of dividend or the dates of redemption which may
be different) with the Preference Shares, if woulld do s only with the consent in
writing of the holders of not less fhan three-fourths of the Preference Shares then
outstanding or witly the sanctivn of a special tesolution passed nt 2 separare
meeting of the holders of (e Preference Shares.
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C.

Add the following st the end of clause {2y of Article 113

sand that in yespect of every Tully paid Preference Share. his

ps provided in clause (b) of Article 9A(LY’
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THE INDIAN HOTELS COMPANY LIMITED

Special Resolutions possed on 29" December, 1970

A an Extrsordinary General Meeling of the members of THL INDIAN HOTELS COMPANY LIMITED
held on the Twenty pints day of Decerdber, 1870, the subjoined Kesoluiuns were duly passed as Special
Resolutions: . P

(n

)

3)

- "RESOLVED that, pursunnt (0 sub-cection (13 of Section 163 of the Compunics Acl, 1956, (he
Company herehy approves that the Regisers of Members, ihe Inderes of Members, the Regisiery
and Indexcs of Debeniire- holders, snd copies of all Annual Retorns prepared under Sections 140,
153, 152 and 159 of the said Aét tgether with copies of certilicates and docements required 1o be
snnexed theseto under Section 161 of the said Act or any .or more of thein shail as from 1"
Tanunry, 1971 be kept at the Repistered Office of the Company andfor at the premises of the Taa
Cential Share Depariment, 34-38, Dank Street, Fort, Bombay 1. aadf o in the Company's
Administrative Qffices at present situated at Mandiik House, Mandlik: Road, Tort, Bombay |;

"RESOLVED FURTHER (hag such of the registers, baoks, certificates. returns and documents of

‘the Company required 10 e maintained under the provisions of the Companics Act, 1936, as are
not required by the said Act to be kept at the Registered Office at the Company, may be kept cithel
a2t the Registered Office of the Company end / or at the prémises of the Tan Central Share
Depariment, 34-38, Banlk: Steeet, Fort, Bumbay 1, and/ or in the Company's Administrative
Offices at present situnted nte Mandlil Bovse, Mandlik Road, Fort, Bombay I, or et such other
plece ns may be decided by the Directors:

"RESOLVED FURTHER that the registers, indexes, returns, books, certificates snd documents
of the Company required (6 be maintined and kept-open for inspection under the provisions of (e
Companies Act, 1956, b kept open for such inspection, at the place where they nre kept, by the
persons entitled thereto, to the extent, in the manner and on paymenf of the fees, if' any, specificd
in the said Act, between (he hours of 11,00 4. . and 1.00 pan (S.T.) on any working day except
when the registers and hooks ate closed under the provisions of the siid Act or the Articles of
Association of the Company, provided however, that the register required to be maintained uader
Section 307 of the ssid Act shall be apen for inspection of the members and of the holders of the
debentures of the Company, if any us aforesaid between the hours sbovementioned during the
period prescribed by sub:section (5)(n) of Section 307 of the said Acl.”

“RESOLVED that, pursvant 10 Seotion {7 of the Compunies Act, 1956, the Memorandum of

Associntion of the Company be alicred in the manner following:

Far sub-clause (2) of clause IH of the Memorandurm of Associntion of the Company, substitute the
[oftowing: sub-clause:

"(2) To purchase, ercel, acquire, equip, mandge or in any other manner and in all its
aspects deal in, hotels and lodping houses of every kind and sort, including all the
canveniences, amenities and facilitics tdjunct thereio, in India or in any ofher part of the

world.
"RESOLVED that the Anticles of Association of the Company be altered in the manner
following:

&) In Article 39, for the words “or subject to the provisions of the Act and these

Atticles the Direclors may rpree with such member that the member may
patticipate in prefits upon the amount o paid or sntisfied in advance eng",
substitute the following words ‘provided that the moneys 0 paid in advance
stall nat confer ju respeet thereof a vight (o participate in profits or dividend and
that.!
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(it

(iv)

Fa Anticle 51 substiite the {ollowing Article:

"5l Hie Company shall have i fiest and paraniount lied upon all e sliee
(ather (han fully paid ep sharos) gepistered in the namie of cach membes
(whether sajely o1 jointly with 6thers) and upen e proeeeds of sl
dicrcof for all moneys (whethes presently payible of noy called vr |
payable st a firéd time in respect of such shares and np equitnble
inferest in any share shall be created exeept upon he footing and
conditisns thet Article 23 hereof is to have full offect, Such tien shall
extend ta gl dividends and bonuses from Gme 10 (ime declared in
respect of such shores.  Unless othierwise apretd the regiswation ol b
transfer of shares shall operate as @ waiver of the Company's lien, i
any, on such shares, The Dirccters may @l any linz declare any sharty
(o be wholly'or in part to be exenipt from the provisions of this cliune.”

In Article 59 delete the waords "o whilst any inember execating e transfer is
cither alone or jointly witl any other persor or persons indebted to the Company
nn any account whitsoeves' and ndd the following al the end al the Article,

"Regpistration of 1 wransfer ghall not be refused on the pround of the
ransferor being. cither aldne or jointly with any otlier PLISOR OF PRrSOns
indcbed 10 the Company on a0y account whatsoever except 4 hiea on

shares'.

Afer Article |28A, insert liw following Article rad Marginal Note as Article
128B:

1288, Notwithstanding arylhing to the conusry contained in ICIC

hese Aticles, 50 Jong as any moneys remain owing by the  Director

Company. 1o the Tndustrial Credit and Inyestnent Corporation of

“Indin Limited out of nay loan granied by the said Corporation 10

the Cormpany-

The enid Corporation ghall have @ right from
loie 10 time to eppoint their pomince p§ 8 Dircetar
(hereinfier described 05 wIGICI Director”) aceeptuble 10
the Company on the Board of the Compasty ond W
remove from such office ony person 50 appointed and 10
appoint any other person in his places

The Board of Pirectors of the Campany shall
}AVE N0 POWCT 1D TCIUOVE from office the 6aid 1CICL
Direclor; .

The said 1CICT Director shall not be required 1o hold suy
share qualification in the Company nor shall be liable 10
cetirement by rotation of Dicectors. Subject B pforesaid.
the said ICICI Director ghall be entitled to the EQME
rights and privileges: and be subject 1o the same

obligations s ny othes Directors of the Company.”



THE INDIAN ROTELS COMPANY LIMITED

Special Resolution passed oy (lip 23 Jn Iy, 1974

Al thie Seventy Third Annuzl General Meeting of the Meimbers of THE INDIAN HOTELS COMPANY
LIMITED held on Tuetday, the Twenty-Third day of luly; 1974 the subjoined Resolutians were duly
Jassed as Specis] Resolutione -

“RESOLVED that the Ariicles of Association of the Company be aliesed in the following
manner: ’

(4) Substitute the following Article for Article 4

4 The present capital of the Company i Ks, 5,00.00.000 divided fmo £0,00,000
Ordinary Shares of Rs, [0/ eicly, 60,000. 93% Cumulative Redeemable Preference
Shares of Rs. 100% eagly and 40,0080 unclassified shies of Rs. 1004 cach.”

(B) In Article 128 for the word “fificen’ substitute the word ‘cightcen’
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THE INDIAN HOTELS COMPANY LIMITED

Special Resolutions passed on o January, 1976:

THE TNDIAN HOTELS COMPANY LIM LD

Al an Extroordinary General Meeting of the meimbers al
passed

held on Wednesday, the Fourth day of Jamuery, 1578, the subjnined Resolutions were duly
Speeinl Resolution:

“RESOLVED that the Articles of Association of the Company be altered in the manner
following:

For Article 132 substitute the {olinwing Articte:-

« A Director shall not be required to hold gualification shares.'

-2
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THE INDIAN HOTELS COMPANY LIMI TED

Spectal Resolution passed on the 20 September, 1986:

Al the Eiphty-Tifth Annua) General Meeting of the Meribers of THE INDIAN JJOTELS COMPARNY
LIMITED hield on Mo ¥y the Twenty-ninth day of September, 1986 the suthjomned Resolutions were ditls

passed as Special Resaluton:-

s

.

“RESOLVED that pursuant 1o the provisions of Section 31 and other spplicable provisions, if
any, of the Companies Act, 1956, the Articles of Associarion of the Copipany be sltered in the:

fallowing manner-

i) For Article 4, the following Articles shall be substitued:
Autharised ‘4. The present Aushorised Capital of the Campany is Rs. 10,09,00,000
Capital (Rupees Teri Crores) divided into 100,00.000 Ordinary Shares of Rs, 10 each

if) . Atthefollowing Article 26A after the existing Anticle 26:

Discretion o refuse ~ “26A. Notwithsnding anything contined in Aricle 26, the Board may-in iy
sub-division ar absolute discretion sefuse an spplication for sub-division o consol idation of shase

consolidation of cenificates, debentwe or bond cerificates: into denominations of lest than the
certificates marketable lot except when such sub-division or consolidation i required to L
made o comply with a staory provision or an order of a competent court of Jaw, "

d

76



THE INDIAN HOTELS COMDA NY LIMITED

Special Resolution passed on the o' August, 1985:

Al the Eighty-Seventh Anpual General Meeting of the Members af T HI MRDIAN BOTELS COMPANY
LIMITED held on Tuesday, the Hinth day of Aupust. 1988 ke subjoined Hesalutions welt ity passed as
Special Resolution:- ,

"RESOLVED that the Articles of Association of the Company be audited pursuant 10 Section 31
of the Campanies ACL, 1956, in the following manner:

(A) Far Article 102 substitute e {following:

‘Demand for poll. 102, Before of on the declaration of e resull of the voting an 20y resolution on &
show of hands, a pall may be ordered ta he taken Ly the Cliinman of the meeting 0f
his awn mation and shall be ordered to-be taken by him oaa demand made in

behalf by iy member of siembicrs present in person of by prory gnd holding
ghares in the Company which conler n pOWEr o vote on the resolution not heing
lcss than onc-teath of the total voting powet in respeet of the Resolution, o 0h
which nn agprepate sum of not less than fifty thousand fupees has beeq pait v
The dernand for a poll may po withdrawn at any tme by thie person OF PeFsons wiit
make the dcmagd.‘

(B In clause (a) of Asticle 133 for (he words begloning with *The semuneration’ and ending with '
meximum of Rs. 250/- for cach meeting' substitute the following:

‘The maximom semuneration of a Director for his services sholl be such sum 0§ may be

prescribed by the Act of the Cenral Gonvernmenl from lime to time-{or each meeting of the
Board of Directors autended iy hioy”

) Dejete Arlicle 141,

o) At tie end of the first senience of clause (1) of Anticle 150, add the following words:

‘glong with a deposit of live hundred TUpees which éhall be refunded (o such person oF, 83 the casc
my be, 1o such miember, it the person succeeds in gelting clected ss 2 Dif getor’

ar -
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THE INDIAN HOTELS COMPANY LIMITED

Special Resolution passed on fhe 30" September, 1991

Al the Ninctieth Annuel Geperal Mecting of the Members of THE' INTIAN HOTELS COMPANY:
* LIMITED held on Monday, the Thiirticth day of Sepiember, 1991 the subjoincd Resolutions were duly
o pussed s Special Resolution:-

"RES('}L\’L‘D that the Articles of Assaciation of the Company may be alteted pursuant to Section
31 of the Conipanies Act, 1956, in the follawing manner:

(i} For Anticle 4, the. following Article shalf be substituted:

Authorised capita} 4. The preseat Authorised Capital of the Company is Rs. 20,00,00,000 (Rup'l‘-cs
twenty erores) divided into 2,00,00,000 Ordinary Shares of Rs. 10 /- each.

(i) In Anticle 36, for tie words “at such rate pot cxceeding 15 per cent per annum as
the Directors shall fix* substitute the words “at such rate of interest as may be
determined by the Directors from Gime to tinge"

Gii) In Article 45, for the words ‘at such rate not exceeding 9 percent per annum as
the Dircetor may determins® substitute the words ‘ar such rate of interest as may
be determined by the Directors fram tme (o tine'.

@iv) In Article 110, for the words * on payment of 37 paise {or every 100 words or
fractional part thereof required 16 bo sapicd" sulistitute the words ‘on payment of
such amount for such number of words required o be copied s may be
prescribed by the Government from time 1o time,”

(v) After Adicle 128B insert the following Anticle 128C;

Nominee Director 128C.  Notwithstending unything contained 1o Ui conuary countained in ‘these
Artieles, so long as any moneys remain owing Ly the. Compasty o any findncial
institution / investmant institution {whetlier owned  whally by the Centraf
Government or any State Government or partly by ong and partly by other) or any
nationalized or commercial bank (hercinafier referred w ps ‘the lender(s)” out of
any loan / debenture assistance granted by the lendet(s) 10,1he Company’ of so long
as the lender(s) hold(s) or continue 1o fiold debentures of the Company as a result of
private placement, the lenderds) sha)) cach hove w right, if so required apd if
approved by the Bozrd, 1o appoint, remove re-appoint, substitte from time © tins,
its nomiinze as a Direetor (hereina fior referred 1o ns “the Nominee Director™) on the
Board of the Company. The Nominze Director sa eppointed shall not be required 10
hold any qualification shares in the Catnpany' nor shall be liable 1o retirement by
rotation of Directors. The Board of Director shall have no power lo remove such
Nomitiee Director fron office. Such Nominee Director shall b entitléd to the same
rights and privileges and oblipations as any other Director 'of the Company, and
shall alsa be entitled (o attend any genzral meeting of the Company. The Company
shall pay to such Nominee Director siting fees and cxpenses o which the other
Directors of the Company sre entifled. Such Nomitice Director shall ke entitled o
receive all the notices and other communications (including apenda) relating to
meetings of the Board and its Committees and general eetings of the Company
and the minutes of &ll stich meelings.
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THE INDIAN HOTELS COMPARY LIMITER

Special Resolution passed on the 2™ August, 1994:

At Lhe Ninety-Third Annual Gentral Meeting of ‘the Members of THE INDIAN HOTELS COMPANY
LIMITED held on 1 ucsday, the secand day of Aupust, {994 the subjoined Resolutions were duly pased i
Special Resolutions:-

*RESOLVED THAT the Artcles of Assaciation of the Company be altered in the
following mannes-

A. For article 4, substitute the following Asticle -

Authorised Capital 4. The present Author iscd Caplial of the company is Rs. 50.00,00,000
(Rupees {ifty crores) divided inlo 5,00.00.000 Ordinary Shares of Rs 10/
eath.' !

B. Afier Article 7, inser the following Axticle es Article 7A :

Shares without ‘74 In the'event it permitied by the luw 10 issue gheres without voting sights
+ voling rights . ausched to themm, the Directors may issue such shaces upon such terms and
.conditions and with such rights and privileges nnnexed (hereto as theught il
und as may be permitied by the law.”

vr
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THE INDIAN HOTELS COMPARY LIMITED

Special Resolution passed on ‘the 23 Seprember, 1995:

At the Ninety-fourth Annusl General Meeting of the Members of THE INIHAR HOTELS COMPAKY
LIMITED held on Friday, the Twenty-second day of September, 1995 the subjoined Resolutions were dufy
passed as Sperial Resolution:-

. e

" “RESOLYED. THAT pursvant 10 Section 31 of the Companies Act, 1956, the Articles of
Associalion of the Company be aliered in the fallowing manner ;-

At the end of Article 183, add the following sentence -

‘Al dividends shall be apportioned and paid proportionately 1o the wiiounts paid or eredited as
paid on the shares duting any part af the period in respect of whicly the dividend is paid; but i7
sheres nre ssved on terms providing that they shal] rank for dividend as from » paricolar dote,
suchi shares shall rank for dividend aceordingly*,”
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THE INDIAN HOTELS COMPANY LIMITED
Spreial Resolution passed on the 28" August, 1998:

A tie Ninety-seventh Annud) General Meeting of the Members of THE INDIAN HOTELS COMI'ANY
LIMITED. Licld on Fridiy. the Twenty-ciphth - day of Aupsut, 199k the subijoived fesolutions were duly
passed as Specid) Resojution:-

“RESOLVED THAT purstiant 1o Seclioni 31 and other applicable provisions, if any, of the
Companies Act, 1956, the Articles of Assuciation of the Company be alteréd in the following

manner i
{A) After anticle 11, insert (he following Ani‘clr. as Anicle 11A ¢

Buy Back of Shares. {14, Notwithstnding soything contined in these Aricles in dhe event it
permitied by laveion 2 Company lo purchase its own shages oF seCurities. the Board
of Direetors may, when and if thought fit, biny bck such o the Conpany ‘s own

shares or securitics s it may (hinl: necessary, stbject (o Hmits, upon such terms and
conditions and subject (0 approvals, ss may be permitted by law.

(B) Afier Article 70, insert the foljowing article Bs articte 70A:
90 A DEMATERIALISATION OF SECURITIES

Definitlons 1, For Lhe purpose of this Article:
‘Beneficinl Owner’ means i persan or persons whose name is recorded as such

with r depository:
“SEBI' means the Securities & Exchange Boord of India:

‘Depository’ meuns Company formed and repistesed under the Clompaniis
Act. 1956, and which has been granted @ certificate of registration (O BeELas 2
depository under the securifics & Exchange Bourd of Tndin Act, 1992 and

*Securily’ means the shares of the Company gand such other security 85 may be
specified by SEBI from fifne to time, y

Demuterialisntionof 2. Notwithistanding eaything contained in these Articles, the Company shall be
Scouritics entilled to dematerialize its securities and 0 offersceurities ina dematcrialized
form pursuant to the Depositories Ack, 199 .

Options for 1nvestors 3 . Bvery person subseribing (0 securides offered by the Comprny shall ha'e
the option to receive security certiheates or to hold the seeurities. with 4
depository. Stich n person who is the beneficial ownet of the securities con at

any time opt ow of a depository; if perinitted by the faw, in respect of any
secueity in the manner provided by the Depositories Act, and the Company shall
i the manner and within the (ime presoribed, issue (@ the benelicial owner the

yequired certifigate of securities,

Il o person opls 1© fiold his security with 8 depository. the Company shall
intimate such depository the details of allatment of the seeurity. pnd on receipt
of thie information, the depository stial} enter in its record the name of the
allotiee os the beneficial owner of the security
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* s

Seeuritics in
deposliories to be in
fungible form

Rights of depositeries

4 All securities held by a depository shall be dematerialized and shall be in o
fungible form. Nothing contsined in Sections 153, 153A, 1538, 187B, 187C
and 372 of the Act shali apply 1o & depositary in respect of the securities held by
it on behalf of the beneficial owners.

$ 8) Notwithstanding anything to the contrary contained in the Act or these
Articles, a depository shall be deemed to be the regisiered owner for the
purpases of effecting transfer of ownership of sccurity on behalf of the
beneficial owners.

(b) Save as otherwise prO\"idcd in (») above, the depository.as the registered
owner of the sccurities shall not have any voting rights or:aty other rights in
respecl of securities held by it. e

(¢) Every person holding Securities of the Company and whose nnlncas cnu:red
a5 the beneficiary owner in the.records of the Depository shall be deemed 1o be
the oiwper of such Securitics &nd wherc such Securities consist:0f the shayes of

‘the:Comptny, shall -be deemed to be the member of dre Cnmpany “The

beneficinl-owner of securities shall be entitled (o 4l the fiabilitles i in sespect of
his securities Which are held by a depository.

6. Notwithstanding anylhing in the Act br these Articles to the contrary, Services 6f docunents
where securities are held in a deposliory, the records of the beneficial
ownership may be served by such deposilory on the Company by means of
clectronic mode or by delivery of floppies or disks.

7. Naothing contained in Section 10BA of the Act or these Articles shall apply  Transfer of secarities.
to &.-transfer of securitics effected by a transferor and transferee both of whom
are entered as beneficiel owners in the records of a depository. -

E. Notwithstanding anything in the Act or these Articles, where sccurities are  Allotsent of Securitics
dealt with by a depository, the Company shall intimate the details thereof to dealt with ine
the deposilory immediately on ellotment of such securities. Depaository.

9. Nothing contained in the Act or these Articles regarding the necessity of Distinctive oumbers 6F
llnvlng distinctive. oumbers for securilics issned by the Cowmpany shall'apply to  Secuuities beld inn
securilies held with d depository. Deposuury

10, The Register and Index of besieficie! owners maintained by 2 depository ~ Repistér 2nd Index ul‘
under the Depositoties Act, 1996, shall be deemed to be (he Register and Index  BenuBeisl Ownets
of Members and Security holdersfor the purposes of these Articles.”

e e



THE INDIAN HOTELS COMPANY LIMITED

Special Resolution passed on the 315 August, 2001:

Al the Hundredh Annuaj Geaeral Meeting of the Members of THE INDIAN HOTELS COMPANY
LIMITED held on Friday, the hicty-farst day of August, 2001, the subjoined Resolutmns were duly paéser
-5 Special Resolution:-

“RESOLVED THAT pursuant to the provisions of Section 31 and other applicable provisions, if
any, of the Companics Act, 1956, Adicle 4 of the Arficles of Association of the Company be
substituted by the Tollowing Arficle -

“The Authorised Share Cupital of the Cornpany is Rs. 200,00,00000 (Rupees Two Hundied
Crores Only) divided inta 5,00,00,000 Ordinary Shares of Rs, 104 each and the Balance
Rs, 150,00,00,000 (Rupees One Hundred Fifty Crores Only) in the form of unclassified ghigres and
{be Toard of Directors ot a Commitier of Disectors rppointed for {he purpose shall, by way ol @
resolution in that behalf, have the power 10 classify the ghares us preference shares Of cquity
shares, with voting rights or differential rights 5 10 dividend, voting o7 otherwise 10 accordnnes
with such Tules and such conditions as may. be prescribed under Scetion 86 of the Companies Act,
1956." ° .
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THE INDIAN HOTELS COMPANY LIMITED

Special Resolution passed on the 4% September, 2003:

At the Hundred ond second Annusl General Meeting of the Members of THE U‘”_}[p-]_l“_" HOTLLS
COMPARY LIMITED held on Thursday, the Founly day of Sepwwmber, 2003, the subjoined Kesolutinns
were duly passed as g Special Resolution:- 1

RESOLVED (hat the regulutions cortained in the draft Articles of Association submitied to this
méeting, duly intlalied by the Company Secretary for the purpose of identification, be and are
fierehy spproved and pdopted as the Articles of Association of the Company in substitution for.
and fo the exclusion of all the existing Anticles thereof."
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THE INDIAN HOTELS COMY'ANY LIMITED

Special Resolution passed an the 19" Sepeember, 2003:

Members of THE INDIAN HOTELS COMPANY I,IMITED passed Specinl Resolution by means of u
Postal Ballot on Friday, the Nincteenth day of September, 2003 - .

27.

“RESOLVED that pursuant 1o the provisions of Sections 17, 149(2A) and ather applicable
provisions; if suy, of the Companics Act, 1956, the Memorandum and Articles of Association of
the Caompany snd subject (o other permissions and approvals as may be required, the Objects
Clavse of the Memarandum of Association of the Company be altered by insertion of the urder
mentioned clause afler sub clause 26 of Clause Ul as under :

“f i act as-and do the business of Registrars 1o an issue and Share Transfer agerts and (o maintain
on behalf of the Company o én beha!l' of any other bodies ¢orporate, the secords of the holders of
sccuritics fésued by the Company or by such bodics comiorate and to deal with all mauers
connected with the transfer and redemption of securities,

RESOLVED FURTIFER fhat finy one of the Disectors of the Company, Mr, B. D. Nariman,
Vice President < Lepal and Company Secretary, Mr. L. Krishna Kurnar, Vice President — Finance
be nnd are herchy nuthorized 1o severslly do all such acts, deeds, matters and things ss may be
considered necessary, including but not limited to signing, such documents, papers and writings as
may be required to pive effect to this resolution,

RESOLVED FURTHER that pursuant to the provisions of Sections 149(2A) and other
applicable provisions, if sny, of the Companies Act, 1956. the Memorandura und Articles of
Association of thie Company end subject to ather permissions aod nppravals as ney be required.
approval be and is herehy accorded to the Company for commencing and carrying on the business
of und ncting as Registers and Share Transfes Agents in terms of sub-clanse 27 of Clouse 1L of the
Memorandum and Articles and Association of the Company™
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THE INDIAN HOTELS COMPANY LIMITED

S}mdal Resolurion passed on fhe 27" January, 2004:

At the Extra-Ordinary General Meeting of the Members of THE INDIAN HOTELS COMPANY LIMITED
held on Tuesday, he Twenty-Seventh day of lanuary, 2004, the subjoined Resolutions were duly passed as
Special Resolutions:-

(1) ““RESOLVED that pursuant 1o the provisions of Section 31 and othes applicable provisions, if

any, of the Companies Act, 1956, Article 4 of the Artcles of Association: of the Comyrany be
substitted by the following Asticle 4:

Article 4. “The Authorised Share Capitel-of the Company is Re. 200,00,00.000 (Rupees Tavo
' Burdred Crores Only) divided inta 10,00,00,000 (Ten Croses) Ordintry Shares of Rs. 1/~
each and 1.00,00,000 (One Crore) Cumulative Redeemable Preference Shiares of Rs,

100/~ each.”

(2) WRESOLVED that in accordance with the provisions of Section 61 aund other applicable
provisions, if any, of the Companics Act, 1956 (including any amendment thereto g re-enactmeant
thereof), nd in acebrdance with the provisions of the Memorandum of Association srid Articles of
Assaciation of the Company end subject to such consents and such other npprovals o5 meybe
niccessary and subjest 1o such conditions or modifications s may be congidered necessary by the
Bowd of Directars (hercinafter referred 10 a5 the “Board” which term shall be deemed 1o include
any committee thereof for the time being cxercising the powets conferred on (he Bourd by this
resolution) of &s fay be preseribed or made, in granting sieh consents and approvals and which
may be agreed to by the Board, the consent of the Cosmpany be ond is hercby accorded to the
Board 1o offcr, issue and allot in one or more tranches, in the course of domestic/international
offerings 1o Domestic/Foreign Instiwtions / ‘Institufional  lavestats, Non-Resident Tndiane,
Corporate Bodles, Mutual Funds, Henks, Insurance Companies, Peasion Funds, individuals or
otherwise, whether Mcmbers of the Company or not, through b public issue and/or on 2 prvaie
plecement basis, debentures whether partly/ully convertible and/or securities linked to Ordinary
Shates andfor foreign cumrency convertible bonds and / or equity shaces through depository
receipts andlor bonds with Shere Waugraats, attattied (hereinafier collectively referred (0 0s
“Seeurities), secuted o unsecured, through prospectus and ¢ or offer letter snd / or circular basis
so however that the total amount raised dwough the aforespid Seourities should not exceed
U § § 150 miillion (approximately Rs. 675 Crores st the corrent vaie of exchange.)

RESOLVED FURTHER that in tase of say cquity linked issue, the Board be and is hereby
authorised to oficr, issue and allot such nunber of Ordinary shares as may be required 1o be issued
end allotted wpon conversion of auy Speurities referred to above or as may be peoessary in
acedrdance with the terms of the offer, all such shares ranking peri passy inter se with the thed
existing Ordinary shares of the Company in all respects, excepting the right o dividend whick
may be provided under the terms of the issue and in the offer document(s), :

RESOLVED FURTHER that the consent of the Company be and is hierehy pranted in teems of
Section 293¢1)(a) and other applicdble provisions, if any, of the Companics Act, 1956 and subject
1o all necessary epprovals (o the Board to sccure, if necessary, all or any of the above mentioned
Securities 10 be issued, by the creation of a mortgage and/or charge on all or any of the Comp ny's
immovable and/or movable. assets, both prescat and future ia such {orm and manner &nd on such
{erms 2s may be deemed fit and nppropriate by the Board,
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RESOQLVED FURTHER tha( for the purpose of giving effect w the above. the Board be and i
hereby authorised 1o determine the form. terms and timing of the lssue(s), including the class of
investors, (0 whom the Securities are to be allotied, number of Securities to be allotted in eachi
tranche, issue price. face value, premium smount on issuefconversion of securities/cxercise of
wartentsfredemption of Securitics, rate of iaterest, redemption period, listings on one or more
stock exchanges in India andfor overseas as the Board in its absoluie discretion decms fit and to
make and accep( any modifications ia the proposal as may be required by the authorilies involved
i such issues in India and/or oversens, 10 do all acts, deeds, maticrs and things as may be
necessary and to settle any questions of difficulties that may arise in repard to the Issue(s).”

“RESOLVED that in accordance with the provisions of Section 80, 81 and other applicable
provisions, if any, of the Companies Act, 1956, read with Articles 7 and 9 of the Articles of
Association of the Company, and subject (o such consents and approvals as may be required and
also subject 10 such terms, conditions and madifications, as may be considered necessary by the
Board of Directors (hereinafier referred 1o as the “Board" which term shall be deemed to include
eny commitiee tiereof for the time being exercising the powers conferred on the Board by this
resolution) or &s may be prescribed in granting such approvals and which may be agreed to by the
Board, the consent of the Company be aod is hereby sccorded to the Board lo issue Cumulative
Redeemable Preference Shares of Rs. 100/- each on such terms as may be determined by the

Board: at the time of ifsuc of these Shares, for an appregate face. value nol exceeding

Rs. 100 ¢rores (o Banks, Financial Institutions; Foreign Institulional 1nvestors. Bodies Corporate
and o such other persons, whethier Members of the Company or not through privite plucément os
otherwise, in one or more tranches,

RESOLVED FURTHER that for the purpase of giving effect (o the above, the Board be and is
heseby anthorised to determine the amount, manner, form and terms and timing of the issue and all
other matters connected therewith and to do all such acts and things necessary in respect of this
issue including disposal of the unsubscribed portion of the Prelerence Shares issued to such
pattics, in such manner and on such lerms and conditions as the Board may, in its absoluie
discrction, deem to be in the best interests of the Company, to do all acts, deeds, matiers and
things es may be nceessary and to settle any questions or difficultics that may orisc with regard to
the issuc.” 5
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THE INDIAN HOTELS COMPANY LIMITED

Special Resolution passed on the 9 Augu:t,.2004:

Al the Hundred and Thisd Annual General Meeting of the Members of THE INDIAN HOTEL s

COMPANY LIMITED held on Monday, the Ninth day of August, 2004, the subromed Resoldtions werg

doty fiassed as Speeial Resolutions -

()

()

(3)

)

“RESOLVED THAT in accordance with the provisions of Sections |98, 269, 309 and ather
applicable pravisions, if any, read with Schedule X111 of ihe Companies Act, 1956, the Company
herely approves.of the re-appaintment and the tenns of remuneration of Mr. Zubin Dubagh as -
Whole-1ime Director of the Company for period of five years with cficct (rom 25% May, 2004,
upon the terms and conditions set it in thie draft Agreement submitted © (his meeting and {oy
identificetion initialled by a Direcror thereofy which Agreement is herehy specifically sanctioned
with the liberly to the Board of Direciors (o alter and vary the wrms and conditions of the
yemunerstion and re-appointment and / or Apreement in such a manner as may be apreed o
bewean the Board of Directors and Mr. Zubin Dubash,*

"RESOLVED THAT pursuant to the provisions of Scctions 198, 269, 309 and such other
applicable provistons, if any, read with Schedule X101 of the Companies Act, 1956 and subject 0
thesnpproval of the Cenfra) Government, the Company hereby accords its approval (o fhe
appointment and termis.of remuneration of Mr, Raymond N. Bickson, ug the Manaping Director of
the Company for the perind from 9% Aupust, 2004 upto and including 18% July, 2008 upon rhe
teims and conditions, incliding those relating (o remuneration as sef out in the draft Apreement
subatitied 1o this meeting and for identification initialled by 8 Director (heseof, swhich Apreement
is hereby specifically sanctioned with liberty to the Board of Directors 1o alter and viry the terms
agd conditions of the said appointment andfor Agrecment in such manner us may be dpreed o
between the Board of Directors and Mr. Raymond N, Bickson."

"RESOLVED THAT pursuant to the provisions of Scction 309 and other appl icable provisions,
if 2ny, of the Companies Act, 1956, & sum not exceeding 1% per anoum of the net profits of the
Cowpany caleulated in secordance with the provisions of Sections 198, 349 and 350°of the Act, be
paid o and distributed amongst the Direetars of the Company or some or any of them |othér than
the Managing Director and the Whole-time Director(s)] in such zmounts or proportions and iy
such ¢ manner ps may be directed by the Board of Direciors of the Compuny aid such payments
shall be made inrespect of tie profits of the Compuny for each year of the period of five years
cammeneing 1" Apeil, 2004." :

“RESOLVED THAT pursuant (o the provisions of the Foreign Exchange Management Act, 1999
(including any staory modification( §), ur re-enactments thereol for the time being in force or as
miy' be enacted hereafier), any Regulitions and. Guidelines thereunder or any Kules, Regulations
or Guidelines fssued by the Reserve Bank of India from time (o time, and subject 16 such consents,
sunctions wnd permissions as may. be required from appropriate authorities, consent of fhe
Company be und is hiereby aceorded for investment by Foreign Institutional Tnvestors ['FI(s)}]
including their sub-accounts in the ordinary share capiial of the Company. cither by way of direct
mvestment or by purchise o otherwise under any Scheme upto <0 % of the Ordinury Share
Capital of the Company.”
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TUE INDIAN HOTELS COMPANY LIMITED

Special Resolusion passed on the #* August, 2006

At the Hundred and Tifth Annuzl General Mueting of the Membérs of THE JNDIAN HOTELS
COMPANY LIMITED bield on Friday, the Fourth dry of August, 20016, the subjnined Resohnion was duly
passed os a Special Resolution:-

“RESOLVED THAT subject to the provisions of the Companies Act, 1950 [including any
stattory modification(s) or enactment therend for the tGme beinp w foree and as may be enaciced
hereinatier] the Securities and Eachange Board of India (Delisting of Securities) Guidelines, 0
and subjeet o such approvals, perimiissions and sanctions as may be necessary and subject [o such
conditions snd modilications rs may be prescritied or imposed while pranting such spprovily,
permissions and sanctions which miay be agreed o by the Poard of Directors of the Company
(heseinafier referred to as “the Board”, which (emm shall be deemed 1o include sny Committee
thereol for the (ime beinp exercising the powers conferred on the Board by this Resplution?,
consent be and is hereby necorded 1o the Board to delist the Compuny’'s Ordinary shares froni all
or any of the following Stock Exchauges vize The Delhi Stock Exchange Association Limited,
Bangalore Stock Exchange Limited and Madras Stock-Sixchange Limited,

RESOLVED FURTHER TUAT the Board be and is hereby suthorised to take all negessiry
steps in this régard in order © comply with the legal and / o pracedural formalites, mrcluding
nuthorising any Commiliee of Directors or any of the Direelors [ officers 1 exceurives al the
Cpmpany to-do all such ncts, deeds, maters and things &5 may be necessary to pive effect o the
above,”

r
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THE INDIAN HOTELS COMPANY LIMITED

Special Resolutian passed ox the 21% September, 2006:

Members of THE INDIAN HOTELS COMPANY LIMITED passed Special Resolation by means of a
. Postal Ballot on Thursday, the Twenty First day of Sepiember, 2006 :- v

“RESOLVED THAT subject 1o the approval of the Members of the Company and pursuant (o the
provisions of Section 31 and ather applicable provisions, if any, of dhe Companies Act, 1956,
Article 4 of the Articles of Association of the Company be substituted by the following Articie 4:

"The Authorised Share Capital of the Company is s reflected in Clavse V of the Memorandum of
- Association, from time fo time.'
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THE INDIAN HOTELS COMPANY LIMITED

Special Resolution passed on the 3" dugust, 2007

At the Hundred and Sixth Annual General Meeting of the Members of THE INDIAN HOTELS
COMPANY LIMITED held an Eriday, the Third day of August, 2007, the subjoined Resolutions were duly
passed as Special Resolutions:-

(&)

(b)

SRESOLYED THAT in supersession of Resolution oo, 16 passed st the Apnual Genernl Medting
of the Company held on August 9, 2004 uad pursuani to the provisions of the Forejgn Lschinge

Management Act, 1999 (including any stawtory modification(s), or re-unactments thereol for

time being in force or as may be ehactid bereajter), any Regulations and Guidelines therearder o
any Rudes, Regulations or Guidelines issued by {he Reserve Bapk of Tndia from time to thae, ail
subject to such consents, sanctions and permissions #s may be required from approp:iale
aulorities, consent of he Company he and is Diereby acearded for investment by Foreign
Instivutional Tnvestors [*F1(s)'} ncluding their sub-accounts n the Ordinary Share Capital of e
Carmpany, either by iway of dircet investment or by purchase or Otherwise under any Scheme upto
thirty percent of the Ordinary Share Capita] of the Company.”™

CRESOLVED THAT in partial modification of Resolution No, 7 passed at the Annual Gereral
Meeting of the Company leld on August 9, 2004 and pursuan to the provisions of Scctions 198,
269, 309, 310 and ofhcr applicahle provisions. i uny, read with Schedule X1 of the Competics
Act, 1956 and subject 1o the approval of the Central Govermen. il required, the Company hercls
aceords iis approval 1o the revision in the terms of rempunesstion of Mr. Raymond N Bicksos,
Managing Director of the Company by way of an increise i his basic salury, increasing thereby
proportianately, &l benefits related 1 the quantum of salary, with effect from April 1, 2007, for
the remainger of e teaure of hs appointment Lo, upto and inclidipg July L6, 2008, s set Qut i
the Explanatory Staternent annexed 1o the Notice convening this Meeting,

RESOLVED FURTHER THAT the:Board be and is hereby aothorised o take all such steps as
may be necessary, proper and expedient to give efTect to this Resolution.”
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THE INDIAN [IQTELS COMPANY LIMITED

Special Resolution passed on the 3 August, 2009:

Al the Hundred and Eight Annual General Meeting of the Members of THE INDIAN HOTELS
COMPANY LIMITED held on Monday, the third day of August, 2009, the subjoined Resolution was duly
passed as a Specisl Resolation:-

“RESOLVED TIIAT pursuant to the provisions of Section 309 and othier applicable provisions,
il any, of the Companies Act, 1956, a sum not exceeding §G per annum of the net profits of the
Company calculated in aceordance with the provisions of Sections 198, 349 and 350 of the Act, be
paid o and distributed amongst the Directors of the Company orsome or any of them [other than
the Managing Director and the Whole-time Director(s)] in such amounts or propoitions and in
such a manner as may be directed by the Baard of Directors of the Company and such payments
shalfl be made in respect of the profits of the Company for cach year of the period of five years
conmmencing 1* April, 2009."

Special Resolution passed on 13 December 2610:

Members of THE INDJIAN HOTELS COMPANY LIMITED passed the following Special Resolutions by
means of a Postal Ballot on Monday, the Thisteenth day of December, 2010:-

“RESQLVED THAT pursuant t¢ Section 81 {1A) and other applicable provisions, if any, of the
Companies Act, 1956, (including any nmendment therelo or re-enactment (hereof) and in accordance
with the provisions of the Memorandum and Articles of Association of the Company and any other
rules/ regulations/guidelines, nofifications, circulars and clarifications issued thercon from lime 1o
time by the Government of India, the Reserve Bank of India, the Securities and Exchange Board of
India (“SEBI") and/or prescribed by the Listing Agreements entered into by the Company with the
Stock Exchanges on which the Company's shares are listed, or any other relevast authority from time
fo time, (o the extent applicable and subject (o such approvals, consents, permissions and sanctions as
may be necessary or required and subject to such condilions as may he impased or prescribed while
granting such opprovals, consents, permissions and sanctions, which the Board of Ditectors of the
Compiny (hercinafter referred 1o as the “Board™ which term shall be deemed 0 mean and include
one or more Commiltee(s) constituted/ lo be constituted by the Board to exercise Its powers including
the powers conferred by this Resolution) is hereby authorised to accept, the Board be dnd is hercby
authorised to ereate, issue, offer and allot —

(@ Upto3,60,00,000 Ordinary Shares of face value T 1/- cach; and

(b  Up to 4,80,00,000 Wartants with a right exercisuble by the Warranl holder io subscribe for
one Ordinary Share of X 1/- each per Warrant which option shall be exercisable after April 1,
2011, but not {ater han 18 months rom the date of issue of the warrunts:

{all of which are hereinafier collectively referred 0 as ‘Securities’) 1o the main Promoter of the
Company i.e, Tata Sons Limited for cash on a preferential allotment basis, on such other terms
and conditions as the Board may in its absolute discretion decide at the time of issue of
Sccurities, and t such price or prices, for the equity shares to be allotted (including those
arfsing out of excrelse of option attached fo the warrants} including premium il any, as may
be determined and appraved by the Board in accordance with the conditions specified in
the SEBI (Issuc of Capital and Disclosure Requirernents) Regulations 2009,



RESOLVED FURTHER THAL vathoar piciudice w e pesernlity of e abihe, e ol i
fhate of the Secarities pey have all or any o, o Lottt Dy copbitation ul erms s
sith apphicable feglationy, prevalent skt practices, mchiding bt ol Himited 10 tenms aid
conditions el o pavment ol dividend, price ol equity shiapes o be allugtesd (e g hose anising
ot of exercise ol aption aitsched o e wirrsts) variaton ol the price o perisd of exervise of option
Uy Waniant holeder on issie of Ordinary Shures during the period of the Securities,

RESOLVED FURTHER ‘THA'T the Bowd be it {s Tereby awhorised to issue and affor sich
number of Orddinnry Shwes iy may B required (o be issued. anel afloued, including issue ad nllomment
of Ordiny Shares upon exercive of option by Warnant holiler or as miny be necessury in peenrdunce
awitl the terms ol the offer, il sl shites nmking pacd passy nier-se awith the then existing Ordinmy
Shares of (he Campany in all respects,

RESOLVED FURTIHER TIAT withou! prjudice o the generality of the above, the relevant dme,
fur deermination of price for the Ordinnry Shises issted and alloted upon exarcise of right attached
o the Warrins seferred 1o abuve, shall be Novendier 13,2010,

RESOLVED FURTHER THAT for the purpose of aiving effect 1o any affer, issue or allotaicnt
of Ordinury Shares or Seeuritivs or instroments representing the same, us desetibed shoive, (i
Board be and s hereby authorised 1o do all such ucls, deerds, matiers and things a8 it miy, i il
absolute diseretion, deem necessary, desitable or expedient 10 clfeet the offer, issue, atlotment ard
listing of aforesnid Osdinary. Shines and to issue any Offer Document [/ Letter, sign all deeds,
documents and-writings entering into arangenients fur appoiniment of ugencles for managing,
listing, trading of securities issued, such as Depository and W pay any [ees, remuacTdion,
expunses relning thereto, and with powet 1o setle all questions, difficulties or doubis that may arise
in repied (o such issue(shaflotmends) and listing as it iy, in it abisolute diseretion, deem fil,

RESOLVED FURTHER THAT the Board be and is hereby authorised 1o detegale all or any of the

powers herein conferied, fo any Comniitee of Directors or any one or mwre Dimctors of the
Company.”
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Special Resolution passed on August 2, 2013:

At the HUNDRED AND TWELETH ANNUAL GENERAL MEETING of THE INDIAN HOTELS
COMPANY LIMITED held on August 2, 2013 the subjoined resolutions were duly passed as Special
Resolutions:

(a) “RESOLVED THAT pussuant to the provisions of Sections 198, 269, 309 and such other
applicable provisions, if any, of the Conipanies Act, 1956, (the Act) read with Schedule X171
(o the Act, including any statutory modification o re-enactment thereaf and subject to such
other approvals if any, the Company hereby approves the re-appointment and lerms of
remuneration of Mr. Anil P. Gocl, as a Whole - time Director of the Company for a period of
3 years with effect from March 17, 2013, upon the terms and conditions, including those
relating 1o remuneration as set out in the Explanatory Statement annexed 1o the Neotice
convening this meeting, including the minimum remuncration to be paid in the event of loss
ar inadequacy of profits in any financial ycar, during the tenure of his appointmerit, witl
authority to the Dircctors to alter and vary ibe terms and conditions of the said re-
appointment in such manner as may be agreed to batween the Directors and Mr. Anil P.
Goel.”

(b) “RESOLVED TBAT pursuant {o the provisions of Sections 198, 269, 309 and such other
applicable provisions, if eny, of the Companies Act, 1956, (e Act) read with Schedule XTI
to the.Act, including any stawtory modification or re-enactment thereof and subject to such
other approvals if any, the Company hercby approves the re-appointment and tenms of
remuneration of Mr. Abhijit Mukerji, 2s a Whole - time Dircctor of the Company for a period
of 3 years with effect from March 17, 2013, upon the ferms and conditions, including those
relating to remimeration as set out in the Explanafory Statement snnexed fo the Notice
convening this meeting, inoluding the minimum remuneration to be paid in the event-of loss
or inadequacy of profils in any financial year, during the tenure of his appointment, with
authority 1o the Directors to alter and vary the terms and conditions of the said re-
appointment in such manner as may be agreed to between the Directors and Mr. Abhijit
Mukerji."”
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Special Kesolations passed pu August 27, 2014:

Al the HUNDRED AND THIRTEENTH ANNUAL GENERAL MEETING of THE INDIAN
HOTELS COMPANY LIMITED hicld on August 27, 2014 the folloving resolutions were duly passed
as Special Rusolutions:

() Authority to burrosw in excess of the paid-up capital and free reserves.

“RESOLVED THAT in supersession of the earlier resolution passed by (e Members of the
LCompany by postat ballol on November 23, 2007 the Board of Directors of the Campany be and
is hereby anborized in accordance with the provisions of Section 180(1)(c) and other applicable
piovisions, il any; of the Companies act, 2013, to borrow periodically from, including withoul
Thnitation, any Banks andfor public [inancial instituions as defined under Seciion 2{72) of the
Companics Acl, 2013 andfor any [loreign inslitution(s) and/or any cmtity/entities or
authoriiyfauthorities andfor through suppliers credit securities instrunents, such as fleating rate
notes, fised taie noles, syndicate Joans, debenwes (both converlible and non-converlible),
commercial papers, short term loans, working capiial loans, ar any other fustruments elc. andfor
trongh credit from official agencies and/or by way of commercinl borowings including external
comumercial borrowings from the private sector window of multilateral financial institutions,
cither in 1upees o1 in such other foreign comencies as may be permitied by law from time 1o (ime
as may be deered appropriate by the Board for an aggrepafe amount not cxceeding ¥ 5000 crores
(Rupees Five Thoustnd Crores only), notwithistandiag that money so borrowed togetber wilh the
monies already horrowed by the Company, if any (apatt from temporiry loans obtained (rom the
Company's bankers in the ordinary course of business) may exceed the aggregale of the paid up
capital of the Company and its {ree rescrves, that is (o say, reserves not set apart for any specified
purpose.

() Commission ts Directors other than the Managing and Whale-time Director(s) ol the
Company.

“RESOLVED THAT pursuant to the provisions of the Section 197, 198 and any other applicable
provisions of the Companies Act, 2013, ("Act”) as amended from time 1o time, a sum not
exceeding one percent per annum of the net profits of the Company calculated in accordance with
the provisions of Section 198 of the Act, be paid and distributed to the Non-Executive Directors
of the Company or some or any of them in such anounis or proportions aod i such tanncr and
in all respects a5 may be decided by and directed by the Board of Directors and such payments
shall be made in respect of the profils of the Company for euch financial year for a period of {ive
years, commencing April 1, 2014,
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Special Resolution l)xl%(.d on Angust 10, 2015

AU the HUNDRED AND FOURTEENTH ANNUAL GENERAL MEI ,T ING of THIE
INDJAN HOTELS COMPANY LIMITED held on August 10, 2013 the following resolution
was duly passed as a Special Resolution:

Creation of Charge:

“RESOLVED THAT in supersession of the Resolution No. 2 passed vide Postal
Rallot on June 18, 2010 and pursuant to the provisions of Section 180 (1) (2) and
other applicable provisions, if any. of the Companies Act, 2013, and the Ruies
framed thereunder. as amended from time to time, the consent of the Compuny be
and is hereby accorded, to the creation by the Board of Direciors of the
Company (hereinafier referred 1o as the “Board™ which term. shall be deemed 1o
include any Commitiee of the Board constituied to exercise iis powers,
including the powers conferred by this Resolution) of such charges. mortgages
and hypothecations, in addition 1o the existing charges, morigages and
hypothecations created by the Company, as the Board may direct, on such of the
assets of the Company, botl present and future, in such manner as the Board
may direct, logether with power to take over the management/ undertaking of
the Company in certain events, to or in favour of all or any of the financial
institutions/banks/ insurance companies/ any other investing agencies/trusiees for
the holders of debentures/bonds/other instruments which may be issued to and
subscribed by all or any of the financial institutions/banks/ insurance companies/
any other investing agencies or any other person(s)/bodies corporate by private
placement or otherwise, 1o secure rupee/foreign currency loans, debentures, bonds
or other instruments (hereinafier collectively referred to as Loans) provided that
the total charge on ‘amount of the Loans, together with interest thereon at the
respective agreed rates, compound inferest, additional interest, liquidaied
damages, commitment charges, premia on pre-payment or on redemption, costs,
charges, expenses and all other manies payable by the Company to the aforesaid
parties or any of them under the agreements/arrangements entered into/to be
entered into by the Company in respect of the said Loans shall not at any time
exceed the limit of T 3000 crores (Rupees Three Thousand crores),

RESOLVED FURTHER THAT the Board be and is hereby authorised to finalise
with the aforesaid parties or any of them, the documents for creating the
mortga,t:esfchargesfhypothecatlons and accepling or making any alterations,
changes, variations 10 or in the ferms and conditions, to do all such acts, deeds,
matters and things and to execute all such documents and writings as it may
consider necessary, for the purpose of giving effect to this Resolution.”
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Special Resolution passed on Janwavy 16, 2000

Members of 111 INDIAN HOTELS COMPANY LIMITED pussed the following Special
Resolution by means of a Postal Ballot on Saturday, the SIXTEENTI] day of January. 2016 -

To ereate secarity over the shares of ELEL Hotels and Investments Limited for sccuring
(he oblioations of Skydeck Properties and Developers Private Limited:

“RESOLVED THAT in accordance with Repulation 24 and other applicable
provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and further pursuant to Section 114 and any other applicable
provision of the Companies Act, 2013, (he rules thereunder, including any statutory
modilications and amendments to each of the foregoing. and applicable natifications,
clarifications. circulars, rules and regulations issued by the Government of India or
other governmental or statutory authorities, and subject to the Memorandum and
Articles of Association of the Company, the requisile approvals, if any, of any relevant
statutory, regulaiory or governmental authorities, and further subject to such termms and
conditions as may be prescribed by any of the aforesaid authorities while granting such
approvals, the consent, approval and authority of the Company be and is hereby granted
to the Board of Directors of the Company (hereinafier referred 1o as “Board”, which
term shall include any commitiee of directors constituted by the Board) 1o create
sceurity by way of pledge over or othenvise transfer or dispose of up to 85.72% of the
share capital of ELEL Hotels and Investments Limited, an indirect subsidiary of the
Company, in favour of eligible lenders, banks, {inancial institutions, investors and/or
trustees for securing ihe oblipations of Skydeck Propertics and Developers Private
Limited (“Skydecle), presently a one level step down wholly owned subsidiary of the
Company, in connection with loans made to, credit facilities availed by or non-
convertible debentures issued by Skydeck (together the “Facilities™) along with inierest
and other amounts becoming due and payable by Skydeek in respect of such Facilities,
wherein the proceeds of such Facilities shall be utilised by Skydeck for refinancing or
redeeming its existing financial indebtedness including inter alia term loans, working
capilal facilities, any other eredit facilities and/or non-convertible debentures issued by
Skydeck, provided that amount of such Facilities in aggregate shall not exceed
INR 850,00,00,000 (Indian Rupees cight hundred and fifty crores only).”

“RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such
acts, deeds and things as may be necessary from time to time for giving effect to the
above resolution, ‘and to settle any questions, difficulty or doubt that may arisc with
regard (0 giving effect 1o the above resolution, as it may deem in ijts discretion
necessary.” >
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Special Resolution passed on May 4, 2016

At the FIRST EXTRA-ORDINARY GENERAL MEETING of THE INDIAN HOTELS
COMPANY LIMITED held on May 4, 2016 the following resolution was duly passed as a
Special Resalution:

Reduction of Share Capital of the Company:

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 of Companies

Act. 1956. read with Section 52 of the Companies Act, 2013, Section 78 and

Sections 100 to 103 of the Companies Act, 1956 and any other applicable provisions of
the Companies Act, 1956 and the Companies Act, 2013, as applicable (including any

statutory modification(s) or re-enactment {hereof, for the time being in force} and

provisions of the SEB] (Listing Obligations and Disclosure Requirements)

Regulations, 2015 along with circular issued thereunder (including any statutory

modification(s) or re-enactment thereof, for the time being in force) and the Articles of
Association and relevant provisions of applicable laws, and subject 1o the approval of
the High Court of Judicature at Bombay and ibe Securities and Exchange Board of
India of the scheme of arrangement between Lands End Properties Private Limited

(“Transferor Company”), The Indian Hotels Company Limited (“Transferec
Company” or “Company™) and their respective shareholders and creditors under
Section 391 to 394, read with Section 52 of the Companies Act, 2013, Section 78 and

Sections 100 to 103 of the Companies Act, 1956 and other rejevant provisions of the
Companies Acl, 1956 and the Companies Act, 2013, as applicable, (the “Scheme™)

consent of the members of the Company be and is hereby accorded to the reduction of
the securities premium account of the Company by an amount upto INR..670 crores
(Rupees Six hundred seventy crores only) being (i) the difference between the carrying
amount of the shares of the Transferor Company held by the Company (as recorded in
the books of accounts of the Company) and the aggregate face value of such shares,
arjsing on account of cancellation of such shares of the Transferor Company held by
the Company, pursuant to the Scheme; and (ii) the entire debit balance in profit and loss
account of the Company (including the debit balance of the Transferor Company that:
would be transferred to the profit and Joss account of the Company in accordance with
Clause 16(z)(ii) of the Scheme as at the Appointed Daie), pursuant to the Scheme.

RESOLVED FURTHER THAT any of Directors of the Company and the Company
Secretary, be and are hercby severally authorised 10 do all such other acls, matters,
deeds and things necessary or desirable in cannection with or incidental to giving effect
10 the above resolution including but not limited to;

(1) settling, finalising, executing and filing all necessary documents including the
pefition, affidavits, pleading and such other documents as may be required to be filed

_with the High Court of Judicature at Bombay or any other authority and such further
deeds, documents and writings as may be necessary in this regard,

() °  making applications to the relevant authorities or ather persons for their
approval 10 the said reduction, as may be required;
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(i) ‘making such disclosures o povernmental or regulatory authorities as may be
required:

(iv) affixing the Common Seal of the Company, il any. in accordance with the
provisions of the: Aiticles of Assaciotion of the Company on any document in connection
with the above resolution. as may be required: and

v) settling all giiestions, difficulties or doubts that may arise in connection with
the reduction of capital as it may, in iis absolute discretion, deem fit.

RESOLVED FURTHER THAT the Board of Directors (which term shall be deeed
o mean and inelyde one or more Cominittee(s) constituledfto be constituted by the
Bourd of Directors ta exercise its powers including the powers conferred by this
Resolution) bie and i¢ hereby authorised to do all such acts, deeds, matters and things.
as may be necessary: proper or expedient. for or in conneetion with or far giving cffect
to this resolution and fo resolve all difficulties and o delegate the suthority conferred
by this resolution to such person or pecsons as the Board decms i
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Specia) Resolution passed on May 4, 2016

At the SECOND EXTRA-ORDINARY GENERAL MEETING of THE INDIAN HOTELS
COMPANY LIMITED held on May 4, 2016 the following resolution was duly passed as a
Special Resolution:

Reduefion of Share Capital of the Company:

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 of Companies
Act, 1956, read with Section 52 of the Companies Act, 2013, Section 78 and
Sections 100 10 103 of the Companies Act, 1956 and any other applicable provisions of
the Companies Act, 1956 and the Companies Act, 2013, as applicable (including any
statutory madification(s) or re-enactment thereof, for the time being in force) and
provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 along with circular issued hereunder (including any statutory
modification(s) or re-cnactment ihereof, for the time being in force) and the Articles of
Association and relevant provisions of applicable laws, and subject to the approval of
the High Court of Judicature at Bombay and the Securities and Exchange Board of
India of the scheme of arrangement between International Hotel Management Services
LLC (*Transferor Company™), The Indian Hotels Company Limited (“Transferce
Coripany” or “Company™) and their respective shareholders and creditors under
Section 391 1o 394, read with Section 52 of the Companies Act, 2013, Section 78 and
Sections 100 to 103 of the Companies Act, 1956 and other relevant provisions of the
Companies Act, 1956 and the Companies Act, 2013, as applicable, (the “Scheme”),
consent of the members of the Company be and is hereby accorded to the reduction of
the securitics premium account of the Company by an amount upio INR 1,700 crores
(Rupees Seventeen hundred crores only), being the adjustment of the debit balance in
profit and loss account of the Company (including the debit balance of the Transferor
Company that would be transferred to the profit and loss account of the Company in
accordance with Clause 16(a)(ii) of the Scheme as at the Appointed Date), pursuant to
the Scheme.

RESOLVED FURTHER THAT any of Directors of the Company and the Company
Seccretary, be and are hereby severally authorised to do all such other acts, matters,
deeds and things nccessary or desirable in connection with or incidental {o giving effect
to the above resalution including but not limited 1o:

O] settling, finalising, executing and filing all necessary documents including the
petition, affidavits, pleading and such other documents as may be required to be filed
with the High Courl of Judicature at Bombay or any other authority and such further
deeds, documents and writings as may be necessary in this regard,

(i) making applications to the relevant authoritics or other persons for their
approval to the said reduction, as may be required;
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{ii1) making such disclasures la governmental oy regulatory authorities as may be
required:

{iv) affixing:the Common Seal of the Company, if any, in accordance with the
provisions of the Articles of Association of the Company on any docuwent in
connection with the sbove resolution. ns may be required; and

(v) settling all questions, difficulties or doubts that may arise in consection with
the reduction of capital as it may, in its absolute discretion. deem fit.

RESOLVED FURTHER THAT the Board of Directors (which 1erm shali be deemed
to mean and include one or more Commiitee(s) constituted/to be constituted by the
Board of Ditectors to exercisc its powers including the powers conferred by this
Resolution) be and is hereby authorised to do all such acts, decds, matters and things, as
may be necessary,-proper or expedient, for or in connection with or for giving effect to
this resolution and to resotve all difficulties and 1o delepate thie authority conferred by
this resolution 1o such person or persons as the Board decms fit.”
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Special Resolution passed on July 7, 2016

Members of THE INDIAN HOTELS COMPANY LIMITED passed the following Special
Resolution by means of a Postal Ballot on Thursday, the SEVENTH day of  July, 2016 -

To sell the 100% of the issued and outstanding LLC inferests in IHMS (Boston) L1C, a
limited liability company, owned by United Overseas Holdings Inc. (an indirect wholly
owned subsidiary of the Company):

“RESOLVED THAT in accordance with Regulaton 24 and other applicable
provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and further pursuant to Section 110 and any other applicable
provisions of the Companies Act, 2013, the Rules thereunder, including any statutory
modifications and amendments 1o each of (he foregoing, and applicable notifications,
clarifications, circulars, rules and regulations issued by the Government of India, the
Reserve Bank of India or other governmental or statutory authorities, and subject to the
Memorandum and Articles of Association of the Company, the requisite approvals, if
any, of any relevant statutory, regulatory or governmental authorities, and further
subject to such terms and conditions as may be prescribed by any of the aforesaid
authorities while granting such approvals, the consent, approval and authority of the
Company be and is hereby pranted for divestment by United Overseas Holdings Inc., an
indirect wholly owned subsidiary of the Company incorporated in the State of
Delaware in the Uniled Siates of America, 1o a third party, by way of sale, transfer,
assignment or disposal of, upto, the entire issued and outstanding LLC interests in
IHMS (Boston) LLC (“LLC Interes”), a limited liability company, held by
United Overseas Holdings Inc., for an aggregale consideration of not less than
USS$ 125 million (US Dollars One Hundred and Twenty Five Million), and thereby
ceasing o exercise any ownership or control over THMS (Boston) LLC on such sale,
transfer, assignment or disposal, on such terms and conditions and with such
modifications as may be required as the Board of Directors of the Company (hereinafter
referred to as the “Board”, which termi shall include any committee of directors
constituted by the Board), may deem fit and appropriale in the interests of the
Company;
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RESOLVED FURTHER THAT the Board be and ts hereby awharised to do or cause
to be done all such acts. deeds and things. including actions which may have been taken.
as may be neeessary. or deemed necessary or incidental thereto. from time to time for
giving effect 10-the above resolution, including finalizing, varying and settling the terms
and conditions of the propased divesiment; 1o setile and finalise all issues thal may arise
in this regard, without further referring (o the Members of the Company; to negotiate
and finalize the LLC Interest Purchase Agreement, Management Services Agreement.
and/ or any other transaction documents (including providing such representations,
warranties, indemnities and covenants as may be required) and 1o execute, deliver and
perform such agreements, other contracts, deeds, undertakings and other documents and
subsequent modifications thereto; to file applications and make representalions in
respect thereof and seek the requisite approvals from the relevant authorities and third
parties, including governmental authorities and lenders; to suitably inform and apply to
all the concerned authoritics, to seitle any questions, difficulty or doubt that may arise in
this regard, and 1o ‘tske all necessary sleps in the mater as it may in its absolute
discrelion and in the best interests of the Company deem necessary, desirable or
cxpedient, to give effect to the above resolution.”
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Special Resolution passed on August 23, 2016

Al the HUNDRED AND FIFTEENTH ANNUAL GENERAL MEETING of THE INDIAN
HOTELS COMPANY LIMITED held on August 23, 2016 the following resolution was duly
passed as a Special Resoluiion:

Private Placement of Non- Convertible Debentures:

“RESOLVED THAT pursuant to the provisions of Sections 42, 71 and other
applicable provisions, il any, of the Companies Act, 2013 and the Companies
(Prospectus and Allotment of Securities) Rules, 2014 and the Companies (Share Capital
and Debentures) Rules, 2014, as amended from time 10 time, the consent of the
Company be and is hereby accorded to the Board of Directors (hereinafier referred to as
the 'Board’, which term shall be deemed 10 include any Commitiee of the Board
canstituted to exercise its powers, including the powers conferred by this Resolution)
for making offer(s) or invitation(s) to subscribe to Non-Convertible Debentures on
private placement basis, in one or more tranches such that the {olal amount does not
exceed T 700 crores during a perfod of one year from the date of passing of this
Resolution and that the said borrowing is within the overall borrowing limits of the
Company;

RESOLVED FURTHER that the Board be and is hereby authorised to take all such
sleps as may be necessary, proper and expedient to give effect (o this Resolution.”
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Special Resolution passcd on August 21, 2017

At the HUNDRED AND SIXTEENTH ANNUAL GENERAL MEETING of THE INDIAN
HOTELS COMPANY LIMITED held on August 21, 2017 the following resolution was duly
passed as a Special Resolution:

Private Placement of Non-Convertible Debentures:

“RESOLVED THAT pursuant to the provisions of Sections 42, 71 and other
applicable provisions,” if any, of the Companies Act, 2013 and the Companies
(Prospectus and Allotment of Securities) Rules, 2014 and the Companies (Share Capital
and Debentures) Rules, 2014, as amended from time to time, the consent of the
Company be and is hereby accorded to the Board of Directors (“the Board”, which term
shall be deemed to include any Committee of the Board constituted to exercise its
powers, including the powers conferred by this Resolution) for making offet(s) or
invitation(s) to subscribe to cumulative / non- cumulative, listed / unlisted, redeemable
non-convertible debentures (“NCDs”) / bonds on private placement basis, in one or
more series / tranches during a period of one year from the date of passing this
Resolution, up to an amount not exceeding T 500 crores on such terms and conditions
as the Board may, from time to time, determine and consider proper and most beneficial
to the Company including as to when the said NCDs be issued, the consideration for the
issue, utilisation of issue proceeds and all matters connected with or incidental thereto
and that such borrowing is within the overall borrowing limits of the Company;

RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution,
the Board be and is hereby authorised to finalise, settle and execute such documents,
deeds, writings, papers or agreements as may be required and to do all such acts,
deeds, matters and things as it may in its absolute discretion deem necessary, proper
and desirable and to resolve any question, difficulty or doubt that may arisc in relation
thereto or otherwise considered by the Board to be in the best interest of the
Company.”
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Special Resolution passed on August 21, 2017

At the HUNDRED AND SIXTEENTH ANNUAL GENERAL MEETING of THE INDIAN
HOTELS COMPANY LIMITED held on August 21, 2017 the following resolution was duly
passed as a Special Resolution:

Payment of Minimum Remuncration to Mr. Rakesh Sarna, Managing Director and
Chief Executive Officer:

“RESOLVED THAT pursuant to the provisions of Sections 197, 198 and any other
apphcablc provisions, if any, of the Companies Act, 2013 (“the Act”), read with
Schedule V and the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014, as amended from time to time and in pursuance of the
Resolution passed by the Members vide Postal Ballot on March 13, 2015, the consent of
the Members be and is hereby accorded for payment of ‘Minimum Remuneration’ as set
out in the Explanatory Statement annexed to the Notice, to Mr. Rakesh Sarna, Managing
Director and Chief Executive Officer for the period April 1, 2017 upto November 2017
in case of inadequacy of profits for the financial year 2017-18;

RESOLVED FURTHER THAT the Board of Directors or a Committee thereof be
and is hereby authorized to take such steps as may be necessary for obtaining necessary
approvals - statutory, contractual or otherwise, in relation to the above and to settle all
matters arising out of and incidental thereto and to sign and execute deeds, applications,
documents and writings that may be required, on behalf of the Company and generally
to do all such other acts, deeds, matters and things as may be necessary, proper,
expedient or incidental for giving effect to this Resolution.”
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Special Resolution passed on July 19, 2018

At the HUNDRED AND SIXTEENTH ANNUAL GENERAL MEETING of
THE INDIAN HOTELS COMPANY LIMITED held on July 19, 2018 the following
resolution was duly passed as a Special Resolution:

Private Placement of Non-Convertible Debentutes:

“RESOLVED THAT pursuant to the provisions of Sections 42, 62, 71 and other
applicable provisions; if any, of the Companies Act, 2013 (including any statutory
modification or re-enactment thereof for the time being in force) and the Companies
(Prospectus and Allotment of Securities) Rules, 2014 and the Companies (Shate
Capital and Debentutes) Rules, 2014, both as amended from time to time, the consent
of the Company be and is hereby accorded to the Board of Ditectots (heremaftes
referred to as the ‘Board’, which term shall be deemed to include any Committee of
the Boatd constituted to exercise its powets, including the powets conferred by this
Resolution) for making offer(s) or invitation(s) to subscribe to cumulative / non-
cumulative, listed or unlisted, redeemable non-convertible debentutes / bonds
(NCDs) on private placement basis, in one or more sedes / tranches during a period
of one year from the date of passing this Resolution, upto an amount not exceeding
T 500 ctores (Rupees Five Hundred Crores) on such terms and conditions as the
Board may, from time to time, determine and consider proper and most beneficial to
the Company including as to when the said NCDs be issued, the consideration for the
issue, utilisation of issue proceeds and all matters connected with or incidental thereto
and that such borrowing is within the overall bortowing limits of the Company;

RESOLVED FURTHER THAT for the putpose of giving effect to this
Resolution, the Board be and is hereby authotised to finalise, settle and execute such
documents, deeds, writings, papers or agreements as may be required and do all such
acts, deeds, matters and things as it may in its absolute discretion deem necessaty,
proper and desitable and to resolve any question, difficulty or doubt that may atise'in
relation theteto o otherwise considered by the Board to be in the best interest of the
Company.”

o7 -
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IM THE HIGH COURT OF JUDICHTURE AT BOHBAY
GROTNARY ORIGINAL CIVIL JURLSDICTION
CoMpay PEVITION NO. 797 OF 2006

oinitecked with
coMPnlty APPLICATION NO. LBR2 OF IHdh

Inrdsan Wecwrt ilatele Limited. ve. TeUibtypner.

WITH
' COHPANY FETITLON WNO. 798 GF wW0é

carnected with
COMPANY APELICATION NO. 193 OF Y04

Gareway (iotels and Gakeway
Aegorbs Limited. -

Peviclonegr.
WITH

LOMPAMY PETITION NO. 797 OF ZoMd
. connected with
COMPANY APPLICATION NO- (694 OF 2086
lay Lanus Lnd Limited. v.. Pgtivioner.
R . WITH
COMPANY PETIVIOR NO. 9% OF 2004
connected with T
comMPaNyY @PPLICAVION MO, LPI9S OF 2006

the Indian Hotets Coapany

Limtted. ... Putitioner.

n the aatbter af Arrazngement
pabcdiod tn the Scheme of
fma lgamat tun af  tndlan Reasort
Hotels Limited, Gatenay Hotels and
Yateway Rogorts Limitcd, Hucceram
I Hesorts privatn Limitad, FAs1a
Pacific Hatedls Limited and  Taj
Lands Lng Limitod wikis Tne lmd.an
Hpcels yenpany iaitoed.

Virag TulTapurkars seniar counsel with Tapan
pestipands isb. MIs.Amarchand & Manpaldas &
Gureshy 6. Sheoff & Co. Tar the petitioners.
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HIGH COURT, BOMBAY 056981+

G.J.HRoy with Pariag Wwas :17b. G.C.iHishra
Yor tHhe Regional Dicgdtoi.

Mes. 10 V. Gautam, Uwv. Ufficial Liguidazor prescnt.

wokhemlis far the ceeditor 4in
Lol s 795 720¢G and B9/ 2456 .«

o0 8hinde bk, s Shakla & ARcoclates
{or ttie B-%.N.L.
conant VL. DRGAy T
e DATED? gth farch 2007.

F.C.2

The Company Fetistinn Mos.?%, /201563 798/ 266S

-

and  SIF/0ELS  are fllad ny tha btroneferor companies,

wsmely:  lndian Keaoes Motets Limitod:; Guieway Hotals
and Nateway Razorls Luaited and (o) Lands vnd Limited
respretively tjointly referred CaG “Yranstferor
enpanica” - for  chorbld, Wheress  Campaay  Pekiclon
o BWdsr20ds i tiled by the lndgian  Kotals Compuny

Limléed ("transferee sosmany” fer short).

<. by thn  above petitionw the petitionor—
campanies have squght sanctien o the arrangemant
embouied in  the Schome aof Ancigamation of  the
transvaror conmanles with  thu transferde crfpany. ,
M/u dutecram  leswets Urivate Llimlbted, ane o the
transferdr conpanics, hag 1ts registsernd office at
Uzngalore, Slate of Harnatsks talsing within the
juriadiction of the avnataka kigh  Courd, whereas
regivtered orvice of M/s.Asia Pecitic Hoteldw Limited

16 at Salcelte, Boz falling with &he SJurizdiction of
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[—

8

..3._
the PFanzdi Boneh ar h3s Court. fagt «af the
transferor companies ag well zs $ranstaree  colpany
fhave t®hair toegistered otfiges at Marbai, Hence Ehey

have invaked jurisdiction of this Court under sectioans

591 Lo 3R ot the Lompanivs Octy 1794,

>. on being noticad,. the Hegional Directar,

ul. Kagtarnn Hegione Wemtern Regiony tintatry at Compeny

=1,
Can

'q}ffairs fyap appexred and ¢iled their siftidavit giving
1 ) s
“ml-UUJactian ty the subiect schemy¢ of amalgamation,
i .

]

he  copy of which la placed on recard. The Ufficial

Liquidstor hds alsa tiled report and cansented  Yor

acceptance ot subjest scheme of amzlgametion.

3. Aucrgusnt Lo tha ordors dated @ind DecembeTry
2064, notices of hearing of these puetitions came to he
published in Lndian &xpress and Lakerb e neawrpapers.

Sa In rrosuonse to thq.notlces 1s5eued in Company
Petition Hos. /99 2886 and  HBB/UE6, Cone Hr.Vishal
tedia, OLiregtor of Koaniranjizn Kedgiw Taurs & Travels
Pyt.Lld.y Creditar has appeared and filed an affidavit
cantending that by virtue of accepizned of ¢ne subjecy
sthame of smalgamsation the guit filud oy his
egtablisiments ageinst - the lndian  Hetels Conpany
Limitvad, the transfeorec COm ary being Suit
Mo 24997406 and the srbitration pracsedings shich avw

going oo againzt Tal Lands End Limited will be
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~ ] -
pregndicially  affected #nd that o claimant 10 Lhat
wult  as well as arbitretion proceldince shall not te
1 2 pasitiun ko cecaver their ducs Tram tha ‘said
compaaies wha are involved in tho subjoct scheme of

dmalgamatian.

& 1he ahove ouiect{an raised 15 strangly appowed

’.’Qv the loarnoy  sanice counsgl AppRVAring for sh@

N
pititioner- companius involved in the scheme of

7. Maving heoard portiea on tho ocjestions raiwed,
coneiduring the awacp, of clauges T.1¢q) and B8 aof t(he
Sghemcy, 1 do not see any substance ir the atijaction :
raised by Itr.iadia as tha s2id clausa prokects the

dntoerest of the tredisors, if any.

3. Apart from the wave, Hr.Tulzaspurkar, laarned
genior counsel appearing fTor thoe petitiosecs has wmade
& wtatomant that na froch defence anlsing from
acceptance of thie Sehepe projudiciad o the interest
af the croditorg or who clalm to be Lie creditors
wh2ll Lo raised, Both proceadings wozxld be conteated
on . their own aerits. In this view at the matter, the
abjection rsiscd by He.kodia, eluiming to be  the
crdditor rapregenting H/e.Ramnicxngan Kedla Tours &

Travels Pvt.lid, dig Iiable to beg averculed.
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2. Lt is &isa bGrought o rucerd that tha et
worth at the Campany i®.nat goiag to be aftactad, 17

the scheme of zmalgamation is accepted, It appears

‘rom  the documents un cecord . thas the tinancial

condition of the Company 1% shgalutely strong, which

can  atsa be ween frum bhe certiticate iguudd by the

2 "'.Cpgrvurﬁd pocount  produced o recocd. ha Hoard of
"i

cectars  of  the Lransforue companive  as  werll ag

MAferee  compeny  havo gppraved tie frrengument  of

Schaege  wf  dmalgaiavian wila revolutidgng dated  13LH

Detaber, WSS, 5 . =

A, i 8a Tar as Mrs.indiran Hesorts Hotels Limitadi
M/n.Gateway FHotela and Watowdy Regerts Limited and
M/s. Indian H«teli‘ Company: Limsted are concerned.
meetings waf  Lhaiis oynity sharehaldere aore hald and

the schome of amalgumution mas LHANLIMONSLY kccepted by

thoay wharoas Dy acmler dated (¥th  Navemher, 2086

passsd by ulve  Conpany Judgy the neceesity o7

cunvoning and  holding =meeblogs of  their unsecured

craditors wWey HEigponsoy withg

LL. $o0 far 5@ )laj Lands Knd Limited ie concerned,
tie Coppany Judge vide acder dated lbth Havemher, 24
has digpensad wilh the necessity of  eonvending  and

haoiding o7 moeting of eguity sharenniders 0 vizgy ot

the  LanEent Letiord Faled uy thaon. Siailarly,
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nacegsity Al cunwentsrg  and halding aeeting ot the
unsecured cpredltorsy in view of the waciertaking given
by patitioner to qgive Andividudl natices ta  the
unsecurad credlitora, was dispnnﬁqd with, individual
nobices  ara  given Lo khe ufsoecdred  craditors. The

affidavit in support therecf i3 filed an record.

:+f' . L2, AY  thiz cv%age, learnad counvel appearing tar
N7 Cu .:. )
‘ ey BUS.H.L. seught time to filé objeccionws Tp  the
- -4
- ¢ 3 gchaoie. Even on the last date kime wxe seunght vor the
~ ”

same refsen which vag granted by this Court. In spite
OF yrant of time No writben cbjectieh: 4en Filed. In
e  cilrcusstances, prayer (Er time to rtile eabjections

I35 rojacboed.

13. 1y the sbove vigw of the wmxttersy I &mm
s2tisticd that th2 gravisiona of Lha Cnﬁpunizs Acty
1994  havae GQEH SURPALQY with by thne petivieners. The
arrangement ambmdled in the Schame of Aoalyasnation is,
tiwn,  fdegurves ;n bo secepted. 1he Company Petltlon
Mous, s97/2W%6 s YYB/R006  and FYR/TUGE arey LU, marda
ahsolube {6 tiewn oFf prayver clauses  (3) to (gl
whernad  Vompany Petitlon ba.spé/devs i mace atsolute
in cermm'¢f prayer clauges (a} to (V1 zub ject to the
urdses of the £anz2ji verrh of this Caurk «nd Kernetaka
High Court aud wl3n subjoct o vhe provision of
sucbtiom A7 uf kne chrharasitra Zabloe Addea laz Aaty

Jol'iores . .
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ba. riv. fulzapuckar  uodertakes to eorply wish  the
atatutory reguicementa  ax inditated by the Heglonal
Dlreckar Lin  their affidavliy 2o aa to file nacossary
farme with  the Jegistrar of Casapanies within a

rodzoable period.

PR IROTEN ' b, Tha poetitionyes would pay cogts of RE.2,d0H/—

asch to  the Reglonal Glractor  aca the PBDfricial

——
. mres

- e + Ligquidatar.

L&, 'Gl! tiie concsrned including Hegisbrar of
Companive ta st on lne ordidary copy v thig otder
and  senemn anmexned to thie patition duly auvthenticxtnd
by tihe Camgany Regizterar at nis Courc. Fiting a¥

deawn wp order ie divpehgsd with.

(V.L.DAGA, T3

TRUEG IV A
éf‘;'j:tﬁtfo. WAL g’/d/d)’/(:}-‘ TouE copy
Aot 1. 1e itk :

te blan Gy 7 J\LI }Jf".‘-‘, U;)—\

embay iEhate stdy
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IN THE HIGH CQURT OF JUDICATURE AT BOMBAY
ORDINARY OR.I‘GTNAL CIVIL JURISDICTION
Ay COMPANY SCHEME PETITION NO. 379 QF 2016
CONMNECTED W1ITH

COMPANY SUMMONS FOR DIRECTION NO. 10) OF 2016

In the matter of the Companies Act, 1956 or uny re-
enactment thereof;
| And

-y

In the matter of Petition under Sections 391 ta 394 real
wiily Section 52 of the Coimpanies Act, 2013, Sections
78, 100 to 104, of the Companies Act, 1956 ar any re-

cnactment thereof;

l'. o, 1. And

: . In the matter of The Indian Hotels Compuny [.imiied
Pl G [CIN: L74999MHI902PLCO00IB3), =  company,

incorporated under the Indian Cornpanies Act of 1882
having iis. registered office Mandlik House, Mandlik
Rond, Mumbni — 400001;

And
Ta the matter of Scheme of Arrangement nuongst

International Hotel Management Services LLC and
The Indion Hotels Company Limited and their

L vespective sharcholders and creditors and reduction of

e share capital of The Indinn Hotels Company Limited,

¢ Uploatfad ap - Z4/082016 & Buwploadedon - M0RAIE18N 03 CMS.LC

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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The lndlon lotels Conipay Limitead
[CTN: L74999MH902FLCO0GIB2], 4
company, incorporated under the Iudian
Companies Act of 1882, having s
registered office Mandlik House, Maadlik
Toad, Mumbai - 400001,

,..Petitiones Company

Cafled Lo Mg

Mr. Tapan Deshpande, Advocate of Cyril Amarchand Mangsldas, Advocates for the
Petitioner Company.

Mr. Dushyant Kumar, ib Mr. A. K. Chaturyedi for Regional Director

Coram: B.P. Colabawalln, J.
Dates 12" August, 2016

MINUTES OF LHE ORDER

PC:

{.  Heard Counsel for the partics. No objector has come before the Courl Lo oppuse

the Scheme nor has any party controverted any averments miede in the Petition,

2. Leamed Advocate for (he Petitioner Company states that the Petition hus been
filed to seek éanclion to the Scheme of Arrangemeat amongst Imternational
Hotel Mansgement Services LLC (bereinafier referved o as “Transferor
Company”) and The Indian Hotels Company Limited (hereinafter referred 1o
s “Transferee Company™ / “Petitloner Company") and their respective
sharchalders and creditors and reduction of share capital of The Indion Hotels

Company Limitéd (the “Scheme of Arcangement” ot the “Schewme™), pursuant

2> Uploaded pgs - 34/0x2018 a: Downleafod an - PUZETS 15:00;01  CAHE.CC

“Disclalmer Clause : Authenticated copy is not Certified Copy"
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1o the provisions of Sections 341 1a 394 read with Seetion 52 of the Companics
Act, 2033, Secticus 78, 100 10 104, of the Campanies Act, 1936 or any e

epaciment thereaf.

The Learned Advuenie for (he Petvioner Company states that the Petitione
Comipany has complied with all the directions passed in the Company
Suminons {ar Direction and that the Company Schene Petition has been liled

in consonance with the order passed in the Cotmipany Summoans {or Dircction,

The Learned Advocute for the Petitioner Company has stated that the Fetitioner
Campany has complied with aff requirements as per the ditections of this Cour
and they have (ted necessary Affidavits of complivnce in ihe Courl. Moreover
the Peritionor Company underiakes (o comply wilh all statutery requirenients,
if any, as required under the Compnnies Act, 1956 / Companies Act, 2013 and

the Rules made thereunder, The said undettoking is occepled.

The Transferor Company is & company incarporated in the Stale of Delaware,
United Stotes of America. The Teansferor Company is engaped in the business
of inter alin owning cquity intecest in catities that own snd / or operate and : or
manage hotels and hospitality business. The Transleror Company is o wholly
owned subsidiary of the Petitioner Company. I'i‘he Petitianer Company 1§
engaged in the business of owoing, eperating snd mausging hotels, palaces and
resorts,  The lcamed Advocate for the Detitioner Company says that the
rationsle und significont benglits of the Scheme are that, (i) the Pentionce

Company is in the process of underaking a restructuring of its groap holding

3

2oz Upipadou! on - 39DA2016 s Dowatsaged on « JUDSROG 75 @) 0Y

“Disclaimer Clause : Authenticated copy is not a Cetified Copy”
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shrctuie in some of {ls oversens joint ventues imd wholly vwoed subridia e
by consolidating cenain holdings in the downstiein oversaas gpriitng
companies under a sinple holding company, namely, IHOCO BV, effecuvaly
capturing value at a single point and enabling peeater ovgonizatiunal and
aperational coolrel of these overseas joint ventvies wod whelly awned
subsidinrivs. Pursuant 10 this international restruciuring exercise, the wiliy o
retoining the Tronsferor Company a3 o sepaiate entity is diminished and hence
it is sought 1o be nmalgamated with the Petitioner Company; and (ii) in view
of the above, and in ocder (o simplify the overseas group holding stuctre and
reduce the overseas shareholding ters, it is proposed that the Transfeior
Compnnj’ be amalgomated with the Petitioner Company, pursunnt {o whicly v
Transferor Company will cease to exist as per the applicable low in the Stnte ol
Delaware, United States of Amenica snd the consequent cancellaien of the

share capitul comprising of the outstanding common stock nad the titlditionn

paid in capitat in the Transferor Compony held by the Petitioner Compuny be

finderaken, pursuant 10 Scctions 391 1o 394 and other celevant provisions of

the Act. Thus, the Schemic is sought (o be underinken to amaigsmare the wholly
¢ owned subsidiary of the Petitioner Company being the Trunsfecor Company
with the Petitioner Company. Both, the sole shareholder / member ol the
Transferor Company mnd the Board of Direciors of the Petitioner Compuny
have approved the said Scheme by possing their respeclive resolulions which
are annexed to the Petition,  Further the Counsel for the Petitioner Company

subguits that as the Trensferor Company is registered in Stale of Deluveare, in

o Upinaded gy - 24032015 i Downlautled v+ 21OTIG 15;62:02 jard 3l og

"Disclaimer Clause : Authenticaled copy is not a Certified Copy”



HIGH COURT, BOMBAY 673136

the United Stutes of America, for fhe amalganwation of the Transferar Company
with the Petitioner Company, the Transferor Company will follow the pracess
as per the applicable law in the State of Delavare, in the United States of
America pursuant ta which the TransTeror Company will cease to exist 45 u
separsie Jegol entity. As its integral part, the Scheme of Amangement also
postulates reduction of the Securities Premium Account of the Petivioner
Company. Thus the Securities Premium Acconnt of the Petitioner Company

shalf be reduced.

The Regional Director has filed an Affidavit doled H™ Aupast 2016, staling
thernin, {hat save and except as stated in parsgraph G of the said Alliduvit. i
sppears that the Scheme is not prejudicizt 1o the interest of the shareholders of
the Pelitioner Company and public. In pavagraplt 6 of the Affidavit of the

Regiona) Director, it is stated that:

“6.  That the Deponent finther submifs thot,
(0.] Regording appointed daie at per clawsel .2 of the scheme, it is
submilited that the eppolnted date means 1* Jonuary 2016 ar such other

dafe as may be approved by Horn 'ble High Cowrt Judicoture a Bombay.

(5.} With veference to clouse 16 of the seheie, it is submited thai, the
surplus if any arising oui of the scheme shall be credited io Copira!
Reserve of the Tronsferee Company and defieil if any arising the same
shall be debited 10 goodwill account of the Transferce Compony aml the

accounting treatment is i order.

5

i Uploadet! an - 24CR2076  Danitesded b - 2410842015 15.50.03
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e} The Trangfevor Coulpamy is within the jurisdiction of Hie Stene of
Datuvare United Ssaie of dmerice, Heuer sinilar approval bie oboner
frons congerned Hon ‘be High Court af the Stote of Deleware United
Stme of America,” Order of this Fon'We High Court Is sulject to the
onteome of the vrdees of Hon"ble High Cowrt of the State of Defaware.

Unised Stote of Ames ica™

(d) Since the Transferor Company Is shuated in the Staie of Delavare,
United State of America, the FEMA Rugulations/RBI Guldonce. if an

applicible is 1o be complied witl by the Transfiror Company,

() That the Deponent further submils that the Tax lssue If any orising
ot of this schems shall be subject 1o fingl decision of Income 'lu.\-'
Autliority aid upproval of the Schame by Hon''ble High Court way not
deter the Income Tax Authorigy lo serutinize the tax retwns filed by the

petitioner compony after giving effect (v the amelgamation The decision

of the Income Tax Authority is binding on the peiitlaner compony ™

. As repurds the gbservation set oul in paragraph 6 (n), of the AfTidavih of the

¢ Regiongl Dircetor is concemed, the Pedtioner Company through its Advocate
undertalces thint the appoinied date applicalile 1o the scheme shall be ) Jonunry

7016 bt such other dale ns Thay be spproved by this Honourable Couct as

mentionad in the Scheme.

32 Uploytied o - 2402016 1t Downtaaded pa < 204082518 15:00 03 <ars.ct

“Disclaimer Clause * Authenticated copy is not Certified Copy”
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As repurds the observation set out in paragraph G (hy, of the Affidavit ol dhe
Regicnal Dircetor is concerned, the Petitionee Company through it Advocate
submits that the Petitioner Company nadertakes hat ihe surplus, it suy, arising
out of the Scheme shall be credited to the Capital Reserve of the Tianslerce
Company and deficit, if any, srising out of the Scheme shall be debiled ©

Gaodwilt of the Trensferee Company.

As regards the sbscrvation set out in paragraph 6 (c), o.l' the Affidavit of the
Ikegianal Director is concerned, the Petitiones Compeny through i1s Advocate
submils that the Petilioner Company underinkes to comply with the fnws and
procedure gs applicable in State of Delaware, United 8tates of Anerica with

respect of the sanctioned Scheme.

As regards (he observation set oul in paragesph 6 (d), of the Affidavit of ihe
Regional Dircctor is concemed, the Petitioner Company through its Advacnie
submits that the Petitioner Company underiakes to comply with FEMA

regulations / RBI guidelines, as applicable.

As tegards the obsecvation et out in peragraph 6 (¢), af the Affidavit of the
Regional Director is concerned, the Pelitioner Company through its Advacuie
submiits that the Petitioner Company is bound to comply with all applicable
provisions of the Income Tax Act and alf tux issues arising out of the Scheme

will be answered in sccordnuee with law,

x: Upleadcd an « 24RRA01E S Dowrosdad en + 240DRDTE 1I:N0LY 1 [TMIS.CE

“Oisclaimer Clause : Authenticated copy is not a Certified Copy”
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he Lenrned Cuunsel for the Regional Dircctor ot instoctions of €
Ramakantba, Joint Director Legal, in the affice of (he Regjonal Directur.
Minisiry of Corporate Alfairs, Westem Region, Mumbai sttes thal they re

catigfied with the underaking given liereinabove by the Peritioner Company

ihrough its Advocsic.

The Scheme postulates complisnues of severa) conditions and conditions
iaclude, the Transferar Company (0 follow the process as per the npplicable
law in the Stote of Delawure, in the United States of Americo which includes
ihe TransTetor Company 1o fils a wCerlificatc of Merger™ with the offtive of the
Seereiary of the Stue of Delawate pursuant 1o which the Trunslerar Compatiiy
will cepse to cXist 15 & sepamte logal entily. Therelore this Petition can be
aliowed and the Schieme of Armnpgement ps annexcd 10 the Petition can be

saiclioned.

From ihe materio) on record, the Scheme appears 1o be Coir and reasonsbie and
is wol violntive of any provisions of law ond is nol conlrary 1o public policy.

None of ihe pastios concerned have comie forward to appose the Scheme.

Since all the requisite statulory complianees bave been fuifilled, Company
Seheme Petition No, 379 of 2016 is made sbsolute it terms of prayer clouses

() to(e).

The Petitaner Compnny o fodge 3 copy of this owler alang vl a copy  (he

Scheme, duly suthenticated by the Company fegistror, High Count oS

o ydndued wo « 24787015 . Dewnloaded e~ 21872006 15606

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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HIGH COURT, BOMBAY

Bombay, with the concerned Collector of Stamps, for the pumpose af
adjudication of stamp duty payable, if any, wilhin 60 days from the date of the

order

17.  The Petitioner Company is dirccted 1o file u copy of this veder alang with 3
copy of the Scheme und Farm of Minute (Exhibit Q to the Company Scheme
Petition Na, 379 of 2016) atiached thereto duly authenticated by the Company
Registrar, High Court [Q.S.], Bombay, with the concermed Registrar of
Companies, electronically, slong with c-lamy INC 28 and nlso the physicol
copy of the same as per the provisions of Companiss Act, 1956/2013,

whichever is applicable,

18.  The Petitioner Company to pay costs of Rs. 10,000/- to the Regional Director,

Westem Region, Mumbai. Coslts ta be paid within four weeks from today.
19, Filing and issuance of the drawn up order is dispensed with,

20. AW concerned authorities Lo act ont a copy of this order along witfi the Scheme,

duly authenticntad by the Company Registrar, High Coun {0.5.]. Bombay.

(B. P. Cetabawalla, J.)
CERTIFICATE

T certify that the order uploaded is  (rue and correct copy ol originnl signed
orer.

TRUE-COPY
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SCHEME OF ARRANGEMENRT

AMONGST
Fnternutiopal Hotel Munogement Services LLC .. Trunsfesor Compiny
AND
The Indian Hatels Comprny Limited Transferee Company
ARD

their respeetive shiareholders and crediturs

UNDER SECTEONS 391 TO 394 OF THE COMPANIES ACT, 1956 READ WITH
SECTION 52 OF THE COMPANIES ACT, 2013, SECTION 78 AND SECTIONS 300
TO 103 OF THE COMPANIES ACT, 1956

PART 1~ GENERAL

A Intemntionz) Hotel Manspement Serviees LLE is n Nienlied linbility company
:'Ti::rf"*‘-. incomorted o the State af Delyware, Usiited States of Ameriea purshant 10 ond in
e NN roeonibinae with the Delaware Linited Lisbility Company Act(ps umentded fram tims

1o Gime), having its tegisiered office at Comamtion Servies Company. 2711

\ Cemterville Read, Suile 400, Wilmington, DL, 19008, Usited Stoes of Amesica and
its principal plies of boziness ot tp Piste Tiotal, 2 Tast 61% Strect, New Yok, 1Y

/ 10065-8407, United Stares of Amenca (the “Trsleror Company™) The Teansfor
e el Tompany is pomerily engaged in the business of, infer aliv, owning cquily ziests
5 b ,,,,.“‘_:}'4;f . in entities thnt own ond/or dpenite andfor munage holels und hospiolity business, The

= Tronsleror Company is & wholly awned subsidiury of the Tronsferee Cumpany {as
defined hereinafter).

B. The ludion Hotels Company Limited is o publie Tinlted compuny  originally
incotpermted under the Indian Componies Act of 1882 ond continuing ils existence
under the Act (as defined herelnafier), snd having I registered office ot Mundlik
House, Mondik Road, Mumbsi 400001 (the “rrausferee Company™). The
Transleree Company is primarily cngaged in the business of owning, operaling and
moneging holels, pleces and resoris and its objeets include nequidng nnd holding
shares in any otlier company having objeets alopether o In purt similr 10 those of
the Translcrce Cosypany ot earrying on any business capuble of being conducied so ox
Sireclly or ndicectly (o benefit the Transfecee Company. The equity shares af the
Transforee Company sre listed on the BSE Limiled nnd on the Mational Stoek

* Exehenge of Indin Limited (collectivaly, the “Siock Bxchanges™).

C. The Transferet Company is in the procesa of underiaking n restructuring, of ils group
holding structuve in some of its oversess joint veatures and wholly owned subsidinsics
by consolidnting cetiein baldings in the dowwislieam oversens opereling companies
unider o single holding compaay, namely, HOCO BY, effactively cepluring value ot o



H.

single poim end ensbiling greaier arpanizatonel nnd operotional contrel of these
nverseas jaint ventures and wholly owned subsidingics, Pursusnt to this interational
restructurimg, exercise, the ublity of telaining the Transferor Compaty ns & sepureie

enfity is diminished 8nd hence it 13 sought to e smafgamated with the Transleree
Company.

In view of the nbave, and in vrder to simplify tie overszes group holding strueture
and reduce the oversees shurchodding tiers, it is proposed that the Trns{erot
Company be simalgamated with the Transferor Company, pursuant o which the
Transicror Company wilf ceasc o exist us n separale legal entity as per the spplicable
law in the State af Delaware, United Slates of Amenca, and shall be decmed 1o be
dissolved without winding vp for the purposes of the Act, and the conseguent
cancelfation of the share capitzl comprising o the eutstanding commton stock and the
udditional paid in capital in the Transferoe Company (the “LLC Shaves™) held by the
Transletee Company he undeclaken, pursuant o Sections 391 10 394 and other
relevant provisions of the Act.

Accordingly, this Scheme (as defined fiereinaficy) provides for the amalgamation of
the Trnsferor Company with the Transleree Company and the consequent
cancellation of the LLC Shures licld Ly the Transieree Company in the Transfcrar
Company, and vaticus olhes malterz consequentinl o or othanvize inlsasally
céimected with the above pumisnt lo Sections 191 to 394 of the Companies Act,
1950, read with Scetion 52:0f the Comparies Act, 2013, Section 78 and Seclichs 100
1o 103 of (e Companics Act, 1956, and gther relevant provisions of the Act, in the
mznnce pravided for in this Schene.

The amnlgamation of the Transleror Company with the Transfeiee Company prrsoant

to this Seheme sholl ke place with effect from the Appointed Date (os defned
herelnafier).

The amalgamation of Ihe Transferor Company with the Transfuece Compeny in |
accordance with this Seheme will be in camplisnee with the provisions of Sections
391 10 394 and other relevant provisions of the Act and Segtion 2(1B) of the Income
Tax Act, 1961, such that:

10} all the prupenies of the “Tronsfcter Company, immedintaly before ibe
amalgamation, shall become the property of the Teansicree Comnpony, by
virtut ol the amalgamation; vid )

@) ol the Tinhilities of the - Transferor Company, immediately before the
amalgamatian, shall becarme (he fabilitica of the Translcres Company, by
virtue of the emalgamntion.

Siice the Transleree Comtpany 1 the sole sharchalder of the Transferor Company,
upan this Scheme becoming effective, the LLC Sheres hield by the Trnsferee
Company will sandd cancelied anid noy consillerntion whalsacver shall paes fom thie
Transferce Company.

The mmalgomation i% not apd 965 nof arise as  result of the :';r,gltisyin_n of the
property of the Trawferor Campany by the Trangferez Company pursiail o the

Z
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punsehice of such property by the Transfeiee Cenquuny ness r resull of Uic distribution
of such propzay W e Trnnsfeiee Company o cchund of the Toinglerer Cotopany
censing $0 exist ns b sepremiz lephl entity a5 per the applicuble ez i the Stale af
Delmvnre, United Stotes of Americu,

This Selieme ks been drman up 10 comply with the condilions teloting 1o
“amelgninaton’ sy speeified under Seation 2010) of the Ineome Tax Act, 1961, ) any
tzom o provision of the Stheme found ar interpreted do be inconsiutent with the
suid provisions, including resulting fram sn rmendment of low or for any other Teason
whetsosver, the Selieme may be medified in the menaer provided in this Scheme to
{hie exlent determined neccssnry @ comply wilh Section 2(18) of the ncome Tox Al
1941, Such modificasion will howeves nat affeet other pans of e Seheme.

“This Scheme is divided fato the folluwing pers:

G)  Tart 1, whieh deals with the introduction and definiijons, nnd sets oul the shate
capltat of the Translior Company and the Transferee Compnny;

@i} Part 11, which deals wilh the amslgamotion of the Transferor Company withi the
Trensferce Company,

(i) Fart 1L, which deals with the provisions teluting 1o the Trinslevor Campany
ander ibe lnws of the Stale of Deluwnie, Unjled Stotes of Amerien; ond

(v} Tavt 1V, which deals with the sccounting treuiment, reduction ol securilics
premicm actotur, dissolulion without winding up of the Transferer Compuny
for the puspases of the Act nod general terms and conditions applicable 1o this
Schiene.

$efinitions ansf Infepretiiig

In the Scheme, unless repugnant 10 the meaning o contexy thereof, the following
expressions shall have the following meanings:

114 “Act® meors the Companiss Act, 1956, ane) shull fnstode any stetistory modifications,

re-enrctment or amendments thereol for the time being in forer, ncluding 1hs
Companies Act, 2013, wid provisions theeenl ag are notified jwd applicyble from tims
1o time nnd shall include sy statgtory modilioalions, menachinent o afmenlinzals
thereol;

"Appolnted Dute” the opening of busi on Januory 1, 2016 or such alher
dnte ps ey be detarmiined by ihe Trusfecar Compuny {ncting tough fts sole
member) ond the Bened of Directars of the Transleces Cotmnpuny:

1.13 “Board of Directors” or “Baard"” means the booed af dircciors of e Tranaferen

Company end shail inchude o committee duly constitutzd md suthorised for the
purposes of matters pestoining to the amolgemation, the Scheme aadlar any olher
malter velating therele;



(.14 “Effective Date” means the last of the dates on which sil 1he conditions and matiers
teferred o in Clause [8{n) of the Scheme aconr or have been fulfitled or waived in
nccordinee with this Scheme. Refcrences in this Scheme 10 dute of ‘coming into

effect of the Sclieme’ or ‘effeclivencss of the Scheme' shall be constnied as
references o the Eifcctive Date;

£.3.5 “Ewployees” meon the cmplayces, if any, of the Transferor Company, as on the
Effeclive Daie;

1.0.6  "Encumlirsnce” means uny oplions, pledge, morignge, liea, security, interest, claim,
crpe, pre-emptive nght, cossnrent, limilolion, altackment, restint or any other
enciumbrance of any Kind of naturg whaltdever, and the tem “Encumbiercd" shell be
construed accordingly;

1.1.7  "Funds" shall have the meaning assigned to it i Clause §(c) hereof;

1LLE "Governumental Autliority’ means any spp'icalide contral, stale or focat governmicnt,
fepislutive bedy, regulatery or administimtive authogity, ageney or commission
including o stock cxchange o any courd, Inbunal, s, bureay, instrumentslity,
judicial or nrbitral body;

119 “Ulgh Coure” shall mean the Hiph Coul of Judicxinre sl Bombsy kaving junzdiction
i telation tn the Transferze Company nud shull include the Mational Company Law
Tribuna!, w5 applicable, e quch other form ar suthogity naimay be vestod with sny of
the pawerz of 2 lifph Cou for the purposes of Seetions 391 to 194 of the Companics
Act, 1956, ur Sections 230 w 232 o the Compenics Act, 2013, as may be opplicabie;

1.1.10 “Liabilitics* shail have the meaning assigned to it in Clause 7 (3) hereaf,
1.1,11 *LLC Shares" shall have (he meaning ssigned to it in peragraph D of Part Lhercof,
1112 “Registrar of Cosnpanies™ meuns the Registcar of Companies, Mahacshirn;

1.1.13 “Scheme” neans this scheme of arangement, as amended or modified in accordance
wilh the provisions hereof;

1.1.14 “SEBI" meons the Scevtitics nad Exchonge Board of Indis;

11,15 “SEBI Sclioie Clreulars” mesus Ciceulnr Mo, CIR/CFIVDILISAED doted Febnuwy
4, 2015 an "Scheme of Amanpament wnder the Campanies Act, 1956 - Revisel
tequitements Tor the Stovk Exchanges and Listed Companies™ read with Cireotar Mo,
CHYCFDIMILARO1 dated May 21, 2013 lssued by SEBI, collectively, il shall
include eny stalutory modifications, re-enactment or amendments thereol;

1.1.16 “Stock Exchanges™ shall have the meaning pasigned to it in parogrtph B of Part |
hereofy

1.1.17 “Transferee Compatiy™ shall have the menning nssigned to it in pemgraph B of Past
{ hereof,
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V1,18 "Transfecar Cawpauy™ shrll have the rsensing assigned w it in paragraph A of Pos
1 hareof; anid

1112 “Undertalgng” meens ull the undeptakings and entire buginess of the Tronsferoe
Company 05 & going voncem, including, without lmitaticn

(o}

)

{e)

@

O]

(03]

all e teszts ned propenties including fed aesern (wWhethier movalile or
immevable, tangible or wengible, precent, er fulure of whatzocver najure),
inchuding potents, copysights, designs and ol other intellectunl progecy right,
lengncies in relation to effices or premices. softvere licenses, compuics
programs, ele,, nvestients and current nesel of the Tronsleror Cotnpany, in
eoch cesc, whereves situsted;

gll permits, quotns, rights, entilements and cther licenees, bids, lenders, Jetiers
of intcnt, expressions of inerest, memorands of undersiinding or simifer
instraments (whether vested or potentiv] and whetber under ngeeeméns or
otherwise), permissions, approvils, consents, subsidics, income 1 benefits and
exemptions including the right 1o deduction for the residuel period, i.c. for the
period remnining s on the Appoinied Dale out of the ionl period for which the
deduction is vyvailable in Jow il (he smplgomatien pursunnt ta this Schene hed
not taken place, all other dghts including seles tox defermls snd exemptions and
ollier booefits (in cach case including the benefit of any spplications mode
therefor). reecivables, and linbilitics related (hercto, rghts to use and ovail of
telephanes, elexes, faesimile eonnications and instnllations, wilities, elscneity
end atkier serviees, provisions ead benefite of all agreements, conting (s nnd
erenngements and ell other interestz in connection with or rclating to the
Tnsferor Company;

all the Liabilities of the Transferor Company, whether provided foe or not in the
books of sccount or disclosed in the bislitee sheet of the Transferoc Company;

all benelits nnd obligstions under the contracty, deeds, bonds, egrecineats,

schemes, neranpements end other instraments of any mature of t6e Tronsferor
Company.

nll books, reeords, files, papees, process information and drawings, monuals,
duta, eatnlopues, quotations, soles and ndvertising material, lists of present and

former customers ond suppliers, other customer information, and oll other

rocords and documents, whether in physical or sleclronic form celating to
business nctivities and opemnfians of the Trensferor Coasiipnny; and

oll Employees.

References (o Clatses, sub-Clauses and Recitols, uniess otherwise provided, ere lo
clauses, sub-clonses ond reclinls of and to this Scheme.

The hesdings herein shall nat affect the constrnetion of this Scheme.

Unless the context stherwise requires, reference to any law ot to eny provision therenl
shall include referenees Io any such lnw or To sy provision theeeol os it may, ofter the
dute hizrenl, frarm time 1o time, be rmended, sipplensented or re-cnacted, ot 10 any law

5



()

of any {iravision which replices it, ond any reference to a stalpony provision shall
welude any subardinate legistation made from Gime (o time onder that provision,

The singelar shall include the plural and vice versy; end relerences 1o one ferder
{nclude alf penders.

Auy phirase introduced by the lerms “including”, “include”, “in paricular™ or any
asimilar expression shall be construed as Mustiative and shall not limit the sensc of the
words preceding those terms

Meference 10 A person jncludes any individual, fion, body comomte (whether
incarporated or nel), Governmesial Autherity, or any jeinl ventore, nssociaton,
partneship, works councif or emplayee topresentatives body (whether or rot fisving

separale lagel personality).
Snize Copital
Tramaferar Connsang

(i) The shore cagital structure of the Transferor Composty as an October 15, 2015,
is as undes;

A Autlioriyed Ehare Catiltal Andountif-UbD
1000 cominon stock par value USD) | per share 1000
N C Tetsl| 1000
B,  Iesuell, Subsccibicd and PefuiUp.Share - | Awmountin USD*

Gapital

Common staek par volue USD 1 per share 100

Additional paid in capital 425499901
= " Tatal 425,500,001

(i} The LLC Shares of the Transfeeor Company aro corrently nol Jisted on any
stock exchsnge.

(i) Al LLC Shercs in the Transleror Company are held by the Transferce
Camopuny.

ransferee Comprany

{i) The share capital siructure of the Trunsferce Company ot on September 30,
2015, is as under:

Au Authordscd Share Capital At in INRU
200,60,00,000 cquity shares of fuce valve af INR 1 200,00,00,000
cacly_

Tuial 300,00,00,000
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(i

(v}

kD ) Sahierih i Share Caplist " Amsuntin INIU ‘
fsan ol
AR BB cyalty M 01 fee value of N 70,74,89.291 |
eschiully paidep” I o Sl
Subsecibcd Share Cagintal } . I
Tweas of sute value f 14801 2(!,?4.7'2‘737‘
[ R ool oy o M S
¢ PadenSnreCon | Amssstio i)
BO.74,23,75 4 equity shares of faee value of TR 80,74,72.7487 |
ouch fully puid wp? : ek | PR S -
[ - Towl] _ _ S0472980

sincludes equity shares represented by GDIx

Tl Trtnsferee Company, hes issued 18,18,01.225 (Eighteen Gaies cighteen
\akiie one thdusesd o hindeod and twenty sipht) campulsarily convertilile
debientufed (“CCD) ol MR 55 (Rupees VFifiy five oniy) cach, opprogating 1o
I SO9.91 rrores (apess Nine hundietl pisly Az detimnl pipe ope coes
anly), where eack CODO e omomunticatly asd compuleniy convernible ina |
(ne) vauity share of face value of 1M1 1 (Rupze One oely) cach st o premita
of T1E 64 (tupzes Filly four only) per shars upon e expiry of 11 (Gighieen)
minths from the date of tllotnest of the CeD, - an Morch 1, 2006, The
CCDs et Nsted on the Stock Exchangzs.

As on September 30, 013 e Tropsforen Company as 170,890 (Qne lath
sevtuty (loweand ight hundred red szveuly) outstording plobial depository
receiplo which e remecental by ity sheres of fies valies ol D4R 1 (Rupee
Ons only) each of the Trensieres Compuy, 1he plobal deptisitary toenipts
have bieen delisted fram the London Stock Exchange with effect fowm June 29,
2015 and twe effective dnte of lennination of dic global deposifory reecipls
propram was Seplember 7,2015.

The Transferée Compony has issued sceured and nun-sec

veed non-convestible
del s, all d non tible det

uees mielistzd.

Date of takiny cffect and pperative ditte

The Soheme will be aperstive from the Effective Date, but shisli ba elfettive from the
Appointed Dute.



PART I - AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANTY

Seclion 1 - Trisndler

4.

Upon the coming isto effect of the Schente pd with effest from the Appsined Daie,
the Uedanaking of the Transfewor Compaay stisll, pueuant to the provivions of
Gectlons 391 1o 394 and- ether applizoble provisions, i any, of (e Art, bs aud wiana
transferred 10 and vested in 2nd/or be deemed Lo have been lraas{eored 10 and vested
i the Transferce Comipany, as v poing concem in geenidance with Seotion 2{(17) rad
ather applicable previsions of the lncome Tax Act, 1901, without fny firher pét,
instement, deed, mattee or thingtzu 1 o becoms, 20 and from (e Appointed Bate,
the undettalang of (he frausfene Congray, by viree of and iz ke mawies
provided in s Scheme.

Zeavafer of nsseis

(1)  Withoul prejidice ta the geserality of Clause # above, upon the caming info
effect of the Scheme and with effect from the Appeinted Dale, oi] the estate,
assets, properties (inchuding investments in sharcs, sccuritics, stocks, bonds,
limited Liability company interests), vighls, claims, title, interest and authorities
including peerctions ond appurtenances comprised in the Undertaking of
whalseever natuse and where so ever siluete, whether or not included in the
bocks of (he Translerar Company, and all essets and properties, which ore
acquired by the Transferor Company on or afler the Appointed Date bul prios o
e Efective Date, shall, under the provisions of Scctions 391 Lo 394 of the Act
and all olher. applicable provisions of applicable law, if any, without eny further
aet, decd or instrument, cost or charge and without nny notice of ather
intimation o any thitd pany for the Gransler of the same, be and sfand
transferred to and vested in the Transferce Company and/or be decmed 1o be
transferred lo and vested in (he Trmnsferee Company 25 a going concem so os to
become, as and {rom the Appwintcd Dale (o in case of auy estate, assets, clc.
acquired on a date aller the Appointed Date, with effect from sucl dme), the
csinte, assety, properlics (ncluding igvestments in shares, s=cwitics, stocks,
bonds, limited linbilily' eompany interests), rights, claims, title, interest and
authorities of the Transferce Campany, subjest lo the provisions of this Scheroe
in relntion to Encumbrances in favour of bunks andfor financial institutions.

. (b))  Withaut prejudice 1o the provisions of sub-Clatise (a) nbove, in respeet of such

aof the assety ind properties of the Transferar Cotnpany &5 sre movable in natore
(including shares, scourities, stocks, bonds, limited liabifity company interests)
or incorporeal property or ere olherwise enpable of transfer by delivery o
passession, ot Yy cndorsement and/or delivery, the same shall stand sq
iransfecred Ly the Transferor Company upon the coming into effect of the
Scheme, and shall, become the assets and peoperty ol fhie Transferee Company
with effect from the Appoinied Date pursuant ta the provisions of Section 394 of
lke Act and ail other applicable provisions of spplicable law, if any, withoul
requiring nny deed or instramenl of canveyanee, cost or chacge and without say
notice or other intimetiod (o any third perty for transfer of the same, subject 10
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e provisions of this Schersie in sefytion w Lncumbrances i favewr of baks
entdler fuiancinl instittions.

B tenpeet ol siuch ol the waets and propesties belonging 1o the sl
Conipany {atler Qian thase velered to in suballouue () aboved inchading
sueadey debiors, regeivaliles, Lills, ciedils Cncindimg tix crecdiay, Juans ot
aiennces, | eny, whether weeversile in cesh ar in Bint o fut walie o ds
yeccived, bnnk belances, eamedl muney and depasits with ony Govenuoent,
quast government, laeol ar ntbier sutlorty ar Bady or with iny comgany of othier
yezzon, thee sume shall samd transfenedt 1o wal vested in the Transfores
Cotapany mnior dromzd b0 have been tansfemed el wested i b
Praneferce Company, vithot any finber fey imstment o deed, cost ot cherge
il SAtiset any sutice ar ofler tontion Wiy thind patty, uson the combny
Tnto elfect of iz Sehewe pnd widy effect Gan the Appuinted Buts pussesnl lo
the provisions of Sections 101 w 104 of the Ant snd sl ather spplicable
provisicns of wpplicabite e ooy,

AN (e licenses, peanils, colilcments, appiovals, permission, epistations,
facentives, tax defemals, ceemptions tod benslits, subsidies, tenency vights,
iburtics, speciel stius sud other bencfids or privilepes enjoyed or confered
upun oy held or sveiled of, Uy the Transfesor Comprny and wll viphts and
hienefits that lave pseoied or which may aneone o the Trassfetor Company,
wiliethee ou, bofore of abze the: Appoined Date, income 1ax benalits and
exemptions, nll otier Bights, exemptions rnll tenshits incliding, thuss nequiied
by the Transleenr Crmptng oif or pfier the Appoinied Date, sholl, wnder the
fiovisions of Sections 191 1o 394 ol the Ac enh 2N Bthier eppiiesble provisinns
of npplicable lavy, §f nay, witheot eoy fuither s2t, inzlmment ur deed, cail o
chintpe nd withont uny (nties o1 other Ditimation 1o any third ey Tor transfee
ol the saineé, on toming imo effect of the Scheme und widy effecs from
Appainied Date, be-and stnd transfened o and vestin anifor Lz deened Lo bx
transleered 1o pod vosied §n ond be availsbie 10 e Trmnsferes Conpany 20 0 1
Lecamie lisenses, peumits, catiteqents, upprovals; permissions, egistmtions,
incentives, tex delerrals, exemptions ond benefits, subsidies, libertes, spasint
status pad other benefits or privileges af the Tranafeces Coinpany and shali
resmnin vaolit, elfeetive and enlorceable on dhe sntrie terns and conditinng,

Al the viglits, remedics, clims ond riphts of action of the Transferor Cotupany
against fhivd pacties shinll, puwent 1o Scetions 391 to 394 of the Act, without
any furthee nes, instrutent of decd, cost or chasge end without any notice or
cthar intimation to iy Mird pery for imnsfer of the sune, be end daemed to bs
riphts, remedies, cloinys snd rights of zction of the Tranzleres Company upsn
i enming into effeet of the Scheme nnd with elfect from the Appointed Date.

Conrocts, deeds ete,

{a)

Upen the coming into effect of thls Scheme ond with effect from Appuinied
Diate, pud-subjest 1o e provisions of this Schieine, all conwacls, tleeds, bonis,
ugreemens, sehemes, anmngements and ‘oilier insituments of wligiroever nature,
13 vilich the Transferor Company is & putly o1 G the henefit nf which the
Transctor Company may be eligibie for, and vehiteh are subsisting o have elféc
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th)

O]

imuncdiately before e Effcetive Date, shell, urder the pravisions of Sectioss
3Lt %5 ol the Act and el sifier apphesbile provizions of spplicalle faw, o0
sy, willo nay Muher dcl, instrsgiag o deed, wost o clizege ol Flthnut uy

nutice or cthey intiamion w aay thivd FRrty, coatinee wr full Jores and cliced ci:
aF apainst qn i fvoen, &y e gave may be, of tie Trapafares Company and misy

i onfarced as Fuliy and effectusdly 35 6, anstend ot e Trn aguny, (H

Transferee Company had beess e party ot Genclichey oe culipee thetetn 1o
(heteundern ) ) )

Withaut pecjuidice (o the other provizions of this Scheme and natwithstanding
the faet that vesting of the Undertaking eceurs by vinme of this Scheme itnclf,
the Transforee Company may, at dny e afier e comifon inte effect of the,
Sclieme, in ntcondnnee withi the provisions hereo (L i 50 requited under any law
ar nthenvise, 1ake mich actions and sxvente such deeds {inchuding deeidz of
adlicrence), ronfinnations of othee wiitings or asranpcnents with any pany 1o
iy conlracy of arrangioment (o which the Trensferss Company it o party 67 any
vikings as piay be sccessdry in ondar to give formal elfee ta the provizians of
this Schieme. ‘[he Transferee Company shall, under the provisions of this
Scheriw, be deemed 1o Ge authiorised 1o cxecute eny duslivaitings oy Lelalf of
the Transferor Campany ond (e carry oul or perfunm all such famualities or
compliances iefcried (o sbove on the port of the Transfcror Company ta be
carticd out ar paformed. |

Tor the evpidanes of dunbil and withowt prejudice to the gencrality of the
forepoing, ujion the coming into clfeet of the Schems and with effect {rom the
Appainted Date, all consents, permissions, licences, certifiontes, clenranecs,
antharitics, powers of stiomey given by, isseed to, or executed in favour of the -
Transferor Company shall stand transferred o the Trans{eree Company as il the
samc were origlaally given by, issued 1o, or cxecuted in fevour of the Trans(evec
Company, and the Transferee Campany shall be bound by the terms theeeof, (he
obligeiions and dulies thercunder, and the rights dnd benefits under the same
shall be available (o the Transferee Company.

Tronsfior of Liabilites

@)

Upon lhe cominp, inta effect of this Scheme znd with elfest from the Appointed
Dale, all debts ond linbilities of (he Trnsferor Compaay including all sscured
ond unseeyréd debts (whether fn Indion fupees or foreipn curvency), liabilities
(including contingent lisbllitics, defered wx [iobilities ond oblipaticng wndzr
nny liccuses oe permits o schemes), duties and obligations and undertakings of
the Transferor Company of every kind, ratwe and description whatsocver
whether preseat ov fulyrc, and howsocver adsing, raised ar incuered or utilised
for Hs business aclivilics and operations along with any chinrge, Encumbrance,
lien or seeurity thercon (erein refocmed ta s the “Llabilities”), whether or not
recorded in its books nnd records, shall, under the provisions of Sections 391 to
394 af the Act ond other npplicable provisioas of appliceble taty, if any, without
any fudher act, instrument, dezd, snatter or thing, ©ost or charge and without any
notice or other intimnticn to any third perty for the transfer of the samc, be and
stanid transferved (o and vested in and be desmed ta kave been (rnsfeaed 10 and
vested in the Transferce Company, lo the cxient they are outstanding on the
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(b )

©

(a8}

]

U]

Ehictive Trate st il heevme ue pd fiom e Appuinied Due for i enie uf
any Lisdtey aneanied on i thite afiet thie Appinted Date, with efleut Gan suah
wate} the Linbiities of the Teansfiee Compsng Gt thé s tergd uad
contdiliaits a3 were upplionble 1o the Taasforoe Campnny, i thie Trsaelores
Coigeany chatl niget, dischurpe wal stisly the smne #nd fuethver it shatl vt Bs
auceaaaty to oMb the tensent ofan e pestwor ofliey person =l i@ paty
1) Gy COMPIED &7 prianpement by vitloe wf witich siicls Lisbalities bove atisen i
prdier ta pive eflect s the provisons of this Clnse 7.

A Liabiliies peomed or whish ense af gecnan o ilie Transferor Campiny v
ar tlier e Appointed Date Gl the Effciaive Dois sid} bz dzemetl 1a be e
el Becesne the debis, loons raised pind weed, dulics, liebilltics s abligation:
wenreed by the Transferee Compuny by vittno af hn iheme., .

Where any Livhilities af the Transferor Company a5 0n the Appainted Date
have besn disehingped by the Transferor Compeny on ur efies the Appeinted
Date ud privr 19 the Effeetive Dete, such disciimpe shel) b decaned 1o by for

andd ot wecotmt of the Trensfeeee Company dpon the cominig fito effeet of this
Scheme,

Al Linbiisies eurred oy apttenulien by (e Trunsleior Company on 0% nftes the
Appoinicd Date gl prier o e fiffeetive Date alinl] Be deemcd 1o have Leen
ribsedt, wezd, ncunal o untlaneten fue msed on behall of the Uninslerec
Compeny vl 1o the exlent they ne eutstanding on e Ellrerive Date, shall,
wpon ths saming inta effect of i Beheme wid bndet the provizions of Steiions
101 19 394 of the fet, without any furthir act, fnstoumsznt of dsed, vostor thurge
pud withiont sy netice or other idmotion i ey higd prty for fe transfer of
e same, be el sand transtered 1o and vesied in ol be dezaizd o have been
texelronetd (o s vested inthe Tronaferee Epmpany an Ailh beconie dhie s
and Masiliges; duies g obilipntions of the Tropsfen:e Company, which zholl
meet, discharge and setisfy te some,

Upon eaming into elfect of the Seheme, lonns, udvances end other abligations
(including any punramees, leters of coedit, leliexs of comfort or any e
i foenl OF SN t which mny give rise o liability, inshadiog a
contingent liability in whatever form), if any, dur ar which oy st any time i
finre tecome duz between the Transferor Company ond the Transferee
Company shell, ipse fucro, stind disshurged und come o-& end nod there sl

= no libility in et belnil on my party ond the approprigte elfect stull be
piven in the buoks of aocounts and seconds of the Transferes Company.

Any reference {n zny scewrity dotuments ‘or armangements (1o which the
Transfesor Compeny is o prey) W the Transferoe Company and I assets and
propenics, sholl b constmed as n seference. (0 the Transfeces Campany od the
assets il ropedties of the Trmsfecor Campany tmnzfemed ta the Tronsferce
Company by vire of thi Sehcme. Witliout prejudies (o the [aregaing
provisions, the Tronsferee Cuinpany may sxecute any nstomenls or docnments
oi do ul} the aets and decds 65 may b congidercd mppropeinte, fcluding the
filieg of necemwary pagiowiats endfor modificetion(s) of charge, with the
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fegptin o Companies ta give formad effect (o the sbove provisions, if
requizid.

() Lpon the coming into sifeet of this Sclieine, the Teansferee Compicy shall be
i lizkle te perfurm all ekligations in resprect of the Linbifites, wiieh Tave been
temisferred 1o it in termis of his Scheme

() 10is expressly provided that, save ns berein peovided, no other femm or condition
of the Lishilities tensferred ta the Transfewce Company is amended by virtue of
lis Scheme except to the extent that such pmendment is required statutarily.

() The provisicns of this Clause 7 and Cleuse 8 shsli operate natwithsionding
anything 1o tlic contrary contsined in any fnstrument, decd ar wiiting or the
terms. of sanclion o issue o7 ity secutity document; all of which insirumens,
deeds or writings or e lenus of sanclion or isses or any sceurily dacument
shalt stand modified aud/or superseded by (he foregoing provisions,

Freumbrancey

(2) The transfer and vesting of the assels comprised in the Undertakiog to and in the
Tmasferee Company under Clause 4 and Clause § of this Scheme shall be
subject ta the Encumbrances, if any, nficeting the same,

()  All Encumbrances, i nay, cxlsting prior to the Efftclive Date aver the assels of
the Transferor Comipany which secure or refote (o the. Liabilitics shall, alter the
Effective Dale, without any furber act, Instrument or deed, continue (o relate
and atincly Lo such assets or any part theeoof to which they are related oe nuazhed
piior ta the Effective Date end o5 are transfencd ta the Transferee Company.
Provided that if any of the sssels of the Transferor Company have not been
Encumbered in respect of the Linbilitics, such asscls shall remain unentumbered
and the existing Encumbratice veferred to nhove shall not be exterded to and
shall not aperate over such asscts. Farther, such Encisnbemnces shall nol sclate
or attach 19 any of e othes assets of the Transferee Company. The abseace of
any formal amendment which may be eequived by  lender or trusice or third
party shal] nol affeet the eperation of (hic abave.

(c) The existing Encumbrontes over the ollicr asscts end proporics of the
Transferee Company or may pert thercafl which relate (0 the liabilities and
obligalions of the Transferee Company priot (o the Effective Date shall conlinee
to relate 1o such ass=ts end properties and shall not extend or altech to any of the
assels and prapertics of the Transferor Company translerred to aad vested in (he
Trans(eree Company by virtue af ihe Scliere.

Emgloyers aud dircetnrs

{x) Upon the coming inlo cilect of this Scheme, the Employess, if any, shall, under
lhe provisions of Sectians 39) 1o 394 of the Act pad other provisians of
applicable law, if any, without any (urther act, instument, deed, cost or charge
and withaut any rotice or ather intimation to any third party for Wheir wranster,
become the employees of the Transleres Company on emis and conditions nut
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(h)

{

(U

Jeer Lovasable than tpore g afah (e se shyepad by fhe Teamleio
Cumprtiy e withoot gy Integepuen nf o bicab in srviee v o reoelt of the
wnalpination of e Trapslao: Conpsiy with e Trabefzee Cvmpeny, For i

@ of pryment ol iny compenution, grnity agrl othze fenmined Lienefus,
e o safvit of (he Troployeen chal nleay b taken inth seeaunt, and peid (s
el pebeess pryabte) by the Toumsleies Compang.

11 v elneified it save as expressly pravided for in iz Sehieme, the Empliyeas
whie Lesvne Wn employees af e Trandferes Company by vutue ol this
Gehemy, el not be entived f tha smplogment policies gt shiall pap b=
entiticd 1o averl of eny cehoaes and beaslits dud may Le opplieable wno
avzitable 10 sy of the athee empleyess of the Trgleree Company (ins huding
the Lenefus of gr under ony capluyes stock pyitian seliemes appiicable 10 or
caverinp 1] e any of the vther emplayees of the Tmnsferer Comgrany), unless
othersize detenmined by the Transferee Compary;

Tofar o the provident fund, by Tund anll saperannution famd, s,
retdresnait fund or benefits and eny other Junds or pepefity crented by the
‘Teapelernr Company for the Fmployess of 1o which thie Transfetor Company i
coneitting for e Bnefiv of the Employces snd otber such funds, trists, the
Vnefits of which the Employees enjoy (€oflestively seloed lo as the YFunds™),
Al the: conullenions made W cueh Viinds for the benefit of the Bmployess pl
e neeretions tharela and the nvesments matle by the Furds in telatign ta lic
Emptluyees shnll be nanafeyed 10 the Treasfieee Compeny uod shult be ek for
the benefit of the eanzermed Casployees, Ju the event iz Transferes Company
tios w5 awn funds in respeet #f ony of e Funds jefensd 1o nbove, such
contributions, aecretions snd investments shall, subjegt to the necewsacy
approvals and permizsiong and et the discrction of the Tmnsfeics Compiny, lie
whnsterred ta the relevant mds of the Tinsforee Campany. Tu the evenl it
thie Transferee Company does not have s own funds in wepeet of ooy ol e
sbove or if desmed epproprinie by the Teanaferee Compenty, the Tounsfeme
Canipany may, subject. (o peccssiry approvals amd permissions, maioteio the
exigting funds separaiely und conbibiute fhereto until such tms hat the
Teomsferce Company creates its ovwn Ginis, L which time he Frwds and the
ihvestments, ecetelions und comlytions pednining to the Ewployess sholl be
transferred (o the funds created by the Trmnsferee Company.

Upon g eawing into effect of this Scheme, the dircetors of the Tamlocor
Curmpany will not bs entitled o any irectocships in the Toans(eree Compuiny by
virtse of the provisions uf his Scbieme. Uiz elurificd that this Scheme will siol
uffect tiny directorship of o person who is alrendyu direcior n the Tronslece
Compeny as of flie Effective Date.



10, Lexvel tasetion gl ocher peacerdipgs

(a3

Upen the ceming into cffect of ks Schems, all svity, nctions, and othe
proceedings incleding fegal end taxntiva proceedings (inclwling before any
stztulary or quasijudicial autliority or tribunsf), by or ngailnst the Transferoy
Company, whether pepding and/or arising on of before the E(fective Date shat
be comtinued andfor enfosced byfor npainst e Transletee Company as
effectually and in (he same manner and lo Uie same extent as I the same fad

been instiluted nndfor pending and/er arising byfor egainst the Transferee
Company, .

The Transferce Company shall have sl legal, tnistion oc ather procecdings
initisnted ty or apainst the Transferor Company referred (o in sub-Clauze ()
ubave (ransferred 10 il name a3 soon ag is remsonably possible after the
Effcctive Date and 1o have the same continued, prosscuted and anforeed by/or
ogainst the Transierec Compeny.

1L Wilhowt prejudies Lo Whe provisions of Cluuses 4 to 10, with effect from the Appoinied
Dnie, all inter-party transactions between the Trensferar Company and the Tronsfecce
Conypany shall be considered a5 intra-party transactions for all purposcs,

Sectlon 2 — Conduel of Hlusiness

12, Upen i comting into effect of the Scheme, with efleet fron the Appuinted Date aod
up k and jscluding the Effective Date:

®

®

(c)

)

the Trensferor Company shall cacry on and be decmed 1o have carried on oil
business and activities snd stall hold ond stend possessed ol end shall be
deemed lo hold and siond possesscd of all ils esloles, nssets, riphts, tille, intctest,

awtharities, contracts and invesiments for, end on secount of, amd in trust for, the
Transferce Company;

all profits and income secruing or arising io the Transferor Contpany, and |osses
and expendilure adsing or incurred by it (including texes, il any, accruing or
paidd in relation to any profits of income), for the poriod commencing fom Ui
Appointed Date shall, for ofl purposes, be treoted as and be deemed 10 be the
profits, income, losses ur expenditure (including taxes), as the case may be, of
the Trans(eree Company,;

any af the rights, powers, sulhorities or privileges excrelsed by the Transferor
Compuny shall be deemed to have been exercised by the Transfecor Company
for and on behalf of, and in trust for and as en agenlof the Transleree Company.
Sirilarly, any of {hc obligations, duties and commitments that hove been
undectaken of dischurged by the Transferor Company shall be deemed (o have
been underdaken for and on behall of and os on ngent for the Transferss
Comgpany; and

all faxes (including ony direct or indircet tuxcs) paid or payable by the
Transferor Company in rospeet of the operations and/ec the profis of the
Tmnsferer Company before the Appoinied Dete, shall be on account of the
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Teansleror Compuny and, insofor ne it relnies 10 the fax peyment {including eay
direcl ar indirect taxes) whiciher by way of deduclion at source, sdvosee tok 6f
olhierwisc howsocver, by the Transferar Company in respect of the profits or
uctivities or opemtion of (e Trensferor Compuny with effect from the
Appuinted Date, the same shall be deepied 1o be the corresponding iiem paid by
the Tronsferee Compony, wnd, shall. in all proccedings, b= deali with
accardingly.

]
Y
I
|

13 Subiject to the lerms of the Schemie, the transler ond vesting of the Uadertaking sa pee
ie provisions of the Scheme sholl not affect ony tronseclions or procesdings olready
vontluded by the Transferor Company on of before he Appointed Dite e pfier the
Appoinied Date il the Effeet ive Date, o the end and Inteat that the Transferee
Comjlany scecpts and ndopts nll ects, decds and (hings made, done and cxecuied by
the “Transferor Compony ns oots, deeds nod things made, done and execufed by ur an
behalf of the Transferse Company.

Section 3 - Caucellation of 1.LC Shares

14.  Upan the Scheme coming into effect, all LLC Shares held by the Transferee Company
shull stand eaneclled without any further ppplication, net or desd. It is elarified that no
new shares or other equity interests shall be jssved or payment mode in cosk ar kind

whatsoevee by the Transferae Company it lieu of such LLC Shares of the TransTeror
Company.

PART I - PROVISIONS RELATING TO TRANSFEROR COMI'ANY UNDER THE
LAWS OF THE STATE OF DELAWARE, UNITED STATES OF AMERICA

1S.  On the dale on which the lust of the eonditions sef out in Clause 18(n) of this Scheme
(exeept for the condition sel out in Clause 1£(w)iv)) is satisfied, a “'Certificatc of
Merger” shell be filed with the office of the Secretary of State of the Stete of
Delaware. Follawing the actiens deseribed in the preceding sentence the
munlgumation of (he Transferor Company into die Teansferce Compaay will hove
ocenrred and bie effective for e purpases of applicable law in the State of Delaware,
As per the applicable [ows of ihe Stale of Delaware, the “Certificale of Merger” shoil
net as n eenificnte of cancellation for (e Transferce Campany,

PART IV - ACCOUNTING TREATMENT, REDUCTION OF SECURITTES
PREMIUM ACCOUNT AND OTHER TERMS AND CONDITIONS

16, decopntiuy Teeatment,

(o) Upea the Scheme bseomiing effective, the Transferee Company shall account
for the pmalgamation in its books of accounts ax under:

e () The nmalgomntion shall be necounted for in the books of pecount of the
Tronsleree Company tecortding 10 the “Pooling of Interests Meihod™ of
accounting ns per the Accounting Standard 14 (AS 14): 'Accounting for
Amuvignmotions’, as specificd under Section 133 of the Companies Act,
2013, read with Rule 7 of the Companies (Aecounts) Rules, 2014 and the
other relevunt provisions of the Companizs Act, 2013,
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(i)

Qg

(iv)

)

¥

(vit)

&rmrdmgly, on aud frond the Appulnlrd Date and subject 1o the
pavvisions hereof, all auects, fiebilities 3% seserves of the Transfevor
Company shall be recorded in the books of account of i Teansferee
Copapany at their exiztiop carryimg smounts and i the swne oo,
incivding the debit balanre jn profit anl loss Account of the 'Iran- feras
Cuampany o5 debil balanee in prafit and loas Account af the Transferze
Company.

The functienal cuneney of Translerae Carpiany Leing Umted St

Daotlay ("USD™), the assels sud {iahilities tocloding the debit balenze in
Profit and Loss Aceount of the Transferoe Cormgmng sholl be tranatated
o Inding Rupees ("INIZY) 1o per the Accamting Siandesd 11 (AS L1
e Efiects of Changes in Forelgi Bxcliange Tates', 1% specified sider
Section 133 of fhe Campaiies Act, 2003, ead with Rale 7 6f the
Companies {(Accounts) Rules, 2014 or such amendments which mny be
t:étificd under the Companies Act, 2013,

Uyran (he Sehedic cominp tnta «lTect enyd with effect from !hc Ar poifited
Date, the' paid up-share ‘capital Gucluding . Wie additional paid in capltal)
m\d.!ar capital conteibution in tie Transferar Company tad the zmovnt af
nvesunent made by the Transleree Company ii the Trnsferme Company
shall be cancelled and the differenve, if uny, sholl be adjusted agninat e
peofit 2nd loss account of the Tiansferer Company nw the Transler
Company will cease fo exist upan the Scheme beenming effective.

All costs and expenses incured 25 per Clause 2B below as well o5 olfier
costs atteibutable and incitentas to the finalization and implementition of
tlfs Scheme shall be cliagged 19 the profit and Yoss sceount i the Giioks of
Teansleree Company.

In case of any diffcrence in accounting policy between the Transferar
Company and the Transferes Company, the impact of the same il the
Appointed Date will be quantifidd and adjusted Jo nccordance with
Accounting Standard 5 (A3 5): ‘Net Profit or Loss for the Periwi, Prior
Period Nlems and Changes in Accouniing Policies*, in the boola of the
Transferee Company to cnsure Uiat the Dinancial stalements of e
Transferer Company reflect (he financial posilion on the basis of
consistenl accounling policy.

Upon coning into eflect of this Scheme, Lo the extent Uit there see inter-

company 19aus, mivances, u::pu;ll.. balugoes or other abligations ns
batween the Transfesor Company and the Transleree: Compaany, tic
obligation iit lC!:p(!tl theeeol will ke to an end and corfespandinig cifeel
stall be given in the books of gecaunts and records of the Tronsferce
Company for the reduction of any assets or liobilities as (he case may be
and there would be'no neerual of intecest o any ather cliarges in respect of
such inter-tompeny loans, deposits or balances, with effect from the
Appointed Date.




o 1 Redurtim ol e sevt iigs premlus o pf the Transirs g L0mpa .

c

, () Conzeruent ta the ncton: fakien s per Claee 16, the entite debut balsiee in it
T profie and Jozs aecount ol the Tpantferes Company Lncluting e debit belunee

of the Tomeferor Company thet would 1= tranafesred (o fhe profin aond o
eeonit of the Trantleree Conpany in necardinee wifh Tllwe el o o
e Apgreiniod Daste shull ke scpusted ngaied the

weifies puanEn deonnt Bl
the Tansleree Company.

A Al el afjussents aatisl the eeusiiicy premium rerom of s Vipmdeics
Company chall Le effeeisi! in pecordunce with provisions of Seetipns 191 o 354
ol the Compopizs Acl, 156 teed with Scetlon £2 of the Comnenies AL 20,
Seotipn 75 ond Sections 100 Jo 102 of the Companics A, 1556 aud any wilise
spplicalile provisions ul Wiw, Foc giving elfect w the shave puitions, the
pemissiaon from te slarshohlers of the Frasdferst Company-shatl b decined 1
have baen fereived 2o contemplated by the Ast snd cther pelated provisions,
wpot s Schietie Lelng: spproved by manbers of ths Treauterer Lompany at
the court cogeensd mesting of ofherwise, The seduction i the seouitics
premimn secownt fz nfoiesdid, i oay, of the Teanaleres. Cotnpiny shall be
cffected 25 nn integrul pan af the Schene irealf ns the s docs pob fnvalye
cithee dimirtion ol hiahility in respect sl unpaid shinre eapital or payment to iy
ineeholer of any unpaid hete capital wd the owler ul e High Coun
sanctioning e Selizme shall iz Jeemai to e pnerder upder Bection 102 of the:
Act (includivg eomresprading, spplicobile provisions. el the Cempunics Act,
013) ponfiming e teducton of secerities premiwa arconnt, Such b geduction
il bz deansed (o L elfective on and from the Appainted Chte. Thie Trnsferes
g Compnny shall not bs required to add "amd reduced” e a suffiyx.

é ¢ - ot ‘% 18, Neherye conlivionet an

Y = & (2) The Scheme is coaditional vpon and subject Lo:

G) e Schemws being npproved Ly the requisite majoritics ol e vanous
olazses of nsembers and creditors (where npplicable) of the Trmslece
Campany as required tivler the Acl, or dispensaticn luviog, bsen. reccived
from (he High Cosit in relation fo obiaining such wpproval from the
membars and/ar creditor, and the fequisite ontfze of the High Cout baing:
phtained in this regard;

(i) this Scheme snd the merger of the Transfecor Company into the
Teanalerce Company being approved by the member of the Truasferor

Comprny o8 required under the lows of the Stte of Deleware, United
Stares of America;

e (i) the “Agresment of Merger™ between tlie Tempforor Compuny fod Uhe
Tranuleree Company thal is govemed by the linws of the State of Defuwice
having been execoted and dulivered;

(iv) the Transferor Company baving (led the "Certificate of Merger" with the
affice of the Sceretary of the State of Delaware;
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(v} the High Court having accarded its sanciion (¢ the Scheme

vi) the approval of SEBI in lepns of the SEB] Scheme Cireulars being
obizined upton this Sclieme being sonctigned by the Hiph Coun, if
applicab)e;

(vii) such other appravals and senctions incfuding sanclion of any
Gavernmented Authority ar contracting party bs muay be required by law ot
contract in respeet of the Schieme being obtained; and

(viii) the cerdified copy of the arder of the High Court nppraving the Scheme
being fifed with tlie Repistmar of Companies, Muharshtm.

(b)  On the appraval of the Seheme by the sharchtiders of the Teannleres Company,;
in eeeordance with Secfion 391(1) of the Act, the sharchaldess ol the Trans(eree
Company shall be deemed fo have alse resolved and zecosdid all televent
cursents under e Act 1o the extent the same may be consdered applicable in
relation to the amslgamation set out in this Scheme and related naters.

(e} tnthe cvent of this Scheme foiling to take effect by Scptember 30, 2016 or such
Ioter date o5 may be ngeeed by the Board of Dircctors af the Transfece
Company sad the Transferor Camnpeny (acling through its sale membar), this
Scheme shall stasd fevatied, eancelled and e of ap clfcet nned betorie null and
vaid, and in tho( event, fia rights and fabilitics shall aceoue to, or, be incbrred
fiter se between the potties of thelr Sascholders or ceditors o cmployecs or
any uihier pargon. In spch case; euch of the Transferor Cumpany and the
Trnsferes Compray shall bear fte ova eosts and oxpenses or as nay be
otherwise mulually agreed.

19, Upon e comiing into effect of the Scheme and subject to the netions required o be
underiaken wader the applicable law in the United Stites of Amcrica ns sct oul in Porl
U1 of this Schieme; the LLC Shares shall stand cancefled and the- Transleror Cumpany
will cease to exiat ea o separote lopal eatlty 02 per thie appicable b in the State of
frelaware, United Stotes of Awmerics, wnd sfistl be deemied (o bz dissolv=d without
winding up for the pucpazes of the Act; williout eny futher 2al of deed with effect
from the Appointed Daie, sl

20, Dlvidends

3) ‘ihe Transledor Company and the Tronsfercs Compnny shall Bs sutitled tu
deatars nnd pay dividends and distiibutions, wihtther mterim or final, o ther
tespective membsis and sharcholders in tespect ol the socatntiog, periad prioria
the Effective Date.

(b}  Pror to the effectivencss ol the Scheme, the holders of the LLC Shares of the
Teanslermr Company and shoces of the Transleree Comypuny, 2= applicable, shal, Fe

sawve 15 expresaly provided otherwise in thin Sclhicme, conlinue o enjoy ther

. existing s undee their respestive Articles of  Agzociation or other

18




‘I

if

22

i)

constitutional  documnents  including the Tight 1o 1eceive  dividends rnd
distributions,

It is elorified that the aforesaid provisions in respect of detlarution of dividends
nesd distritntions e cnabling provismas oty snd shatl sot be deamed o confer
wny vipht onany meben G Frehndder oY e Fransleror © ey Aedfoi the
Transferes Company 1o domnd o chaim eny dividendy which, tutjeel 1o the
revicions of the Act, shall be entirely ot the dissetion of the Banrd of Dirzetoss
af the Transicor Cempany end the Trineleree Compuny (aoting throngh s mpie
tiember) respectively, aidl eubject to the wppeovel, if sequired. of lhe

hareliolders of e Tiandders: Compuny nod e Transferee Compreny
respectively.

&)

()

The Transferee Company shall make necessery applications before the High
Coust for the sanction of <lhis Seheme under Sections 391 end 394 of the
Compariies Act, 1956, resd with Section 52 of the Compenies Aet, 2013,
Seetion 78 and Sections 100 10 103 of the Companies Act, 1956 pad any otlier
applicatile provisions of low.

The Trangferar Company shell make the aecessary Glings and obtain such
upprovals, a5 may be requiced under fhe opplicable Jaws in e State of
Delaware, United Sintes of Amerien for elfecting the merger.

Lladifientings 1o the Seherne

The Transleror Company (by its sole meinber) and the Trapsferee Company (by its

Bourd of Directors) may, in their fll and sbsolute discrefion, jointly and ns muwally
agreed in writing:

(=)

(b}

(e}

@

assent 1o gny phemtion(s) or modification(s) to this Scheme which the High
Court snidfor nuy other Governmeninl Authoritly way- deem fit (o npprave or
impose and (o do all pcls, deeds ond things as may be necestary, desimble or
expedient for the purposcs of this Seheme;

give such dircetions (aeting jointly) as they inny consider necesenry to settle any
question or diflficulty arsiog under this Scheme or in tepard to and of the

ing or interpretation of this Scheme of implanentation thereof, or in any
matlet whatsoever topneeied therewith, ot 1o review the position relating to the
satlsfuction of various condilions of this Schemne and if necessary, to whive any
of thost (to the extent permissible under epplienble law); ‘

Jolntly modify, vary or withdraw this Scheme prior to the Effective Date in ey
manner ot any (ime;

defermine joinlly whether any nsset, liabilily, fegul or elher proceedings pertains

ta the Transferor Campiny or nat, an the basis ol any evidence that they may
deem televent {or 1his purpose; nod

19



24,

25,

28,

2.

() any modification 1o the Scheme by the Trunsferor Coropany and/or the
Transferee Compaay, afier receipt of sanction by the High Cowd, shall e made
ealy witk the prios spproval af the High Count,

The Transferee Company shall be enfitied, pending the zanction of the Schemeg, to
apply 1o oy Govemmental Authority, if requiced, under any Imw for such consents
wnd gpprovals which the Tronslerce Company muy requite to cary ou the business of
the Transferor Company.

Severuhility

(n) The provisions contained in this Scheme are inexdeicably inter-linked with the
other provisions and the Scheme consfitutes on integral whole, The Scheme
wauld be given cflect to only if is approved in its entirety unless specificslly
agreed othenwvise by the Board of Directors of the Transfesee Company and the
Transferor Company (acting through its sole member).

(b)  1fany pant of this Scheme ia found (o be tmworkable for any reason whatsacver,
the sume shiafl nat, subject 10 the decision of e Transleror Company and the
Transferee Compaity, offcet the validity or implementation of the other pans
andior provisions of this Scheme.

Upon this Schemte becoming elfective, the accovnts of the Transferee Company, #s on

the Appointed Dale shall be reconstrucled in accardence with the terms af this
Scheme.

The Transleres Company shall be entitled fo file/revise its income tax returss, TDS
certificates, TDS relbens, and other stallory retums, i€ requived, and shall have the
right to claim refunds, sdvance {ax credits, credit of (ax under Section 1§5)B of the
Income Tax Act, 1961, credil of tax dedutted 8t source, ¢redit of forelgn (oxcs

paidiwithheld cic., if any, 25 may be required consequeat 1o implementation of this
Scleme.

Kepeols and Sovings

Any maller filcd with Reglstrar of Companics, Regional Director or the Ceatrol
Government under the Companies Act, 1956, before tlie notification of the
conesponding provisions under (e Companies Act, 2043 and nol [ully nddressed at
that fime sholt be concluded by the Registrmr, Regional Dircctor or the Centkal
Gavernmenl, as the case may be, io terms of (he Companies Act, 1956, Any dircelion
ar order piven by the High Couft uadér the provislons of the Compunics Act, 1956
sad any act done by the Transleror Company andfar Transferee Compuny bascd on
such directions or order shall be decmed 1o be in accordance with and conslstent with
the provisions of the Companics Act, 2013, Accordingly, the provisions of e
Companies Act, 2013, shull not apply o acts donc by the Transleror Company and/or
Transferee Company as per direcllon or order of the High Court sanctioning the
Scheme,
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NQ.2y73 OF 2016
COWNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 107 OF 2016

In the matier of Petition under Sections 391 10 394
read with Section 52 of the Companicy Act, 2013,
Seclions 78, 100 to 104, of the Companies Act,
1956 or any re-enactment thereof;

And

In the matier o Scheme of Amangement nmongst
Intemational Hotet Manngeinent Services LLC
and The Indian Hotels Company Limited and thelr
respective  shureholders  and  credifors  and
reduction of share capitst of The Indinn Hotels
Company Limited.

The Indian Hatels Company Limited ... Petilioner Company

FORM OF MINUTL

“Upon coming Ime  effest of the Scheme of Arangemnenl amonps!
Internutions! Hotel Menogement: Seovices LLC and The Indiag Hotels
Company Limited and theic respestive sharcholdets and ereditors and
reduetion of share eapital of The Indian Hotels Compuny Limited, end the
Secutitics Fremium Aceount .ol the Petifioner Cowpany shall stand veduced by
an ametnt of INR 1700 crores (fupees Seveniesn bund red ceotes only) being,
the adjustment of the debil bulsece in profit apd Joss prcount ol the Comprny
Gincluding, the debil balanee of the Trapsteror Campanyt Wit would be
(ranslerred to the profit and lozs acvount of the Comianyin aecordance with
Clause 16(a)(i1) of the Seheme as ot the Appainted De), plastiint © the
Scheme."

TRUE-COPRY .
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e e COMPARY REGISTRAR
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INTHE HIGH CQURE OF JURICATURE AT
BOMBAY
ORDINARY QRIGINAL CIVIL HNUSDICTION
COMPANY SCHEME PIETITION NO. 379 OF 2016
CONNECTED WITH
COMPANY SLIMMONS FOR DIRECTION NO. 10§
{F 2016

In the maller of Pelition yuder Sections 391 to
194 read with Section 52 of i Companics Act,
2013, Scctions 78, 100 w0 04, of lhe
Companies Acl, 1956 or any fe-cnactment
thereol,

And

In the maiter of Scheme of Amangement
amongst International Hatel  Management
Seevices LLC and The Indian Hotels Company
Limited and their respective shareholders and
creditors and reduciion of shate capital of The
Indian Hotels Company Limited.

The Indion Hotels yx
Company Limited ... Petitioner (4 3

AUTHENTICATED COPY OF THE MINUTES OF
THE ORDER DATED 12 AUGUST, 2016
ALONGWITILSANCTTONED SCHUEME AND FORM

Or MINUTE

E I‘\F_'f £ ¥4
Authenticaled copies submilled on... 95—()""5,' Bl

Engrossad on cp"l":”:‘/-"'“(‘c
? S Cyril Amarchand Mangaldas
i Penjngula Chambers, Peninsule Corporate Park,
Ganpatrao Kadam Marg, Lewer Parel,
Miumbai - 400013
e Advocates for the Petiliongs Company

oplicd for authenticaled copis ondi€l.

Esamined by ......eco. g
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 380 OF 2016
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO, 102 OF 2016
Lands End Properties Private Limiced »-.Petitlance Company
{CIN: U701 00MH2009PTC197920)
IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCREME PETITION NOQ. 351 DF 2016
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 103 OF 2016

The luden Hatels Company Limited .«.Detitioner Company
L1 L4999 100271 LC0MY 4}

In the miatter of the Companies Act, 1954 of any
re-snactment thiercof:

And
In e matior of Petition under Sceiions 39] 1o
394 road with Soction 52 of the Comparies Act,
2013, Scetions 78, 100 to 104, of tho Conmanies
£i61, 1956 or any re-enactient hereof;

And

Tu the matter of Schente of Armangement smongst
Lands End Propecies Private Limited and The
Indian  Hotels Company Limited and  their
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vespeclive  sharcholdecs  and  creditors  apd
reduction of share capital of The Judinn Holels
Contpieny Limited,

¢alled S Heagion

Dy. Birendra Snral, Covnel with By, Topan Dechpande, Advocnic of Cyril Awnarchand
Mangaldss; Advoentes far the Petitioner Compitiicy,

te. Dushyant Kuniar, Vo Mr. A, K- Clatirvedi Sor Reépional Director in lgol]\_‘l‘cll‘!iqn!;

Ms. Yogini Chouhun, Deputy Official Liquidator, |;rcscm in CSP no. 380 of 2016

Caram: AJK Menon, J.
Date: 13* October, 2016

MINUTES QETHE ORDER
C:
1. Heard Counsel for the parties. No objector has come befove the Court to oppose
the Scheme nar has any party controvened any avenments made in the Petitions
25

Leamed Advocaic for the Petitipner Company states that the Petition has been
filed 1o scck sanction (o (be Scheme of Armngement amonpst Lunds .[",ud
Properties Private Limited (hercinalies ceforred to as "Tronsferar Compnny™)
and The Indisn Hotels Company Limited (hereinafer referred 10 as
“Trausferee Company™) (togeiber Petitioncr Companies) and their respeetive
shercholders wmd crediters sud reduction of share capital of the Transferes
Company (thc “Scheme of Arrangement” or the “Schemc"), pursuunt 1o the
provisions of Scetions 391 to 394 read with Scction 52 of the Companies Act,

2013, Seelions 78, 100 (o 104, of the Companizs Act, 1956 or any reeenachnent

thereof,

=i Uplosdd pa- D5/100086 w Duvdsatted on - 2V10IR016 13541 A1 )
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3. The Learned Counsel for the Petitioner Companies states (hat the Petitioner
Companies have complied with all {lic directions passed in the respective
Compsny Summans for Direction and tho the respeclive Company Scheme
Petitions have been filed in consmiaace with the orders passed in respective -

Company Surmmons for Directions,

4. The Leamed Advacate for the Petitjoner Campanics hos. stated Mt the
Petitioner Companies have complied with af) requirements as per the directions
of this Court and have Gled necessary Aflidavits of cempliance in the Count,
Mareaver the Petitioner Ccmpanics—unden'r\lki‘:-' to comply with all stoRt(ory
vequircmenis, if any, as required under (he Cu;npahics Act, 1956 / Compunies

Act, 2013 und the Rules mode thereunder. The seid undertakings arc accepied.

The Transferor Company is engaped inter ofia in the business of owning and

developing, hotels, shopping malls, ele. The Transferor Company is a wholly

owned subsidiary of the Transferee Company. The Transferee Company is
cngaged in the business of owniog, operating and managing liotels, palaces and
resorts.  ‘The lesmed Advocste for the Petitioner Compunics says that the
rationale and significant benefits of the Scheme are that (j) simplifies
management structure, leading (o beier admitistration; (if) = reduction in costs
fFom more focused Opcmlio;ml cfforts, rationalizatian, stundardizotion and
simplification of business processes; (iil) the eliminaion of duplicution, and
wationalizatien of adminisirative expenses; (iv) siaplify sharcholding siracture
aud reduce sharcholding ticrs; and (V) focilitating a wider and sttonger base for

future prowth through the additian of asscis by leveraging upon benelits of

w
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scale, (runslating into jneressed business opportunities and reduced expenses,
porsuant fo Scclions 31 to 394 and other 1elevant provislons of the Act. The
Sclicme is suught 1o be andentaken 1o amalgamate the Trausfer Company being
wholly owned subsidiory of the Transferee Company with the Transferee
Company. The Boanl of Ditclors of tie both the Pefitioner Cémpanies have
approved 1he said Scheme by passing in their respective Board , incetings,
resolutions which are annexed 1o the Petition,  As its integral part, die Seheme
ol Arrangement wiso pastulales reduction of the Securitics Premiium Account of
the Transferee Company. In teams of Clause 15 () ol the Scheme, the Scheme
wus 10 be mnde effective byl30"‘ Septeiuber, 2016 or such later date as may be
agreed by the Board of Ditector of the respective Petitioner Companies The
Petirioncr Companies have filed their respective alfidavits in this Court placing

on yecords the resolutions passed by their respective Board meetings, extendiog

tie dade of 30" September, 2016 us sct out in Clause 18 {c) of tlie Scheine for

the effectiveness ofthe Scheme from 30" September, 2016 1o 31 Muarch, 2017,

[ The Regionil Director has filed an Alfidavit dated 16" Scptember, 2016, sinting
tlerein, fhat save and except as stated in paragraph 6 of the said Affidavit, it
appeors necordingly 10 the Regional Director that the Scheme is nat prejudicing
to the intetest of the sharcholders of the Petitioner Company and public, 1n

paragvaph 6 ol the Affidovit of 1he Regional Dirvetor, it is stated that;

“6. (@) Regarding Clause 1.1.2 of the schewe ihe appoitted date means
the close of buiness on 31* March 2016 o such other date as

may be deeemined by the Bourds of Diveciors of the Transferar

it Ugtoancd on - 22102016 e Rowibsded e - D06 11:44:97 5 CLS CT
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Company ond the Transferce Company.” I this regard the
appointed dare should be the elose of business on 33 Mard
2016 or ather dase, ihe Hon'ble High Court ar judicature of.

, Bonibay may direcs.

(6} Kegording Claige 17 (o) of the scheme(Rediiciion of fhe
Secuvitier Presfumt Acconny of the Transferee Company) 1t is
submltied ther sinee the shares are not subscribed bint purchased
and any amull paid (o the tronsferor of the shares over aud

chave the face value s 10 b’ considered as commercial

i("?;;:‘ transaciion conclyiled at :nar.@';émfa_!ue. It shonld not be neated
\'i‘ as a premlunt as shaves are not subscrifed bur purchased.
' ’/I F Fursher, it is aot provided under the provisions of the Act.
T‘, / , (Comprmics Act, 1956/2013} Hence, the Transferee Compuny Is

ntot vnditled to adfuss the awouns claimed (as share premin)
against the Securities Prewtium occount of the Transferee

Company.

(c) Regarding clouse 17(b) of the scheme, Reducilon of the
Secadiies Promium Aecom of the Dunsferee Companydthe
debit halancs in profit and loss account of the Transferce
Conpony (including the debit balance of the Trausferor
Conipany) thar svould be yecorded in the buoks of acconnts of the
Nansferec Company at their exisiing carrylng antounss in the

same farm it accordance with clewse 1t(a) (i) of the scheme

5l
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shall alvo be adiusted ogainst the Secivities Premium deconnt of
the Transferee Company.  However, as cluse 17(0) of the
scheme (Reductlon of the Securhios Prewlum Accoimt of the
Trunsferce Copanyy) the bolance in profit and Toss accoum of
the Teunsferce Company shall also be odjusted against the
Securities Promtun Accoumt of the Transferee Compony. It is
subuitted tlml_ sch adjustinent will show true and fair view of
the affairs of the company. Furthar, Is s nof provided under the
jwovisinns of the dot, (Companles Act, 195662013} Henee, the

same should nat he alfoved.

(@) Clonuse 4 qf tha schousa, it is submitted. thot the surplus if any

ot of the scheme sholl be credited 10 Capital Keserve ond deficit

i eny arising out of 1l scheme shall bu debited 10 poodwill
acconmt  and  will wot  be adjusted agalust any  ofher

reservesfaoccoints of the Trangferee Company.

(e) Thaot the Deponent furihor submits thar the Tex implication if any
arlsing our of this schore sholl be sulbject 1o final decision of
Income tas Autherity and approval of the schema by Hon'ble
High Court may not deter the hcone Feee Anthovisy (o scrutipize
the tax veturns filod by the petidoner company after piving effect
1o the mmalganmtion The decivion of the income Tax Audiority is

bindding on the petitioner cotpony,

7 The Transferer Company has {Ued an alfidavil dated s October, 2016 desling

withs the saisf ohsenavlions. .
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8. As regands tic abservation sel out in paragraph 6 (a) of the Affidavit of the
Regional Director, the Petitioner Company througl its Advocale undertakes that
the nppoiated date applicable to the Scheme shall be close of business hours on., *
31 March, 2016 or such other dafe as mey be approved by this Counrt as -

mentioned in the Scheme.

)] As regards the observation set out in paragraph & (b) ul‘llleﬁ[ﬁdﬁv‘il of the
Regional Directar, the Counsel for the Pedtioner Campany submits that Clause
17 of the Scheme in effect provides for a reduttion of the securlties premium
account in accordance with the applicable ‘]i'ra\(is'iqﬁs‘ of the Companics Act,
1956 and dic Companies Acl, 2013, Section 52(1) of the Companies Act, 2013
as well 25 Section 78(1) of the Companies Act, 1956, inter afia, provide that the

provisions relating to reduction of share copltal of o compony stipufated under

the Act arc applicable i relation 1o the Sccurities Premium Account, excepl ns
provided in those sections, a5 if the Securities Premium Account were the paid.
up share capital of the company, Further, Secfion 100(1) of the Companies Act,
1956, inter ‘alia, provides that a comipany may reduce Jts share capiinl in eny
vay, insluding the specific welhods mentioned therein, by complying with lie
procedure set out therein. The Transferce Company has followed tha procedure
Iaid down in Szefion {00 of the Companies Act, 1956 und the only siep that
now remuing is to oblain canfimation of this Courl. The counsel for the
Petitioner Commpany further submits that the obscrvation of the Regianal
Dircctor with regard to purchase of the shores and it being o commercial
transaction, are ot relevanr, in light of the legal provisions reflerred 16 in lhﬁ

Companies Act, 1956, The Sclhieme provides for accounting based on fhe
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“Posling of Intesests Method™ as per Accounting Standard - 14 (AS-14) on
Accounting Jor Amalpamiions As the amafgawation under the Scheme:
complics with nll conditions of parapraph 3{e) of AS<14 ns on the “Appolnied
Date”, the amalgamation will be on “omalgamation ju the nstwre of merger”

Couscquently, upon amalgamation, the diflerence belween the amount-yecoided
ns lnvestment in shares of the Transferor Company o the books af account of
the Transferez Campany and Hie aminunl relecied as Share Copital in the bouks
of account uf the Toemsferor Company is required by the provisions of

paragrapl 16 of AS-14 (o be adjusted in the reserves in the financiol slutements

; \I?, of the Transferce Company snd the "Reserves™ includes Seeurities Premium
s, Accoun.
s |
o
rad

16, At the hearing, the (earned counsel for the Regional Direclor stafed fhnt (he
Regional Direetor is not pressing the objection set out in pargaraph 6(b) of the
Regional Dircclor’s Affidovit. T Jight of the same, the said objection need not

bie dealt witly,

11 .:\s regards the observatlon set out it paragroph 6 {c), of the Affidavil of the
[§egionul Dircctor is concemed, the Counsel for e Petitiongr Company
submits that Clnuse 17 of the Scheme provides for 2 teduction of the securities
premium accounl, as specifically pemitted by nnd pursuan to Section 52(1) of
the Companies Act, 2013 o5 welf as Scction 78(1) of the Companics Act, 1956,
read with Seetion 100 of e Companics Act, 1956, which has been approved by
a speeial resolution al its sharcholders at the geacral meeling held on May 4,

2016, The only slep now remainiag is to obtain confirmation of this Court,
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Seclion 78 af (he Companics Act, 1956 and Section 52 ol the Compiinics Act,
3013 provide that the provisions relating to teduction of shore capital of a
campany shall, except as provided therein, apply 1o reduction of the securities
premium account as il it were tie paid up share capital of the company
Accordingly, a company can reduce its share premium necount in "thc same
manuer as if it were the paid up capilal of the company, and thet is what the
Transleree Company is sceking to do in terms of Clause 17 of the Schemes. The
Counsel for the Transferce Company funthér submits thal it would be
appropriste 16 point out shal Scction §08(1)L) of the Companics Act, 1956
coutemnplates 1hal o company may reduce fts sl;ar,c‘ capital (and, therefore, by
extension, it sccutitles premium aecoun) by imer elio canceling any paid up
capital (and, therefore, by extension, its sceurities premium sccount), which s
lost or is unrepresented by available assets, The debit balance in the profit and
loss pceotnt of ‘the Transferee Compmy as well us the debit balance in e
protit and.losg;_ account of the Transferor Company would represent capital that
is lost ond/or jbat is uwepresented by ovailable assets. Accordingl'y, the
tcduclion»of'thc seeurities premium sccount of the Transferee Cotnpany, otce
npproved by this Hon'ble Courd, will continue {o show 2 tue and fair view of
the affaits of the Transferce Company, The Counsel for the Petitiouer
Companies further submifted that the observation of the Regional Dirceior is
ot refevant to what is being sought (o be achieved i paragraph 17(b) ol'. the

Scheme.,

The Counsel for tlie Petitioner Comparties lurther submitted that, in any cvent,

there would not be any change in the totnl reserves and sumlus of the Transferce

S Uplcadnd on « 2EAIGZ01S 2 Donolcaded oa « 2YORII6 119907 IS CC
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Company past the sdjustment of the debit balange against the Securilics
Tremium Aceoune of the Transleree Company and the total net worth of the
Transferee Company will remain unchanged, post the nl'orusa;d adjusimen.
The Coawsel funther submited thar the adjusiment of the debil balance i the
Profit & Loss Account of the Transferee Campany, including thé debit balance
m the Profit & Loss Account of the Transleror Compuny, ogatust the!Seevritics
Premivmy Accoont of the Transiuree Company and consequent Edbctiun of the
Securities Premium Accaunt of the Transferce Company, s provided in the

Scheme, should be sljowerd,

The onty submission made by the lesmed cotosel for the Regionni Direetor al
the lienring was it the purpase for which the Securities Premium Account is
sought to be wiilized does not [l in any of the cateporics provided under

Section 52 (2) nnd as such the same cunnot he done.

In response, 1l Counsel for the Petitioner Companies relicd upon the reading of
Section 52 (2) ond also the judgment of the Deibi High Court it the casc of
Nestle India Lid., £2009) 147 Comp Cos 712 (Defhi), and in parlicular the
following passuge there from “A¢ dhe ontser, { consider it appropriate (o analyse
the relevunr provisions of the Act on my ow, The aspect of issue of shares ut
prewina or ar a disconn is dealt with in the Act in seetions 78, 79 and 794. 1
am only concerned with section 78 for the jresent. Section 78(1) states that the
premium collected by rhe company while issuing shares shall be tronsferved 1 o
sepavate acconmt culled the “scearities premlum aceosnt™. The wanncr in

which the amonar lying in the “secnrities pressivn accowm™ can he wilised

10
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and the purposes for which it can be wilised is also provided for by section 78.
Section 78(1) siotes that the “securities preminm accouns” would be reguluted
by the provisions of the Aer, which deal with the aspect of reduction in the
sceurities capital of u company. Howaver, the provisions of the Act relating 1o
the reduction of the fecurities capfinl would not apply ta the “securities
premiuns acconnt, when the seme is uiilised os provided in the seé.lic_zn irself.
Section 78(3) emawerates foiur specific prposes for whick she aniount Jying in
the “securitics premiuns accornt wiay be applicd “nonvithstanding anythlng in
std-sectlon (1) Thiz means, thar the provisions of - sthe Acr releting to the
reducrion of the securities capital are not app{ig:a‘f_zfé where the application of
the “securities preatiumy acconnt is for one or move of the four specific
purposes entmerated i section 78(2). A con-joiint reading of section 78(!) and
(2) of the Act, therefore, leadls o the biference that the amounts lying in the

"securitlex premhnn accannt”, for thelr application, st comply with the pro-

visions i the Act relnting do the ceduction of the sccurities eaplial of a
conipany, vxeepl whee the application of the “sectrities prensiuom veeconm™ is
Jor one or more or the four specific instances enunzrated in sub-section () of
section 78. When the application of the “securities premium aceount" is for one
or more of the four specific purposes emunerated in section 78(2), no firther
complianey swirh any of lhe_ provisions of the Act relating to the reduction af the
securities capital of « company is wecevsary and the amownt {viug in the
“wecurftles premiunt accownt” can be straightaway be applied for alf or any of

the said fota specific purpores,”

11
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15 Indigh ol the afaresaid submission wherein Section 52(2) is read |, it is apparent
that Scetion 32 of the Companies Act, 2013, deals with applicotion ol the
Securities Premium Account. The saute has (9 be read in its entirety, The
utilization ol the Sceurities Premfum Account is nal restricled only for the
pumposes set out in Section 52 (2). Section 52 when read in s entirely mnkes it
apparent that the procedare provided for reduction of share capital aiso has ta be
followed Jor utilizatian of thie Securities Premium Accounl. Howcver if the
utilization is for any of the pumposes sci oul jn Scclitin{ 52(2), the procedure far
reduction of sharc capital weed ol be followed -and the compony can
straighlaway 1educe the Securitics Premium Account for any one of the
pummoses sct aut i Scction 52(2), the procedure for reduction of share capital
would have (o be followed, Theeefors thie subsmission of the learned counsel for

the Regional Directar that the Seeutities Premiuim Account cannol be wiilized

for a porpese other than those se( out in Section 52(2) is contrary (o the alain

icading of the Section itsclf,

16.  In the present casc, the Trausferee Com pany hos uadertaken the reduction of the
Sceurities Prenmium Account, as a part of the Schemie under Sections 391 10 394
read with Section 52 of ie Companics Act, 2013, Sections 78, 100 to 104, af the
Companies Act, 1956 aad in compliance withh the procedure lnid down in
Sections 100- 102 of the Companies Act, 1956 and Rule 85 of the Companies
(Coun) Rules, 1983, The sl'mrcho!dcrs have approved he Scheme with the
requisite mnjority al (he court convened mect ing held an 4" Mny, 2016 und hove
alsa approved the reduction by passig special resolution in ils genoral meeting

held on 4% May, 2016 with mose Mun the requisite mgjority.  The Translerce
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Campany is thus entitled 1o adjust the awount lying in Sccurities Premium
Account af the Transforee Company in terms of Section 52 (1) of 1he

Commpanics Act, 2013.

17 As regayds he abiservalion sct out in paragraph 6 (d), of (he A ffidovit of the
Regional Direcior, the Caunsel for the Petitioner Company submits through its
Advecaie that Clause 14 of the Scherme of Amalgamation -deals wilh
cancellation of shares of the Transferos {Jompa_ny and not with ay surplus or
deficit arising out of the zaid Scheme. For an ,gi"mixllg'.unnlion in the nature of a
werger accounted in .m:cnrdancc witl AS-14 .b'y. using (he pooling of interests
method, the difference between the amount recorded as Invesiment in sliares of
the Transferor Company in the books of accomt of the Transferee Company
and the amount reflected as Shore Copital in the books of zecount of the

Trnsferor Company is required 1o be adjusted in the rescrves in the Gnoncial

s-mu.-mcnts of the Transferce Company. Counsel for the Petitioner further
subatits that amder the pocling of interests method of zceounting for
omajgamation, no sumplus sequiring credit te the Copital Reserve Account and
no deficil requiring debit to the Gaodwil] Account would arise, The Petltioner
Company thiough its Counsel in tny event undeninkes fo account for the sumlus
/ deficit, if uny, on umnlgamation in secardance with AS 14 as stipulated under

Scction 133 of the Companics Act 2013,

1B As regneds (he observation set out in paragraph 6 (c), of the Alfidavit of dye
Regional Director, the Petitianzr Company throngls its Counse! submits that s

Petitioner Company shall cotply with all applicable provisioas of the Income

] i3
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Tax Acl end ull tox issues otsing out of the Scheme will bi auswered in

accordance with finy

19 The Couri perused 1he affidavit of the Transferee Cotnpany and heard Counsel
uppeating for the Pelitiones Companies and satisfied with the cxplanation given

and the underaking submitied to the Court,

20.  The Official Liquidater bas fited his Report dated 30" September, 2016 in fhis
court stating that the affairs of the Transferor Comfz}eny have been conducted in
a proper munner and that tie Trausferor Company may be ordered to he

dissplved by this Couri.

From the muterial on recard, e Scheme appears to be Gair nnd reasonable aud

is not violative of any provisions of law and is not conttry to public palicy.

Noune af the parties concered luve come forward to epposc the Sclieme,

22, §ince oll requisile stabtiory compliance have been fulfilled, Company Sclieme
Petition No. 380 af 2016 filed by the Tmnsfiror Company is mode absolute in
1erms of pmycr'clnuses (a) 1a (<) and Company Scheme Pefition No. 381 of

. 2016 filed by the Triusferee Cou}pany ds mnde ohsoluts In teyms of pr;mynr

clause (a) (o (c).

23, The Tronsferee C{'nmp:my 10 ladge » copy of tlis order along with o copy the
Scheme, duly authenticated by e Company Registrar, High Court [0.5.],
Bombay, with the concemed Collector of Stamps, for the pwpose of

adjudication of stamp duty payable, if uny, within 60 days from the datc of the

order,

14
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The Petitloner Compunics are directed (o file a copy of this order along with a
copy of the Scheme and Form of Minuts (Exbibit Q 1o the Compuny Scheme
Petition Na. 381 of 2016) atinclied thereto, duly avtheniicnsed by e Company
Registrar, High Court [0.8.), Rombay, with thc conesmed Registrar. of
Companies, electronically, along with ¢-form INC 28 snd alse the physical copy
of the same s per the provisions of Companies Acl, 1956/2013, whichever is

applicable,

The Petitioner Cotrpanies in the respective Company Seheme Petitions to pay
costs of s, 16,000 each lo the Regional Diriclor, Westem Region, Mombai
and the Petitioner Compuny in Company Scheine'Pétition Wo. 380 of 2016 1o
pay o sum of Rs. 10,000/ 1o the Official Liquidafor, High Court, Bombay.

Costs to be paid within four weeks from indey.
Filing and issuanco of the dimwn up order is dispensed witl,

All coneemed nuthoriies 10 act on a copy of this order along with the: Scheme,
and Form of Minute (Exbibit O 16 the Company Scheme Pelition No. 381 of
2016) attached thereto, duly authenticated by the Company Registrar, High
Court [0.5.], Bombay.

(AT Menoun, J.)
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CERTITICATE
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SCHEMYE OF ARRANGEMENT

T GENERAL

AMONGST
Lands Bod Propertics Private Limited .. Trunsleror Cormpany
AND
The Indian Models Company Limiled e Transferce Company
AND
thelr respective sharcholders and creditors
';‘_'\NJNIJI"‘.R SICTIONS 391 10 394 OF THE CORMPANIES ACT, TU5G READ WITT
"l‘.l MCTION 52 QI"'I'H}% r.‘lifﬂl’A!\_‘I‘lESAA.(,‘_'I‘,'.'ﬂI3, .‘;"_.IEC'I'_R_QN_ 7;‘1 AND SECTIONS 100
:yh‘ 10O 103 O T11E COMPANIES ACT, 1956
D) A

N

Z

Lands End Properties Private Lintited Is a private limited company incorporated under
the Acl (as defined kereingfier), hoving its registered office at Mandlik House,
Mandlik Road, Mumbai 400001 (the “Transferor Company”). The Trunsferor
Company is primarily engaged in the business of, infer alia, owning and developing
hotels, shopping malls, etc. The Transleror Company is a whally owned subsidiary of
the Transferee Campany (as defined hereinafier). The NCDs (a5 defined hercinafier)
fasued by the Trnsleror Company are Jisted on Lhe BSE Limited (“BSE™) under the
Wholesnle Debt Market Segment.

The Indian Motels €Company Limited is a public limiled company origionlly
incompotated under the Tndian Companies Act of 1882 and continuing its existence
under the Act, having its registered office at Maundlik House, Mandlik Road, Mumbai
400001 (the “Transferee Campany®). The Transleres Company is primarily engaped
in the buslaess of awaing, operating and managing holels, palnces and resorts and its
objects include acquiring ond holding shares in any other company having objects
allogether or in part similar to those of the Transferee Company or carrying on any
business capable of being conducted so as dircetly or indirectly (0 benefit the
Teansferce Company. The equily shares of e Transfecce Company are listed on the
BSE and on the National Stack Exchange of Indiu Limited (collectively, the “Stoclk
Exchunges™).




The Scheme (as defued hereinofier) shall emable the business of e Transferor
Company, by virtue of beeuming pat of a targer entity, to have access to the financial

resources, mapagement experience and experlise of the Transfeese Company. The
Sclieme would thus eaabile the busginess of the Transferar Comspany 1o eyerige (e

resomees of (e Transferer Company and facilitate @ising of funds on competitive
tcims and achieving operational and vast syncegics,

The Scheme shadl enable tiw Tiansferee Company to reap sevesal other benelits
ineluding:

(1) simplify mansgemant struetuic, leading to betler administsztion

(i a reduction n costs Trarg mene focnsed operational effarts, rtionalizalion,
sandardisation and simpiiticaiion of bumbess processes;

(i} the climination nf duplicatian, and rionalization of administantive expenses;
(iv) simplify sharcholding structute and reduce shurcholding fiees; md
{(v) facilitating a wider and slronger base for fiture growth through the :u'.l‘.".lh)_li;tii“

assets by leveraging upon benefis of scale, wanslating into increased by
opportunitics and reduced expenses,

Accordingly, it js proposed that the Transferar Company be wnalpamaied v "\Ej‘liq
Trausleree Comgpany, followed by the digsolution without winding up o Wt
Transfezar Company and (he consequent canceltution of cquity shawes held by il -
Transferee  Company in the Transferor Compiny, and varieus other maliers
vnn’scqucmial o or athenwise inteprally comnealed with the abuve pursuamt (©
Seclions 393 to 304 of the Campunies Act, 1950, real with Suclion 52 of the
Compatics Act, 2013, Section 78 and Sections 100 1o 1) of the Compagics Act,
1956 and ather relevont provisions of the Act, in the masiner provided for in the
Scheme.

The amalgarmation of the: Ernslferor Company with the Fransferee Company pursdint
lo Lhis Scheme shail ake ploce with effect fom the Appointet) Date (as dizfimeed
hereingfier).

The amalggiiintion of the Transferar Company with the Transferee Company in
accordance with this Scheme will be in complionee with the provisions of Sealiuns
191 1o 394 and other relevant provisions of the Act and Section 2(1B) of the Incame
‘Tax Act, 1961, such that:

() all the propeties of the Tronsferor Company, juuncdiately  before e
amalgamation, shall become the property. of the Trans{eree Campany, by virlue
of the amaigamation; und

() all the liabilities of the Translcror Company, imncdiately belore the
amalgamation, shall become the finbilities of the Transleree Company, by virtue
of the amalgamntion.
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Since the Transteror Caompany is a wholly wwned snbsidiaty of tie Transferce
Campany, upon this Scheme becoming effective, e shwies lield by ihe Trapslferen
Company it the Transferor Company will stand concelied and no consideration
whatsecver shall pass from tiwe Transleree Company. '

This Scheme has been drawnm up lo comply with the condilions refating to
“amalgamation ns specified under Section 2(11) of the Income Thx Aet, 1961, If any
tehin or provision of the Scheme is found or inferpreted 1o be inconsistent with the
aid pravisions, including resulting from an amendment ol low or for any allier renson
whatsoever, the Scheme may be modified in the manner provided in this Scheme o
the extent determined necesaary (v comply with Seetion 2(1B) of the Income Tax Act,
1961. Sucl modification will however not affect other pads of the Scheme.

This Scheme is divided into the fallowing parts:

() Part 1, which deals with the introduction and definitions, and sels out the share
capits) of the Transferor Company and the Transferee Company;

(i) Part 1T, whicl deals with the amalgamation of the Transleror Company with the
Transfeeee Company; and

(i) Part 1L, which deals with the dissolution withaut winding up of the Transferor
Company, accolinting treatment, reduction of securitics premitm accaunt und
general terns and conditions npplicable {o this Schame.

Defiuiiinns and Jugrpretation

In the Scheme, unless repugnant to the meaning or conlext thereof, the {ollowing
expressions shall have the following meanings:

“Act” menns the Companies Act, 1956, and shal) faclude any stawiory modifications,
re-cnaciment or amendments thereof for the time being in force, including the
Companies Act, 2013, and provisions thereol as are notificd and spplicable from time
to time antl shall include any statwory moedifications, re-cnactment or mendments
thereof;,

*Appointed Date” menns the close of business on March 31, 2016 ar such other date
as may be determined by the Boards of Dircetors of the Transferor Company ond the
Transferee Company,

*BSLE" shal! have the mguning assigned (o it in paragmph A of Part | hercof;

“Board of Divectors™ or “Roard™ in relation 1o epel of the Transferor Comparty nnd
the Transferee Company, as the case may be, means the board of dircetors of such
company, and sholl include a commitiee duly constituted nnd authorised for the
purposss of matters pertaining 10 the amalgamation, the Scheme andfor any other
matter relating therela;

“Pebi Securifies” shuil have {he meaning assigned to it Clause 7(¢) hereoll
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CEiTeetive Date™ mesns Mie dast el die dites on which all (be conditions anid watars
refetied 1o in Clhase 18¢) of 1he Scheme ocenr or tuve Leen Tutfilled or waived in
accordance witll this Schmoe, Refocnces ju this Scheme to dite of ‘caming o
elfeet of the Schieise’ o ‘cffcctiveness of the Scheme’ shnll be constened as
1efercnces 1o the Effective Daie;

“Eapluyees™ mean the employees, 17 iy, of the Transferor Company, as o Ui
iffective Date;

“Encumbrance” means any oplions, picdge, moripage. lion. security, inleres), claim,
charge, pre-cmptive rght, casement, limitalion, attichmest, 1estraint or any othw
cncumbrance of any bind or nature whutsoever, and {he lerm “Encuptbered” shall be
construed accordingly:

“Funds™ shall have the meanicp assigned 1o itin Clause 9{¢) hereol’

1.1.10 “Governmental Anthority™ means any applicable cenual, state or lacal government,

L

legislutive body, regulalmry or administrative autholily, agency 0r comiission
inchucling # stock exchange or any cour(, tribunal, toard, burcaw, insivumentality,
judicial or arbitral hody;

1 “114,11 Court” shall asean the High Couet of Judicatire at Bembay having jurisdiclion A
in relation o the Transfecos Company and the Transferce Company ond shall n'cludv 1:\1"]
the Matlonal Company Law Tribund, as applicable, o1 sucl othee fusp oc nluhu ’.‘.ﬂ,
as may be vested with any of the pawers of a High Court {or the jurposes of bie m\ fg
391 1o 394 of the Companies Act, 1956, or Seetions 230 10 232 of the Comyinit !n‘

2013, as may be applicable; t“ﬂ
1.1.12 “Liakilitics” shall have the meaning assigned to il in Clause 7(a) hereof; £

1113 “NCDRs" shall mean the zero coupon, secured, redeemable, non-convertible

dubentures having a face value of INR 10,00,000 (Rupees Ten Takls only) cach,
issued by (e Transferor Company, sgpegating to INR 521,00,00,000 (Rupees Five
lhundred and twenly anc crores only) and listed on the Whelcsale Debt Market
scgment of DSE;

1.1.14 “Registrar of Compnuics” means the Registrar of Companics, Mahatashtra;

1.1.15 “Schome™ means this scheme of arrangement, as amended or medificd in accordance

with the provisions hercof,

1.1.16 “SEBI” means the Securitics and Exclange Board of Indig;

L.1.17 “SEBI Scheme Civeulurs' means Circufar No, CIR/CFD/DILIS/2013 dated February

4, 2013 on “Schieme of Amanpement under the Componies Act, 1956 - Revised
reguireraents Tor e Stock Exchunges and Listed Companies” read with Circular No.
CIR/CFD/DILAS2013 dated May 21, 2013 issbed by SEBI, collectively, and shull
include any stainory modifications, tc-cnuctment or amendments thereof;



1018 *Stoele Exchanpes” shall have the meaning assigned to it in paragraph B ol Pan §
hereof,

1.1.18 “Transferee Company® shall have the icaning ussigned 1o it in puragraph B of Pant
1 hiereaf;

1.1.20 “Transforor Company™ shall have the meaning ussigned © it in puiagraph A of Part
[ liereol: and

1.1.2

“Undertaking” means att the underlakings snd eotire Lusiness of e Transferor
Company es ¢ going concem, including, withaut limitation:

(@ al) the assets and properies inchuding fixed asscts (whether movable o
immovable, tangible or intangible, present, or fulure of whalsoever nauture)
including patents, copyrights, designs and all other intellectual property rights,
lenancies in relotion lo offices or premists, software licenses, computer
Jrograms, cle, investments and current assets of the Trausferor Company, in
each case, wherever situaied;

()  all permits, quotas, rights, entitlements and other licences, bids, tenders, letters
of intent, expressions of interest, memoranda of understanding or similar
instruments, (whuhcr vested oe poiential and whether undey agreements or
otherwise), permissinngs, approvals, consents, subsidics, income tax benefits and
exemptions including the right (o deduction for the sesidual peried, i.e. for the
period remaining as on the Appeinted Dale out of the loial period for which the

n deduction is available in low if the amalgamation pursuant 10 this Scheme had
not taken ptace, all other rights including sales tax deferrals and exemptions and
other benefits, (in cach case including the benefit of any applications made
therefore), teceivables, and liabilitics related (hereto, rights 1o use and avai) of
telzphanes, telexes, fcsimile conmections and installatians, wilities, electricity
und other services, provisions and heacfits of all apreements, conlmets and
arragements and all other interests in connection with or relating 1o the
Transferor Cormpuny;

(©)  al the Liabilities of the Transferor Company, whether provided for or not in the
books of aceount or disclosed in the balance shieet of the Truns(eror Company,

(?) all benefits and obligations under (he contracis, deeds, bonds, agrecments,
schemes, arrangernents and other instruments of any ooture of the Transfecér
Company;

(©) all books, records, files, papers, process informotion and drawings, manuals,
data, comlogues, quolntions, sales and advertising mitecial, lists of present and
former customers and suppliers, other costomer information, and aft other
vecords and docuinents, whether in physical or electronic fonm rr:lalmg to
business activities and aperations of the Transferor Company; and

) all Employees.

W
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Relerences to Clavses. snb-Cliuses and Reeilals, unless olberwise provided, are (e
chiruses, sub-clavses and wecitals of and (o this Schenye

The headings herein shall vot affect the canstruction of this Scheme,

Unless the context athenvise requires, efesence to any law 61 la any provision theeol
shall include references 1o any such law or w my pruvision thercol as it may, alter e
date hereof, from time ta tine, be amended, supplemented of se-enacted, ox to any Jaw
or any provision which cplaces #, sl any vefcrence (o a statdory prnvhion shall
inclnde any suboidinae legistation lmulc fiom line to time under that provision.

The singular shall include the phval and viee versa; @ refercuces 1o one gender
include al) penders.

Any phiase introduced by the ters “including®, “includs®, “in patticula® or any
similar expression sholl be constried as ijlustrative and shall not limit the sense of the
words precediog those terins.

Reference to a person includes any iadividual, firm, body corporafe (whether
incarporaled or uol), Gavernmemal Authority, or any joint veature, association,
pantnership, works council or emplayee representntives body (whether ar not having
separate legal personality).
Stun e Cupita!

Trausfroy (oo

(i) The share capitel stucture of the Tinus(ecor Company as on Qetober 15,
ts a5 under:

A, Authorised Shave Capsital ] ~ Amount in Re"}
l 00,00,000 equity shares ol face valus of INR 10 10,00,00,000
each et S
[P AR T e Towl|  10,00,00,000
B. ]v':m:ll and ‘hl.lm'nhcd S]nrv Csl[gﬂ_l 1 __;__;g\__.tl_t‘uuul:ih Rs..
"1,00,00,000 cquity shares of Tace value of INR 10 10,00,00,000
cach L e L SR L
| 16),00,00,000
g == ae i ST (. | (Y
IC. Tuid- -y bll.lr-..C_pm\!. Y — :;-—AIIJ‘;EITHW
100,000,000 equily shmes of lace value of MR, 10 10,00.00,000
L], AN
10,00,00,000
s S g 111 ) B e

(i Tic cquity shres of the Transferor Company aie currently vol lisied on any
stock exchange,



(b}

(i) The Tiansfernr Compiny bas issued 5210 (Five thousind tvo hundred and 1en)
NCDs, aggregating to INR 521,00,60,000 (Rupecs Five hundred and tweaty oue
crores only) which are listed on the Whalesale Debt Segment of the UBSE.

(iv) ANl cquity shaves of e Transferor Company are held by the Transferce
Cornpany.

Dienudorie Compatyy:

() The share capital strocture of the Transferce Company as oa Seplember 30,
2015, is uy uader:

A Authorised Share Capital i Amountin INR

200,00,00,000 ¢quity shires of fnee value af TN 1 200,00,00,000
| kach = e
L o Ll Lo s bOAAL! 200,00,00,000
B, Issued and Subseribved Share Capital | Amaunt in INIL
Issued Share Capital T W [ R—— e
80,74,89,291 cquity shares of face value of INR § 80,74,89,201

ceach fully paid np*
Subscribed Share Capital

80,74,72,787 cquity shares of face value of INR | 10,74,72,787 |
cach fully paid up* ]
C. Paid-up Share Capital I Ampuntin INR
80,74,72,787 cquily shares af fice value of INR 1 B0,74,72,787
ceach fully paid up* Mt | ol el
- Total A0,74,72,787

Hncludes equiny shares represented by GDRs

Gi) The Transferee Company has issued 18,18,01,228 (Eighlcen crores eighteen
lakfis one Utousnnd two lwndred and twenly elght) compulsoerily convertible
debentures (“CCDs™) of INR 55 (Rupees Fifty five only) each, sppregaliog 1o
TNR 999.81 crores (Rupees Nine hundred nincty nine decimal nine oue ¢rores
only), wherc cach CCD is uutomaticelly and compulsorily convertible into |
(Onc) equity share of face value of TNR | (Rupee One anly) eacli at o premium
of INR 54 (Rupees Fifty four anly) per share upon the expiry of 18 (Eightecn)
montlis from the date of allotment of the CCD, t.¢. on March 1, 2016, The
CCDs are listed on the Stock Exchanges.

(iii) As on Sepiember A0, 20)5 (he Transferce Company has 1,70,870 (One fakls
scventy (housand eight hundred and scventy) outstanding global depasitory
receipis which are represenied by equity sliares of foce vajve of INR 1 (Rupee
One only) cach of the Transferce Company. The giobal depository receipts have
been delisted from the Londan Stock Excliange with effect from June 29, 2015




and the elfective date of weninalion uf the globul depasitory seceipts propram
was September 7, 2615,

(V) The Tumsferee Cormpaay las issued secured and won-secured non-convertible
debentuses. All secured nim-conventible dehenlwes are Histoed

ey ef tking efrect gral operative date

The Scheme will he opersitive [rem the Effective Date, bul shall be effective from the
Appointed Date.

FPART 11 = AMALGAMATION OF THE TRANSFEROR COMIFANY WITH THE
TRANSTETEE COMPANY

Seetion 1 = Transfer

4,

LT

Ugan the coming info eiiedt of the Seheme ond with effect from the Appointed Date,
e Undeptahing of the linsferor Company shall, pursuant to the provisions of
Sections 391 1o 394 and other applicable provisions, if any, of the Act, be and stand
tratslerred 1o and vested in mlor be deemed o have been tansfered to o vested
in the Transferee Company, as a going concern in accordance wilh Section 2(1B) und
other applicable provisions of the Income Tax Ael, 1961, without any further acl,
instument, deed, matfer ar thing so as (o become, ps and [fom the Appointed Date,
the tndertaking of the Transferee Campany, by virtue of and in the manner provided

ity tils Seheme. _ ;;{‘“f_{:f!
Transfir of assity o f Q
ol &
1)  Without prejudice 1o the generality of Clause 4 above, upea the coming fjoy
effect af (he Seheme and with effeet from the Appointed Date, all the csl:ﬁg"{;. .
ussels, propertics {(including investments in shites, seourities, stacks, bondsi o

rights, claims, title, interest and  authorities mcluding necretions  ond
appurtcnances comprised in the Undertaking of whatsoever matuce and where o
ever siwate, whethier or not included in the books of the Trunsferor Campany,
and all psseis and peopesties, which ue pequired by the Tamsferor Company oo
or after the Appointed Date but prior to the Efitetive Dale, shall, wrdder (he
provisions of Sestions 391 10394 of the Act and all olber applicable provisivas
of applicable law, il any, without any futher act, deed of fustrnunent, cost vt
chacpe and without any. notice or other intimation to any thitd parly for tie
franslier of the same, be and stand tonsfetred (o and vested o the Transferee
Company andlor b deemed (o be wansfened o and vested in the Transfoce
Cuompany 05 a going conceny 5o 05 to became, s and from the Appointed Dofe:
(or Incnse of any eslate, assels, e, ucguired ona date after the Appointed Date,
with effuer from sieh dite), the eatate, assets, propertics (including invesiments
in shares, sceurities, stocks, bonds), rights, clniins, title, interest and autharilies
ol the Trimsfevee Campany, subject 1o the pravisions of this Scheme in relation
10 Encumbrances in favour of banks and/or financial institutions,

() Wilhoul prejudics to tie provisions of sub-Clause (a) above, in rospect ol such
of the assels and propecties of the Trnsleror Company as arc movable i0 nalwe




{e)

{c)

(inehding shaves, securitics, siocks, bonds) o incorpotes! property ot ae
otherwise capshle of transfer by delivery or possessicn, or by endorsement
andfor delivery, the smme shatl siand 5o tansferred by the Transferor Campany
opon the caing into effect of 1he Scheme, and shall, become ithe assets and
prapeny of the Tuansferce Company witli effect frum the Appeinted Daie
pursuant to the provisions of Section 394 of the Act and all cther applicable
pravisions of applicable law, if aay, withoul requiting any deed or instrument of
canveyance, cost of charge ond withoul any notice or ather intimation (o any
third pacty for transfer of the smme, subject 1o the provisions of this Scheme in
relation to Encombrances in favaur of banks ond/or Gnancial institntians.

In yespeel of such of the assets and properties belonging to the Transleror
Company {other than thase referred to in sub-Clauge (b) ibove) including
sundry debors, veceivables, bills, credits (inchuding 1ax credics), Joans and
advances, if uny. whether recoverable in cash or in kind or for value to be
teccived, bank balances, eamest moncy nnd deposits with any Governient,
quasi governmen, loval or other authority or bady or with any company or other
person, the same shall siand imnslemed o and vested in the Transferce
Company and/or deemed lo have been transferred la and vested in the
Transferee Company, without any further act, inslrument ar deed, cost or charge
and without any notice or other inlimation to nny third party, upan the caming
into effeet of this Scheme and with effect ffom the Appointed Date pursuant 1o
the provisians af Stclions 391 1o 394 of the Act and all other applicable
provisions of applicable law, if any.

All the licenses, permits, entiements, approvals, permissions, registrations,
incentives, tax defermals, excmplions and benefits (including sales tax and
service Wnx), subsidics, tenancy riphts, ibertics, special status and ather benefits
or privileges enjoyed or conferred upon or held or availed of by the Transferor
Company and al) rights and benefits that have ncerued or which may accrue te
the Transleror Company, whether on, before oc afier the Appointed Date,
inconit tax benelits and exemptions, all ather dghts, exemptions and benefits
including those acquired by the Transferor Company on o aftec Uie Appointed
Date, shall, under the pravisions of Sections 321 ta 394 of the Act and all ather
opplicable provisions of applicable law, if ooy, without any further act,
instrument ar deed, cost or chnrpe and without any notice or other intimotion 1o
eny third party for transfer of the same, on coming inta effect of the Scheme and
wilh effect from Appoinicd Dale, be and stand translerred to and vest in sndfor
be deeined 10 be wansferred to and vesied in and be avaijable fo the Tronsferee
Company so as to become licenses, permils, ealillements, approvals,
permissions, registeations, inceatives, tax defermals, exemptions and benelits
{including sales tax and service tax), subsidics, liberties, special status and other
benefits or privileges of the Transferee Company and shall remain valid,
cflective and enforceable on e same temis and conditions.

All the riglus, remedies, clains and rights of action of the Traasteror Company
against thitd parties sholl, pursusnt (o Sections 391 10 394 of the Act, without
any further acl, instrment of decd, cost or charze and wishiout any notice or
otlier intimation to any thitd pmty or trausfer of the same, be and decmed (o be



rights, semuedies, cluims and vights of action of the Trunslaree Compiny upoen
the coininy into clicet of the Schivme and with effeel iom the Appointed Date.

b Comructs deids el

)

o)

(c)

Upon the coming into efTect of Uhis Scheme and with effect floim Appuinted
Date, and subjeet o the provisions of this Scheme, all coniracts, deeds, bands,
agreements, schemes, artangements and other instuments of whatsoever nolue,
10 which the Transferor Company is a party ot 1o the benelit of which the
Transierar Company may he eligible lor, and which are subsisiing ov buve effect
immediateiy before the Effective Date, shall, under the provisions of Seclions
391 to 394 of the Act and all other applicable pravisions of applicoble v, if
any, witham any furtber aet, instrument or deed, cost or chisrpe ind witout any
notiee arodier intimation o voy third party, continue in fuli foree and elicer un
or against or i favenr, as Ui e may be, of the Transleree Conipiny und may
be enforeed as fuliy wid elfentially as 3§, instead ol the Translerar Cuintpany, the
Transleree Company had been o parly or beneficiary or obligee theveto or
thercunder. .

Without prejudice to Uie other provisions of (his Sehemie ond natwillstanding

the faet thet vesting of the Undertaking oceurs by virtue of this Seheme itsell)

the ‘Tronsleree Company niay, at any fime ofter (he coming into elfect of tie
Seheme, in necordanee with the provisions hereof, if so required under agy law

or atherwise, ke such actions nnd exebute such deeds (including deeds of
adlicience), conflmtions o other writings o armngements with nny paty (o

anty eoatract o arpaspament o swlicly Whe Teenaferr Compimy is a parly of any !
seritinge s iy e neessary i oaler Yo give formal stieor th the provisiooy ﬁf;_c’\'{_'_]\_"."—l
this Seheme The Junsleree Compaiy shall, ondey e provisions of 1h ‘C i
Seheme, be decnged th be suthorised 1o execute any such writings on beliall {; / "{d
Mie Tansferar Company anel (o carry out or prrform all such formalifics Lr:-\ b
complinuers whenal 1 above on (he pat of the Transieror Company 1o ke
easried ot or perforoned,

For the avoiilace of doubl and withowt projudise 10 the pencrlity of the
foregoing, upon the condag into. effect of the Scheme and with elieet from the
Appointed Dale; nll consents, periissions, licences, cedificales, clearnces,
autlioritics, powdrs of anorpey given by, issued (o, or executed iy fvo of the
Transferar Compruy shull stand wangferred 1o the Transferee Compay 83 ifthe
sameavere originafly given by, issued (o, or exceuted I faveur of he Transfuoee
Compiny, wnd the Trnsferse Company shall be bound by e teemns therenf, the
ablipations and duties theveunder, nod the dplits sud lenefits undet the sune
shall b aveitable (o the Transferee Company.

7. Tionsfer of Liabilitics

)

Vpon the coming into effect oF (his Scheme and with effect from the Appoluied
Datte, all debite aed Hbilities al e Tomsfiror Company fncloding @l securcd
aml unsecured debis (whether fin Tndinn nupees of Torelyn cnrreney), Linbilities
finehiding continpent labiliués, deforred ey Babilites and Aiblipations vude
any leenses or permits or schemes), distivs wd wbiigations and vidertakings of

10



)

()

@

(e)

e Thansferer Company of every kind, niune asd deseription whalsocver
whether pregeot or future, and howsoever arising, mised or inewred ar utilised
for its business activities and eperations along with any charge, Encumbrance,
lien or secutity thereon (herein refecred 1o o the “Liabilidies™), whetlier or not
tecorded in its books and recards, shall, under the provisions af Scctions 391 (o
394 of the Act arnd ofther applicable provisions of applicable {aw, ifany, willoul
any Murthet act, insteumient, deed, matier or thing, cost or charge and wiliout any
nolice or other imimation to any third party Tor the transfer of the saime, be and
stand transfeored fo and vested in and be deemed o bave been transferred 1o and
vested in Lthe Trangferce Company, Lo the extenl they are outsianding on the
Effective Date and shall become as and from the Appoisted Date (or in cage of
any Liobility incurred on a date afier the Appointed Date, with effeet fram such
date) the Liabilities of the Transfusce Company on (he same terms and
conditions as were upplicable 10 the Transferor Company, and the Trns{eree
Compauy shall meel, discharge and sedsfy the same and forther it shall not be
necessary to obtain ihe consent of any third party or other person who is « parly
(o nny coniract or srrangemient by virtie of svhich such Lizbililies have arisen in
order (o give effect 10 the provisions of this Clause 7.

All Liabilities incurred or which srise ot accrue Lo the Transferor Company on
or sfier (he Appointed Date till the Effective Daie shall be 'deemed to be and
shall beconte the debts, loans raised and used, dutics, liabilities and obligations
incurred by the Transferee Company by virtuc of this Scheme. '

Without prejudice to the foregeing provisions of this Clause, upon the coming
into effect of the Scheme, all debenlures, including NCDs (1o the exient any
such NCDs are ovtstanding as on Effective Date) and other delx securities and
other instruments of like natre (whethier convertible into equily shares or not)
(“Debt Securilies") shall, pursuant (o the provisions of Scctions 391 to 394 and
ather relevant provisions af the Act, without any further sct, instrument ot deed,
became the Debt Securities of the Transleree Company on the same terms and
conditiuns nud all rights, poswers, duties and obligatians in relation thereto shall
be and stand transferred 10 and vested in andfor bz deemed to have been
wansferred to ond vested in and shall be exercised by or against the Translerce
Company as il it was (he issuer of such Debt Securilies, so tmnsferred and
vested. Subject to the requirements, i€ any, imposed or concessions, if say, by
the Stock Exchonges, and other ierins and conditions agreed with the Stock
Exchanges, fhe non vonverdible debentures which stand transferced o the
Transferce Company pursuant to transfer of the WCDs, shall be listed andfor
admiticd to trading on the Whelesale Debt Market sepmient of Bombay Stock
Exchange, where the NCDs are currently listed.

Where any Liabilities of the Transferor Company as on the Appointed Date
hve been discharped by the Transferor Company on or afier the Appointed
Date and prior ta the Effecrive Date, suclt discharpe shall be deemed to be for
and on acconnt ol the Transferee Company upon the conting into effect of this
Scheme.

All Liabilities incurred oy undentaken by the Translzior Company an or after the
Appoisted Date and prior to the Gffective Date shiall be deemed to have been
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ised, wsed, ineurred or badedalen Tor and on belall ol he Tansferce
Company and 1o the exfent ey ore austanding on the Elfective Daic, shnll
ppge the roming inte effecrof tis Soheme and wider the pevisions of Seetions
401 1o 3% ef the Act, without any fuithey act, instroment o deetl, cost or
charge and without apy notice or other itimation Lo dany hird party fur e
transfer of the sane, be und stand nunsferced ta and vesied in o be deeined 10
have Leen wansferied 1o and vested in the Transferee Cowpany and shail
become the leans and Hobilides, dudies and obligations of the ‘Transferee
Company, which shall meet, discharge and satis(y e same.

Ulpan ot inio elleot of il Sebene, iy, wivinees w) ety ohiliatons
prediding soy poantees, leiens of ciedit, ledes of conifart o any. other
fstretent or armipomes] which my pive rdse ooa listility, mehudog @
contingent babiliny i sehatesa fepng, 10 any, due 6 which giny a1 sy e
e Bgane die beteeon the Transferor Company and the Trnsfvies
Company ghall, e fofo, stand diseli geedd sk conne toran end and there shinll
Be s fabiling in il hehall on any party sted the dppiopiide efivet shadl be
given i U booles of secaunts and reeords of (e Transferee Campany,

Any reference in any sccurity documents or amangements (1o which the
Transferor Company Is a party) to the Transferor Company aid its assels ond
propectics, shall be construcd s a sefeience to the Transferce Company and the
assets and properties of the Trausferor Company transferred to the Tronsferce
Company by virtue of this Scheme. Without prejudice (o the forepoing
provisions, Wie Transferee Compaty may execuie any nstruments or documenls
or do il Uic scls and deeds as may be considered appropriate, including the
filing of necessary particulars and/or madilication(s) of charge, with i
Registar of Companies lo give formal effect fo the above prvisinne, Al
required,

Upon the coming into clfeet of this Scheme, the Transferee Company sha
fiable 1o perform all obligations io respuct of Uic Liabilities, which have |
transfened le if io lerms ol this Scheme.

Iis expressly povided thiat, sive ag hetein provided, no ather lerm or eondition
of the Liabilitics tataslerred (o the Trapsferce Conpany is amendad by virtue of
this Stheme exeept 1o Hhie extent that such amendiient is sequired statutorily,

The provisions of this Clase 7 oud Clayse & shull operate notwithatanding
anything (o the contrary contrined in any instrument, decil or witting or (e
termin of Eanclion or lssue o any seeurity document; all of which nstrunients,
deeds o writings or (he s of sanclion or Sme or oy steurily tooument
sl starid wardified andfor superseded by the foreguing provisions,

Lncwmliroices

®

P trnsier and vesting ol the nssals vomprised in the Lhidertaking to and in the
Transferes Company under Clatise o) and Clause 5 of this Scheme shall be
aubjict 1o the Fuewmbeoees, ibany, aifecting the sime.

i2
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Al Encumbrances, il any, existing prior to the Effective Date over the asseis of
thee Transferor Company which secure or relaie to the Ligbililies, including the
NCDz, shall, after the Effective Datg, without nny further act, instrament or
died, continue 1o relate and atach 10 such assels or any part thereof fo which
they are related or atiached priar to the Bffective Daie and as are transierred o
the Transferee Company. Provided that if any of the nassuts of the Trunsferor
Company have not been Encumbeced in tespect of the Liabilities, such assets
shalf remain unencumbered and (hé existing Encumbrance veferred 1o above
shalf not be extended 1o and shall nat operate over such assets Furllicr, such
Encumbrances shall not relaie or atiach 1o any of the other asscts of the
Transferee Company. The absence of any {ormal amendment which may be
requited by a lender or (rustee or third party shali not affect the operation of the
nbove.

The existing Encombrances over (he other. assets and prapertics of the
Transleces Company or any pant thereol which relate 1w the linbifitics and
ablipations of the Transferee Company prior to the Effective Date shall continne
1o relate ta such assels and properties and sholl not extend er atiach to any of the
nasets and propertics of the Transferor Compuny transferred (o and vested in the
Transferee Company by virtue of the Scheme,

0, Lmplovees and directin s

(@)

()

©

. Upon e toming inta effect of this Scheme, the Employees, if any, shall, under

the provisions of Sections 391 1o 394 of the Act ond other provisions of
applicable Iavy, il any, without any further act, instrument, deed, cost or eharge
and without any notice or otlier intimation to any thied party for their transfer,
become the cmployees of the Transferec Company on fermis and conditions not
fess favourable than those on which they are engaged by lise Transferor
Company and without any inferruption of or break in service as a result ol the
amalgatmation of the Transferor Company with the Transferee Compnny. For the
purpose of payment of any campensation, gratwity and other {enninal benefits,
the past services of such Employecs with the Transfecor Company shinll also be
{aken into nceount, and prid (ns and when payable) by the Transferce Company.

It is clnrified that save as expressly provided for in this Scheme, the Employees
who become the employees of (he Transferee Company by vittue of .this
Seheme. shall not be oatitled 1o the employment policies and shall not be
entitled to nvnil of nny schemes and benefits that may be applicable and
available 10 any of the olhier cployees of the Trnsferee Campany (including
{he benefits of or under any employec stock option schemes applicable 1o or
covering all ov any of e other employees of the Transferee Company), unless
otherwise determined by the Transferee Compnny.

Insofar as the provident fund, pratvity fond and superannuation fund, trusts,
refitement fund or benefits and any other funds or benefits created by (e
Transleror Campany for the Employees or 1o which the Transferor Company is
contributing for the benefit of the Employecs and other sueh funds, trusts, the
benefits of which the Employces enjoy (collectively referred to as the “Fands™),
all the contributions made to such Funds for the benefit of the Employces and



{0

Lewal, taxdtion gl offuee i

()

the aceretions ierclo and the investments made by the Funds i elation 10 e
Employees slidl te hanslerced (o the Transferee Campaay dad shall be held o
thie benefic of the eoncerned Employees. Ju the evenl the Tians{eice Conspany
has its cwe funds in respeet of any of the Funds refeired 1o nbove, such
coatributions, occictions and investments shall, suvbjecy ¢ the rnccessary
apisiovals and permissions and at the discretion of the Trans{ecee Company, be
wransferred (@ he relevant fumds of tre Transferee Company. In the event thal
the Tansleres Campany does not have its ownh fonds in reipeet of sny af the
ahove or il decinad appropriate by the Transferee Company, the Transfures
Compinty iy, nubject (o necessary spprovals and permissions. maintain the
existing fudds separniely and contibute thereto uahif such fime thot the
Trunsferee Company crenles jts own [unds, a1 which (ime the Funds and 1he
investments. acerelions and contributions periainiig 1o the Employees shall be
tausterred (o the funds oreated by the Transferee Company.

In relation 4o those Employess who ore not covered nnder the provident fund
tust of the Vransferer Company or wha do not enjoy the benelit of any other
providem fund teast, and for whom the Translerer Company s making
canttibutions 10 e goveanuuent provident fund, the Transferee Compony shall
stand substituied for the Transferor Company, for all purposes whatsacver,
inchiding relating to the obligation to make contributions to Me said fund in
accortlasee with (he provisions of sueh fund, bye bivs, elc. in respect of such
Employces, such (e ofl the riglts, duties; powers and obligations of the
Transfesur Company in relation (o such provident fund wust shall becomne those

of lhe Transfesce Company. : T

g ==

A3

Upon {he caming, into elfect of this Selieme, the dircctors of the Tran

Company will not be entitled Lo any directorships i the Transleree Con
virtue of the provisions af tis Scheme. 1t is elarified that this Scheme

R‘} o= 1
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nffect any dircciorship of a person who is already a dircctor In the 'l'mn!{;’f‘fu‘
Company as of the Effective Date. g

sl

Upon the coming inte ¢ffect of this Sehenw, ol suits, setions, amd other
proceedings inctuding legal and (axalion: praceadings (including before any
siatutory oy quast-judicial nathority or tribumlb), by or aguingt the Transferor
Company; whether perding andlor adsing on or belore he Effective Date shall

be continued wadlor enforced byfor ngainst the Tanuferee Company s

effectually sud in the some maaner and o the same extent a5 il the same lind
buen fostitited andfor pending aud/or arising byfor against the Transkeree
Company.

The Transferee Conipany shull have all fegal, tasation or other proceedings
intinted by or apainst the Transfecor Company refered o in sub-Clange (3)
above translorred o s wape a5 soon as is reasomibiy possible after e
Elfeative Date and o hove the same continued, proscenied nnd enforeed byfos
against the Transltree Compaay.
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Withont prejadics ta the grovigions of Clagses 4 fe 14, with ofivt fron the Apyrointed

Daie, all inter-party tean

wijons Between the Transicror Compony ond the Tiansferee

Company shall be considered ag iniml-panly tmnsactions (or ull purpases
1 parky pum
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Unsn e coming into effcct of the Scheme, with effect from the Appointed Daie and
up o and incloding the Effective Date:

()

)

{c)

{0

the Transferar Company shall carry en and be deemed to have carvied on all
business aud activities and shall bold and stand possessed of and shull be
deemed to hald wnd stand possessed of all its estpies, assets, rights, tide, fnteresy,
anthoritics, contracts and investments for, and oa account of, and in wust feg, the
Transferce Company;

all profits and income secruing or arising 1o the Transferor Company, and losses
and expenditure arising or incurred by it (ncluding taxes, if any, aceruing or
paid in refation to any profits or income), for the period commencing from the
Appointed Date shall, for all purposes, be Greated ag and be deemed o be the
profits, income, {osses or expenditure (including taxes), as the case may be, of
the Transferee Company;

any of the rights, powers, anthoritics ar privileges exercised by the Transfeior
Company shall be deemed to have been exercised by the Transferar Company
for and on behall of, and in wrust for and as an agent of the Transferee Company.
Similaly, any of the obligations, dutics and commiiments that have been
underieken ar discharged by the Transferor Campany shall be deemed to have
been underdaken for and on behalf of and as an agent for the Transferee
Company; and i

all taxes (including, withaut limitation, income ox, wealth (ax, sales tax, excise
duty, customs duty, service tax, VAT, etc.) paid or payabie by the Transferor
Company in respect of the operations und/or the profits of the Tranaferor
Company before the Appainted Date, shall be on acceunt of the Transferor
Company and, insofar as it refales to the wax payment (nciuding, without
limitation, income tax, minimum allernate (ax, wealth tax, sales tax, exeise duty,
customs duty, serviee tax, VAT, elc.), whether by way of deduction af source,
advance (ax or othenwise howsoever, by the Transferor Company in respect of
the profits or activities ot opemtion of the Transferar Company with cliect from
the Appointed Date, the same shall be deemed o be the coresponding item poid
by the Transferee Company, and, shall, in all proceedings, be dealt wwith
accordingly.

Subjéct fo-the terms of the Sehenie, the transfir snd vesting of the Undertaling as per
the prvisions of the Scheme shall not alfict auy transnctions ar procrrdings alrendy
concluded by the Transleror Company on or before the Appointed Dale or afier the
Appointed Date till the Effective Date, (o the end and intenf that the Transleree
Company accepts and adopts all acts, decds and (hinps made, done and executed by
the Transferor Company as acts, deeds and things made, done and exccuted by or on
belall of the Transferee Company. :

15
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Upno the Scheme coming into clivel &l waguity s o] the Tranferor Company
hehd by the Tansforee Compng {divectiy andfar thirgiph noiee 1 shall st
caneulied without any Tnther appbication. act or decd 1w elagifsl [ P TTICOR FET T
shall Te dssued v pivment made w cath o in Fand whiplzaeer Gy fhe Tanstones
Campany is licu af such shares af the Transferor Cempony.

PART U1 - DIRSOLUTION OF '['U..\‘NSI."'IEROR COMBANY, AUCOUNTING
TREATMENT,
OTHER TEKMS AND CONDITIONS

15.

REDUCTION OF SECURITIES PREMIUN ACCOUNT  AND

Lhssodiitagn of Tanaivron &g

Dpon 1l coming into cifect of the Schieme, the Transitrcy Company shall stand
disselved withoul windinpsiup, without any (untber act or deed.

dgcannting Ticanmpsi

{*) Upeon the Scheme becoming effective, the Transfiee Company shall sccount
for the amelgamation in ils baoks of accounts as unier:

i

(i

(iit)

‘Ihe nccounting sholl be an the basis of the “Poaliag of Interesls Methnd'

.ol accounling as per the Accounting Standard 14 (AS 14); *Accouoting for =7

Aumigamations’, as specified under Seetion 133 of the Companies r‘u:::(”'"-\?_‘ s

2013, tead with Rule 7 of the Companies (Aceovmis) Rules, 2014 nodd }}' alf
other selevant provisions of the Cotnpanies Acl, 2010 { Y
™

\

Accordingly, on oud from the Appointed Date and subject to ‘11‘.'1'.'-‘
provisions hereof, ol nssels, linbilities and reserves of the Transferin
Compnny shall be recorded in the boaks o aceount of the Transleree
Company at teir exisling corrying, asounts and in e some (omm,
inctuding the debit bulance in profit and loss sccow of the Transferor
Company as debit batanee in profit and loss account of {he Transferee
Cothpuay. i

All costs and expenses incurred as pee Cluuse 28 belaw as well as other
cosls incidentel with (e finalization of this Scheme and for
operationalizing  lhe Sclieme ond any ollier expenses or charges:
attributable to the imptementatiaa of tie above Schome, shall be chargad

to profit and loss account with execption of the following cost and

experises, wlhich will be aceounted in the books of Transferce Company,
namely, stamp duty payable, if any, vu Uie busis of value of ipmovplls
propattics of e Tranglerar Company tmnslemed o the Trinsferet
Compiyy shll be capitalized il books of the ) canyferee Company with
the said Mixed assets i accoudance with Accounting. Standard 10 (AS 10):
* Accounting of Fixed Assels’,

16



17.

(iv) I case of any difference in accounting policy bebween (e Transferor
Company and the Tiansferee Company, the impact of the same Gl the
Appointed Daze will be quontified and adjusted in secordance with
Accounting Stardurd 5 (AS 5): "Net Prafit or Loss for (he Peried, Prion
Period ftems and Changes in Accounting Policies’, in the books of the
Transferce Company fo ensure that the finoncial stmements af the
Transferee. Company reflect the [inancial position oo the basig of
consisient accounting policy.

(b} Upon coming into cffect of this Scheme, to the extent that Wiers are inter-
company loans, ndvances, depesits, balances or other obligations as hetween the
Trns{uror Company and the Transferee Company, the obligution in respeet
thereof will come to an end and corresponding effeet shall be given in the books
of accounts and recards of the Transferee Company for the reduciion of any
assets or liabilities ps tlhie case may be and (here would be no actrual of interest
or any other charges in stspect of such inter-company lozns, deposits or
balances, with effect from the Appoimed Date.

Reduction of the seciwities premi geeonunt of s Tronsfere A

(a) The acquisition by the Transferce Company of the shares of the Transferor
Company was at a premium 1o 1he face value of the shares, Upon cancellation of
such shares conscquent o0 the amafgamarion as provided in Clause 16 above, the
corrying nmount of such investimend in he books of the Transferee Company
shall stand reduced anccordingly and the difference between such carmying
amaunt and the aggregate face value of such shasres of the Transleror Company
held by the Transferee Company shall be adjusted against the securdlies
premium account of the Transferee Company.

(b} Turther, conseyuent to Classe 16, the debil batance in profit and Joss account of
the Trausleree Company shall nlse be adjusted against (e securitics premium
account of the Transleree Company, All such adjustments against the sceuritics
premivm account of the Transferce Company shall be effected in accordance
with provisions of Sections 391 to 394 of the Companies Act, 1956, read with
Sestion 52 of the Companies Act, 2013, Section 78 and Sections 100 to 103 of
the Companies Act, 1956 and any other applicable provisions of law. For giving
effect 1o the above provisions, the pecmission from (he sharcholders of the
Teansferce Company shall be deesned to have been received as conternplated by
the Act ond other related provisions, bpon this Scheme being approved by
members of the Trmnsferce Company at (he court convensd meeting or
otherwise, The reduction in the sccurities preminm account as aforesaid, i€ any,
of the Transleree Company shnll be elfected as an jntegral part of the Scheme
itse)l as the snme does nat invofve either dimingition cf liability in respect of
unpaid share capital or payment to any shuarcholder of any unpaid shace copital
and the order of the Hiph Courl sanctioning the Scheme shali be deemed 1o be
an order wnder Seclion 102 of the Act (including correspanding applicable
provisions of the Companics Act, 2013} confirming the reduction of securilies
premiven account. Such # reduction shall be deemed to be effective on and from
the Appointed Date. The Translerce Company shall not be required (o add “and
retfuced” as a suffix
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SeLpme Comiiticsuzt On

&Y

®)

{c)

The Scheme is comditional vpon nud subject ia:

(i) the Scheme being aprraved by the reguisite majorities af te viiriout
classes of members il ereditors (where applicsble) of tie Tumslerar
Campany und the Tinsfoce Company as tequired under the Act. or
digpencation having beoy received Trom the High Cowt in celation to
obtining such appuaval Tram the et andfor creditors, and (he
requisite orters of the High Court heing obtajned in this iegard;

(i) the Scheme being approved by the mujorily af public shareholders ef the
Transferoe Compuny (by way of voting theough postal ballo ned e-votlng)
a5 may be requited under the SEB] Seheme Circulars, e the voles cast by
public shacehalders i fvour of the reselution fre more han the pumber
of yoleg cast by public shureholdors against it

@iii) the High Court having aceatded its sanction 1o the Scheme;
(iv) thc approval of SEB! iy terms of the SEDI Scheme Cireulaes being

obtained wpon ihis Scheme being sanclioned hy the High Court, il
applicable;

(v) such other approvals and sauctions  including  sunction of o,

Gavemmentsl Authorily or conliacting party s may be required by T Yt .
contract in respeet of the Seheme being obtained; nnd o A

(vi) the cedified copits of the order of the High Court approving the Sclt i
being Gled with the Regisicar of Companies, Mahamshira. YR e 7

w ¥

On the nppraval of the Seheme by he sharcholders of thi Transferor Company e

and e Transferee Company, i accordmes with Section W1(1) ol the Act, tlic
shagehelders of the Tinnslecor Company and Trinslesee Company, respectively,
shall be deenied to have ulio resolved and accorded all relevunt consents under
tlie Act lo the extent the same nay be considered applicable in refation ta the
armalgamation set oul in this Selieme and related matters.

I the event of this Scheme filing o lake efieet by September 30, 2016 or such
Juter date ot may be apreed Dy the respuctive Boards of Direvtors of the
Trinsfieror Company and the Truaferee Company, this Scheme sholl stanl
cevoked, coneetled and Le of wo effeet and become aull tned voiel, amd in that
evint, fio cjdits and Hnbilities shall neenic 1o, o, be ineurred fnfer e betweun
the parties or-their shardbolders or creditors or smployees or any other person,
In suely case, cicl of the Traosferor Campany s the Transferee Company

shall Batir its oy costs and epenses or as may bie sthenvise nitintly agreed,
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(1) The Transferor Company md {he Temsferee Company shall be cntitled 10
declare apd pay dividends, whellier intesim or final, to their respective
sharcholders in respect of the accounting periad prior (e the Effective Date.

() Prior o the effectiveness of the Scheme, the holders of the shares of the
Transferor Company and the Transferee Campany shall, save ns expressly
provided athenwise in s Schenie, continue Lo enjoy their existing rights under
their respective Arlicles of Assaciation inclading the right 1o receive dividends.

(c) Tuis charificd (hat the aforesaid provisions in respeat of declamtion of dividends
are enabling provisions only and shall nut be deemed to confer any right on any
sharehalder of the Trunsfesor Company andfor the Transfetee Company to
demnnd ar claim any dividends which, subject to the provisions of the Act, shall
be entirely at the diseretion of (he respective Boards of Direclors of the
Transferor Company and the Transferce Campany respectively, and subject to
the appreval, if required, of the sharcholders of the Transterar Company mnd the
Transferce Company tespeelively.

pplicaticus

The Transferor Company and the Transferee Compeny (if required) shall make
negessury upplications before the High Court for (he saaction of this Scheme under
Seetions 391 and 394 of the Companics Acl, 1956, read with Section 52 of the
Companies Act, 2013, Section 78 and Scctions 100 to 103 of the Companics Act,
1956 and any other applicable provisians of law.

Upen the coming into effect of the Scheme, (he resolutions, il any, of the Transleror
Company, relating (o any powers (o borrow, make investments, give Joang, give
guarantees, ete. npproved under the provisions of the Act or any other applicable
statutory provisions, which are valid end subsisting on the Efféctive Dale, shall
continue 10 be valid nnd subsisting and be considered ns resoluions of the Trans{eres
Company and the emounts under such resolutions shatt be added to the amonnts sinder
like resolutions passed by the Transferse Company or shall become (he ampunts
available 10 the Transferee Company as il the resolutions were passed by the
Trans{oree Company.

Adudificatians to e Selieun:

Tue Transferor Company (by its Board of Direclors) and the Transferce Company (by
its Boord of Directors), may, in (heir full and absalute discretion, jointly and as
mutuglly agreed in writing:

(3) mssent to any nlicration(s) or modificatian(s) to this Schome which the High
Court nad/or any othier Governmental Authority may deem fit to approve or
impose and o do all acts, deeds and things as may be necessary, desirable or
expedient for the purposes of this Scheme;

10
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25.

() pivesach dircetipn ey ol ar they g congitd neeessary b el any
suesiion o diffiealin ansing ot iy Scheme or inoceptatd ol ol the
wleaging o igprenen ol th o, GF arplesiciishion geed. or Y
patter swhivisrever coniociest trevith, o to esiow. e pustien rkulinge W thie
snnsfnction of variow condiiate of this Scheme and 1] beoeasary, o i iy
of those (10 the extent peanissible undes applickble Teaw s

(€) jointly modify, vary or withdraw this Scheme priotr to the Elfeclive Date: in noy
mannet af a0y time:

(cl)  determine jolntly whethict any asscl, Yinbility. legal of ather proceedings penping
{0 the Transferar Contitiiy oF ot en ihe bagis of.aby evidence that they may
deem relevani (o this pwrpase; and

(¢) ooy modification 10 the Schieme by the Transferor Conyumy wxdfor he
Translecte U onpany, ufter receipt of sunetion by the High Cean, shull be made
only wilh the prier approval of the High Court. ;

The Transferee Company shatl bie entitied, pending fhie sanetion ol e Selwne, 1o
apply 1o any Goverrsienal Awthieuty, it reguired, vider any daw far such coneents
wold npppravals which e Trnmslere Campany iy 1erjiiire 1o eniry o il business ol
the Transfeor Company.

Sevirabitity

(@ The provisions contained in this Scheme are inexiricably iterdinked wiji e ff?;'i‘-‘;\_
‘(:tl. v

other provisions ond ihe Scheine copstitutes an inlegral whole. The S ii‘v.['uc
would be given effect to only if is approved in its cntirely wiless speeifienliy

ageced otherwise by i copective Board of Direciors: of the ‘Trans{eedr.
o,

Clomprsy and e Towncderee gmpany.

(b) 1 sy partof this Scheme in tound i b unveorkpble Tor sy reason whalsvir,
tlye same shall not, subjeet 10 the decizion of tie Transfierdr Compay and te
Transleece Company, aifect tie validity or Implementation of e other pans
andfar provisions of this Seheme.

Upon this Scheny becoming effeetive, the accounis of the Traneferee Company, 85 on

the Appointed Daw shall be recovstructed B accordance with the teroig of this
Scheme.

The Transtuies Comjrany sholl be entitted 1o Tiledrevise it neome wx elunis, THE
cortitientes, TS retung, il othir statwtory retuns, i required; and shall Tave the
tight to claim refunds, advinee ax credits, credit of tnx urder Seetion 1131 of the
tncaime Ty Act, 1961, erediv of 1ax dedoctod at soutee, credit-of taxes puittwithhield
ete. if iy, us may he requined consequent to implemeatafion of thia Selitaie,

R

b
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Any matter fifed with Regisirar of Companies, Regional Director oy the Centrul
Governmest under the Companies Act, 1956, before (e notification of the
corresponding provisions under tic Compaanies Act, 2013 and nol fully addressed at
that time shall be conchuded by the Registrar, Regiona! Director or the Central
Gavernmestt, as the case may be, in terms of the Companies Act, 1956. Any direction
or order given by {he High Court under the provisions of the Companies Act, 1956
and any act donc by the Transferor Company and/or Transferee Company based on
such dirzctions or order shall be deemed 10 be in accordance with and consistent wilh
the provisians of the Compnnies Act, 2013. Accordingly, the provisians aof the
Companics Act, 2013, shall not spply o ncts dane by the Trunsferar Company and/or

leansferee Company as per direction or order of the High Coun sanctioning the
Scheme.

Costs

All costs, charges ond expenses (including, but not limited 10, any (axes and duties,
stamp duty, registration charges, cle.) payalile by the Transferor Company and the
Transferee Compnny in relafion to ar in copnection with the Scheme and incidental 10
the campletion of the amalgamation of the Transferor Company with the Trunsferee
Company in pursuance of the Scheme shall be borne and paid by the Transferee
Company,
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IN THE HIGIH COURT OF RIDICATURE AT BOMBAY
ORDINARY ORIGINAL C1VIL JURISDICTION
COMPANY SCHEME PETITION N0.281 OF 2016
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 103 OF 2016

1n the maiter of Pelition under Sections 391
fo 394 read with Seclion 52 of fthe
Companies Act, 2013, Seciions 78, 100 to

104, of the Companics Act, 1956 or any re-
enactment thercol;

And

in the matter of Scheme of Arrangement
pmongst Lands End Properties Private
Limited and The Indiun Hotels Company
Limited and their respective shareholders
and creditors and reduction of share capital
of The Indizn Hotels Company Limited.

The Indian Hotels Company Limited =5 Petitioner Company

FORM OF MINUTE

“Upon coming into efféct of the Scheme of Artangement amongst Lands End
Properties Private Limiled and The Indian Hotels Company Limited and their
respeetive shareholders nnd creditors and reduction of share capital off The
Indian Hotels Company Limited, and the Securities Premium Account of the
Petitioner Company shall stand reduced by an amount of INR 670 erores
(Rupees Six hundred seventy crores only) being the (i) the diffecence between
e carrying amount of the shares of the Transferor Company held by the
Company (ss recorded in the books of accounts of the Compauy) and the
nggrepate face valps of such shares, mising en account of cancellation of such
shares of the Truisferor Company lield by the Company, pursuanl (o the
Scheme; and (i) tie entire debit balange in profil and loss account of the
Carpiny (inchiding the debit balance of the Transferor Company that would
be transferred to the profit and loss necount of the Company in nccordance
with Clause 16(n)(ii) of the Scheme a5 of e Appointed Dale), pursuant fo the
Scheme.”

TRUE -COPY
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™ 5 e Crta b b -
TRUE COPY L Fr _ - ==
i /T (2, CT RKALED g6
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M HIGH COURT (0 °S)
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IN THE HIGH COURT OF JUDICATURE AT
BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NC.38J OF 2016
CONNLCTED WITH
COMPANY SUMMONS FOR DIRECTION NG, 183 OF
2016

In the mat(er of Patition under Sections 391 10 394
read with Seciion 52 of the Companies Act, 2012,

* Sections 78, 100 (o 104, of the Companies Act,
1936 or any re-cnaciment thezeof;

And

In the matier of Scheme of Awangement amongst
Lands End Properties Private  Limited and The
Indion Hotels Company Limited and their
respective  sharcholders and  credilors  and
reduction of shafe ¢dpinl of The ndiab lotels .
Comipany Limited, ';:\‘.,‘." or ‘J{BE

e ¥ " . » .o - 4”#:" N )
The Indian Hoicls Conipaniy Lad L., Petitiones 'g[:np::u:.*;?

AUTHENTICATED COPY ORI MINITES OF
FHE ORDER DATED 13! OCTOBIR, 2016,
ALONGWITH SANCTIONED SCHEME AND
FORM OF MINUTE,

wphcaled coples onalélie/2m(é

Authenlicaled copies submilled on,,'.“:".‘.?j.fﬁ?.l.""’ 6

Cyril Amarchand Mangaldas
Ieninsula Chambers, Peniusula Corporate Park,

Erineesg el 600 . [“J,J(L’{‘:}\:f"z‘r
; B3, —
Lk -
L L — SR ), )=y
Crolygs b il :?‘EITNO.VZUU}!_

Ganpatrag Kadam Marg, Lower Parel,
Mumbai - 400 013
Advocates for the Pavitioner Company




"

RN B R R ]
" I = [ I
B af ol MY mw™ om0 ppew 1n0a
T e R R R
oS T e
L LS B __l'F-'I' ‘{.I. -
-

SR TR s T e o] g '

N S LB J T Rl TRy "

i o I BT B B i
e

& 1 “

g g Ty R e
o e B s ] et e e cheed =
:— —'-Ip—:l-—— .
.F..“_ wld i e —— -m . '
el 1

"

y L T e g
e

. il

=z ™

i L e —
T wmi ! -l |
Calatt | ul-'l'—'lll—lﬁ'l h = Mils S s ——
J—— [T S p— | 1" |i
a1 g J i
—— T N B | .



NEFONE NI NATIONAL COMPANY LAW TRIDUNAL
CSI' 11)6 200-232MNCLT/MBMALLIEL?
CSP 11377 230-23NCLTAMB/MAIINOTT

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAL BENCIH

C5P 1136/ 230-252/NCLT/MBIMAH/20) 7
CSP 113% 230-232/NCLT/MBMAH2017

Under Sections 230 -232, of the Companics Act,
013
n the maticr of
Tifeo Holdings Limited
-« Petitioner in CSP No. 1136 082017
CTrans{eror Company ™)
The Indiun Hatels Company Limited
-«endiatftioner in CSP No., 1137072017
(“Tamsfene Company™).

Order delivered on: 08.03.2018
Corum:
M. K, Shrawat. Meniber (1)
For the Peritloner Companies:
Dr. Birendm Soruf, Advoeate ww Mr. Joy Sunklechn, Advocate whv Mr. Tapun Deshpande,
Advaeate whw Ms, Priyn Patwn, Advocaie i, Cyril Amarcham) Mangaldus- Advoenies for

the Petltioner Companics.

For the Reglonat Director:

R. S, Meenn, Joint Direetor

For the Raglsirar of Comnpnnles:

Ramesh K. Ghalap, Deputy Registrar of Compunics
For QMicial Liquidator, Hlombuy lligh Court:
Mr. S, R. Daivd, Senlfor Assistant

COMMON ORDENR

The xanction of this Tribunal is saught under Seetfon 230 0 232 of the Companies Act. 20 13

e
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GEUORL: THE NATIOWAL CONIPANY LAW TRIBUMALL
CEI 1130: 230-2IUNCL MU AANT00 T
CSP 1137 )U-2ILNCLYATUMALeL?

Compuoy™) with The {ndion Hatels Campany Limited (“Trunsferee Campuny™) (hotly the
Trusfenir Company und the Trunsiiree Company collectively referred to as the “Pelitioner

Contpanies) (*Schene’™).

The Boords of Dircetors of the Transferor Company and die Troosferee Compuay, have
approved the Scheme by passing their respective booed resalutions which nre nanexisd 1o the
Campany Scheme Petitions, and therenfier they have approached this Tribunal for sanction

of'the Scheme.

The Transleror Conipiny is primarily engaged in the business of investing sad widing
shres aml other secunitics, whether lisied or nol. The Tronaferce Company has been

estnhlished (s 10 primarily engage ffer alfe in the business of owning, opemling and

managing hotels, pal wd resorts, Its objects elso fnctude scquiring and holding shares
in uny olher company heving ohjeets fin part, similar 10 those of the Transfercs Campany or
carcying vi any business capable of being conducted sa as to directly or indirectly benefit

the Tronsleree Company,

The Transferor Campany was incorposated with the objective of being the investiment amm
of the Transferee Company for its investownis in fndiz. Furlicr. the Transferor Company.
being o nun-bunking fimncial cunpany, is subjeet o various camplianee requirements. The
ahility of the Trasferor Company to borrow is olso resiricted and s dependent on Uwe
Tennsleree Company for funding. In the current caviromnent, the utility of retaining lhe
Transferor Company us u sepurate investment company §s dindnished and henee it is sought
{0 bi: nmalgomated with the Tansferee Company, The Scheme shall enoble the Transferse

Campany to reap severnl othier benefits including: (a) simplify management structure,

leading o hetier administration; (b) reduction It costs from more focused aperational eflorts,
rutionalization, standardisation and simplification of business processes, (¢) the climination
of duplication und mtivnatization of sdministrative cxpenscs; (d) simplily sharcholding

structure and reduee shorcholding tierss and {v) facilitate direct and indirect tox efMiciencies.




DEFORE 1111 NATIONAL COMPANY LAW TIUBUHAL
CST 1367 230-232NCLTHIDBRMANA01T
CSI' 1137 230-BUNCLTMBMATLZ017

The Authorized Shure Copitsl of the Transferce Company is INR 200,00,00,000/- (Rupees
Twa Hundred Ceore Qnly) divided inte 200,00,00,000 equity sharcs of face value of INR |
cach, The Auhonzed Share Capital of the Trwnsferor Company is INR 90,00,00,000/-
{Rupees Ninety Crore Only) divided [nto 9,00,00,000 equity shares of fuce value of (NR {0

catch,

The mverments made in the Petitions and the submissions mude by Leamed Advuecate far the

Putitioner Companics are

1) The Petitioner Companivs have somplicd with all the requirements os per the directions of

this Tribunai and they bove filed necessary Affidavils of vompliance in this Tribupal.
Morwover, the Petilioner Companies underiike to comply with all satutory requirements, i€
any, s required under the Companies Act, 2003 and the Rules made (heteunder, whichever

is applicable,

) The Regional Dircctor has filed his Report doted 20 Februnry, 2018, inter alia stuting its

ghscrvations on the praposed Scheme in puragroph 1V (1) to (5) of the soid Report, which

ure os tmder:

“N. The observations of 1he Regional Director on the proposed Scheme to be
cousidered are ay under:
1. Petitioncr in Clause 9., of the Scheme has mentioned that palicies
af'the Transferee Cowpany is avollable ta the enployees of the
Transferor Company unless otherwise determined by the transferce
company, Iu this regards, Petitioner Companies shall have to protect

the interest of the emplayees of the Transferor Conipany.

2 Peritioner in Clanse 20 has memttoned that npor the Schene
becoming cffective resalutions if any of the ransferor Compuny
velating to auy powess, make invesonents, give loans, give guaranice
. ot approved under the provisions which are valid and subisitsing ont
the effective date sholl continue to be valid. This propasal requdres
infarming the RaC consalldated tavits by filing requisite forms for
recard propose, In this regards, Peiltioner Compunies sholl kave 10




BEFORE THE NAFIONAL COMPARY LAW TRIBURAL
CO HE: 30-DUSCLTA U MANZEN
CEP 17/ 30-DIUNCLYAMBMIANZ0LT

Itinte Kegistrar of Compaies consoliduted limits under the name af

the Transferee Compiny.

3. Pedttoner Companies have not infarmed 1o the Regioval Direcior
regurding admission af Petition defore the Hou ‘ble Tribund.

. Petirfoner Campanies have not prapesed for combinarion of the
unthorized share capiral of the transferor companies, In this regord,
Peditioner Campaities have to comply with Scetion 232 (3) (1) of the
Companics Act, 2013, where the teansferor conpany on fis authorized
capltal shall be sct- off agalast any fees pavable by the transferec
compnny on its anthorizen eapital subseguens to the amalgamntion and
if upplicable,

3. The Pettrioner Company e fite air qfidavie before ihe Hon e NCLT
that as per the provisions of the Seetion 230(5) of the Cumpa;l;ie: Aet,

2013 thy Petitioner have served nafice to the Central Governmenr,

fucome tax anthorities, the Reserve Bunk of India, the respective Stock
Exchanges, the Officinl Liguldator, the Compertitfon Conunissian of
India cstabllshed under sub-scction (1) seetton 7 of the Compelition
Commlission Act, 2002 if noerssary and such ather suetoral regnlatars
er autharitles which are likely w be alfecred by the Campramise uf the
dreangeuuni. Further, the approval of the Schene by this Houw'ble
Tribuvial may not deter sueh anthorities te doal wirk any of the izsues

arisigt qfier giving ffect 1o the Scheme. The decisfon of such
uuthurltles is hinding ou the Perliioner Congrmy (5); ™

<) Apmpos le observalion in parograph IV (1) of the said Report is concerned, it is submiticd
upwn sanciton to (he Scheme by this Honle Tribunal, the Transferes Company undertakns

(o this Hun'ble Tribunal to protect the interest efthe emplayees of the Transferor Company,

in lerms of Clouse 9 (b) of the Schiente,

d) Aprapos the abservation in prragraph [V {2) ol the said Report {s concemed, it is submitted
that upon the Scheme hecoming efTective, resolutfons, if any of the Transfctor Company

reluting to ony powers, make investments, give loans, give puaraatee eic;, appraved updes

o i ot T
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the pravisions ol the Componies Act, oy any olher npplicable statutary provisions, whichare
valid ond subsisting on (e efTeetive dote, s set oul in Clause 20 o(the Selteme shall continue
W be valid. The Petitioner Companies undertuke fo fatimute 1o the Registmr of (he

Campanivs about the corsolidmed ligits under the nome of he Trans{erve Company.

¢) Apropus the ohservation in pursgraph £\ (3) of the said Report is coneemiced, the Petitioner
Companies state that vide their Advueates letters, botk dated 5% February, 2018, the
Petitioner Companies lave intimated to the Repional Direcios, the ordess of admission of
their respective Putitions and lumished copics of thelr reapective Petitions 10 the Regional

Director.

) Aprepos the observation in pamgraph 1V (31 of the sald Keport is conesmed, the Petitioner
Companies siole that the Petitioner Companies undertake to this Hon'ble Tribunal that it will
comply with the provisions set out in Suetion 233 (3) (i) of the Companies Act, 2013 that
the fee, if any paid by the Transferor Company on its autharized capitol shall be set ol
apainst any fizes payable by the Transferee Company on lis nuthorized capital subscquent 1o

the singlgamation, il appiicable,

¥) Apropos the ehservatfon in pargraph 1V ($) of the snid Repon is coneemed, the Poiitioner
Companius siate that Peiitioner Companies have, pirsuant W the orders both daled 14%
November, 2017 passed by this Honble Tribunnl in (heiv respectlve Petitioners scrved
nntices under Seetfon 230 (5) of the Companties Act, 2013 1o all the regulators, whom the
said notices were directed (o be given, Further, the approval of the Scheme by this Hon'ble
Tribunul will vol deter any authority who deal with uny of the issucs arising after giviny
ceffect ta the Scheme. The Petitioner Companies underiake that the decision of such

authorities, i any, will be hinding on the Petivioner Companics.

1) Itis further submiited that, no objuciar has neither spproached the Putitlaner Cumpanics nor

appeured before the Tribunal, to oppese the Scheaie.
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i} The Officiol Liquidotor hos filed inter alin stating that the affairs of the Transferor Company
have been conducled i o praper manner and that the Transieror Compnny inay be ordered

lo dissolve without winding up.

From the materint on record, the Scheme appears to be (air and reasvnable and is ant
violative o’ any provisivns of Inw and is not contrary to public policy. Amd hereby this

‘Teibunal uy the Petittunur, do Qrder thag:

u} All the labilities including Iaxes and cliarges, if any, and duties of the Transferur Company,
shall pursuant 1o Seetion 232 of the Companies Act, 2013, be irnsferred (o end become (he

linbilithes and duties of the Transferce Company.

b} The clorifications sl undertukings given by the Lesmed Counsul for Gwe Dotitioncr
Companies to (he absenvations made i the Report of the Regional Directar are considered by
this Beneh and those am herchy accepied. Subsequently, this Bench hewby directs the
Petilioner Compenfes to comply with the provisions! siatements widch the Peiiiloner

Companies undertake therein,

t) Since the Tranaferor Company is the wholly owned subsidiary of the Trunsftree Campauy,
upon this Scleme becoming cffective, the shares keld by he Transferce Com;mny in the
Transferor Company will siand cancelled and na considertion shall pass flom the Trmnsfenee
Crupany.

1) The Transleror Company sholl be dissolved without winding-up,

t} The Petitioner Companies to lodge a capy oT this order and the Scheme doly authenlicated by
the Deputy Diretor or e Awsistant Registmr, as the case moy be, of the Natfonal Company
Law Tribunal, Mumbal Beach, with the concermned Superiniendent of Stamps, for the purpose
of sdjudfention of stamp ditty payable, if any, on the same, within 60 days from lbe dafo of

receifi of the onder,
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0 The Paiitioner Companies tre direeted w fite o copy of this order along wilh 1 copy of the
Scheme with the eoncerned Registrar of Companies, clectronicatly, alang with v fonn INC
24 in uddition to the physicnl copy within 30 doys fron the thafc ol issuance of the order by
the reyistry, duly certified by the Deputy Director or the Assistan( Registrar, as e case may

b, ol he National Company Law Tribunal, Mumbai Bench,

) The Petitioner Companics to individually pay costs of INR 25,000/ cach (o the Regional
Director, Wesiem Regivn, Mumbal. Costs 10 be paid within lour weeks from the date of

receipt of the onder,

h) The Transteror Campany (l.e. Petitioner Campany in Company Seheme Pelition No. 1136
of 2017} t pay the costs of INR 25,000~ to the Official Liquidstor, High Caurt, Bambay.
Costs to be paid within four weeks rom the daie of recelpl of (ho order.

i) All the concerned authoritics and persons are to set on o copy of this order ulong with the
ganctioned Schc:qe, duly cenfﬁcd by the Deputy Dircetor or the Assistant Regstror of

Nutionul Compony Low Tribunal, Mumnbui Bestch,

3V Any persun ntorested iy at {iberty (o apply 10 the Tribunel in the above matiees for any

diveetian thut may be neeessary,

k) Any concerned Autharity (s st liberty (o ipprotch this Bench for any further clorification/

ditectiun under (his Seheme.

1) The Scheme is sanclioned hereby on the sbove terms and directions, Further, the appointed

daie of the Scheine is fixed as (4 April, 2017.

Ondered accordingly, To be consigned to Reconds,

el Tran Cany

8d/-
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SCHEME OF AMALGAMATION
BETWELN

Tifco Holdings Limitcd ... Transferor Company

AND

The Indian Hotels Company Limlted ... Transferee Company

UNDER SECTIONS 230 TO 232 OF THE COMPANILS ACT, 2013

PART I - GENERAL

A.

Tifco Holdings Limited is an unlisted public limited company incorporated under the
Companies Act, 1956, having its registered office at Mandlik House, Mandlik Road,
Colaba, Mumbni-400001 (the “Transferor Company”). The Transferor Company
was incorporated as “Taj Investment and Finance Caompany Limited” and changed its
name to “Tifco Holdings Limited" consequent to the fresh certificate of incorporation
dated January 22, 2009, The main objects of the Transferor Company are “to carry on
the business of and as an investment Company, and to invest the capitel and other
moneys of the Company in the purchase or upon the security of sharzs, stock, units,
debentures, debenture stock, bonds, mortgages, obligations and securities of any kind
issued or gunranteed by any Company, corporation or undertaking of whatever nature,
whether incorporated or otherwise and carrying on business in India or elsewhere and
shares, stocks, debenture stock, bonds, notes, mortgages, obligations end other
securities issued or guearanteed by any government, sovereign ruler, commissioners,
trust, municipal or other authority firm, person or bady of whatever nature, in Indin or
abroad and to buy, underwrite, invest in and acquite and hold shares stacks,
debentures, debenture-stock, bonds, obligations and securities issued or guaranteed by
any company or body corporate whether incorporated or not or by n person or
association, carrying on business in India or elsewhere.” The object clause of the
Transferor Company further includes buying, selling, making investment in land and
real estate, Taj Investment and Finance Company Limited was registered with the
Reserve Bank of India to commence/carry on the business of a non-banking {inancinl
institution vide certificate of registration dated April 07, 1998, and consequent to
change of name in 2009, the Reserve Bank of India issued a fresh certificate of
registration bearing number 13.00615, to the Transferor Company. The Transferor
Company is a wholly owned subsidiary of the Transferee Company {(as defined
hereinafier).

The Indian Hotels Company Limited is a public limited company incorporated under
the Indien Companies Act of 1882, having its registered office at Mandlik House,
Mandlik Road, Mumbgi-40000! (the “Transferce Company"”). The Transferce
Company s primarily engaged in the business of owning, operating and managing
hotels, palaces and resorts and its objects include acquiting and holding shares in any
other company having objects in part similar to those of the Transferee Company or
carrying on any business capable of being conducted sp as to directly or indirectly




benefit the Transferee Company. The equity shares of the Transferce Company ure
listed on the BSE Limited (“BSE") and on the National Stock Exchange of India
Limited (collectively, the “Stock Exchanges”).

The Transferor Company was incorparated with the objective of being the investment
arm of the Tranaferce Company for its investments in India. Further, the Transferor
Company, being a non-banking financial company, is subject to various compliance
requirements, Tts ability to borrow is also restricted and it is dependent on the
Transferee Company for funding. In the current environment, the utility of retalning
the Transferor Compsny as a separate investment company s diminished and hence it
is sought to be smalgamated with the Transferee Company.

The Scheme shall enable the Transferce Company to reap several other benefits
including:

(a) simplify managemeat structure, leading to better administration;

()  reduction in costs from more focused operational efforts, rationalization,
standardization and simplification of businéss processes,

(c) the elimination of duplication and rationalization of ndministrative expenses;
(d)  simplify share¢holding structurc and reduce shareholding tiers; and
(e)  facilitate direct and indirect tax efficiencies.

Accordingly, it is proposed that the Transferor Company be amalgamated with the
Transferee Company, followed by the dissolution without winding up of the
Teansferor Company and the consequent cancellation of equity shares held by the
Transferce Company in the Transferor Company, and vavious other matiers
consequential to or otherwise integrally connected with the above pursuant to
Sections 230 to 232 and other relevant provisions of the Act (as deffned hereingfier)
in the manner provided for in this Scheme.

The amalgamation of the Transferor Company with the Transferce Company pursuant
to this Scheme shall take place with effect from the Appointed Date (as defined
hereinafier).

The amalgamation of the Transferor Company with the Transferee Company in
gecordance with this Scheme will be in compliance with the provisions of Sections
230 te 232 and other relevant provisions of the Act and Section 2(1B) of the Incom,
Tax Act, 1961, such (hat: .

(i) oll the propertiesfassets of the Transferor Company, immediately before the
amalgamation, shall become the property/assets of the Transferee Company,
by virtue of the amalgamation; and

(i)  all the ligbllities of the Transferor Company, immediately before the
amalgamation, shell become the liabilities of the Transferee Company, by
virtue of the amalgamation.
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1.1.2
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1.1.6

Qinee the Transferor Company is o wholly owaed subsidiary of (he Transferee
Compnny, upon this Schems besoming effective, the shares held by the Trausferce
Compuny in the Transferor Compuny will stand cancelled and no consideration
whatsoever shall pass from the Transferee Company.

This Scheme has been drawn up to comply with the conditions relating to
“amalgamation” us specified under Section 2(1 B) of the lncome Tax Act, 1961, If any
(cem or provision of the Scheme is found or interpreted 1o be tnconsistent with the
anid provisions, including resulting from an amendment of Inw ar for any other reason
whatsoever, the Scheme may be modified in the manner provided In this Scheme to
the extont determined niecessary 1 comply with Section 2(1B) of the Income Tax Act,
1961. Such modification will however not affect other parts of the Schemé,

This Scheme is divided into the following parts:

{(0) Part 1, which deals with the introduction and definitions, and sets out the
share capital of the Transferor Company and the Translerce Comphuy,

()  Part II, which deals with the amalgamation of the Transferor Company with
the Transferee Compeny; and

(¢)  Part XII, which denls with the dissolution without winding up of the
Transferor Company, accounting (rentment and general terms snd conditions
applicable to this Scheme.

Definitians and Interpretation

In the Schemé, unless repugnant to the meaning or context thereof, the following
expressians shall have the following meanings:

“Act” means the Companies Act, 2013, and the Companies Act, 1956 (io the extent
the same is in foree and applicable), the rules and regulations made thereunder and
shall include any statitory modification or re-enactment thereol for the time being v
force;

“Appointed Date” means April 1, 2017, or such other datc as may. be determined by
the Boards of Directors of the Transferor Company and (he Transferee Compnny mnd
as the NCLT muy direct/ allow;

“BST" shall have the meaning assigned to it in paragraph B of Part I hereof;

“Board of Directors™ or “Board" in relation 1o cach of the Transferor Company and
the Transferee Company, as the case may be, means the board of directors of such
company, and shall include a commitee of persons, duly constituted and authorised
for (he purposes of matters pertaining to the amalgamation, the Scheme and/or any
other matter relating thereto;

“Companies"” mean the Transferor Company and the Transferee Company;

“Effective Date” means the last of the dates on which all the conditions and matters
ceferred to in Clause 17 of the Scheme occur or have been fulfilled or woived in
sccordance with this Scheme, Reéferences in this Scheme to date of ‘toming into
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1.1.13

1.1.14

1.1.15
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effect of the Scheme’ or ‘effectiveness of the Scheme' shall be construed ns
references to the Effective Date;

“Employees” meon the employees, if any, of the Transferor Company, s on the
Effective Date;

“Eneumbrance” means any options, pledge, mortgage, licn, security, interest, claim,
chacge, pre-emptive right, ensemeni, limitation, attachment, resttaint or any other
encumbrance of any kind or nature whatsoever, and the tem “Eneumbered” shall be
construed nccordingly;

“Governmental Authority" means uny applicable central, state or local government,
legislative body, regulatory authority including the Reserve Bank of India, or
administrative authority, agency or commission including a stock exchange or any
court, tribunal, board, bureau, instrumentality, judicial or arbitral body;

“Liabilities” means a!l debts and liabilities of the Transferor Company including ail
secured and unsecured debts (whether in Indian rupees or fareign currency), liabilities
(including contingent liabilities, deferred tax linbilities and obligations under any
licenses or permits or schemes), duties and obligations of the Transferor Company of
every kind, nature and description whatsoever whether present or future, and
howsaever arising, raised or incurred or utilised for its business activities and
operations along with any charge, Encumbrance, lien or security thereon, if any;

“National Company Law Tribunal” or “NCLT" means the National Company Law
Telbunal at Mumbai having jurisdiction in relation to the Companies andfor the
National Company Law Appellate Tribunal as constituted and authorized as per the
provisions of the Act for appioving any scheme of arrangement, compromise or
reconstruction of companies under Sections 230 to 232 of the Act and shall include, if
applicable, such other forum or suthority as may be vested with the powers of a
tribunal for the purposes of Sections 230 to 232 of the Act as may be applicable;

“Registrar of Companiecs” menans (he Registmr of Companies at Mumbai,
Maharashtra;

“Scheme” means this scheme of nmalgamation, as amended or modified in
accordance with the provisions hercof,

“Stoelt Exchanges” shall have the meaning assigned to it in paragraph B of Part |
hereof;

“Transferce Company” shall have the meaning assigned ta it in paragraph B of Part
I hereof}

“Transferor Company” shall have the meaning assigned to it in paragraph A of Part
1 hereof’, and

“Undertaking” means the entire assets, liabilities, undertakings and business of the
Transferor Company ng a going concern, including, without limitation:

(@  all the assets and properties (whether movable or immovable, tangible or
intangible, present, or future of whatsoever nature), including fixed assets




1.2

1.3
1.4

(®)

(©

)

©

®

buildings, lensehold lands, and all rights, liberties, privileges, easements,
profits, advantages, title, interest, use, enjoyment, inheritance, possessions,
benefit, claim and/or demand, appurtenances whatsoever to the said nssets,
{enancies in relation to residences, offices or premises, efc. investments
including trade investment, investments in listed companies, unlisted
compnnies, associate companies, fellow subsidiaries, non current investments,
and cuerent assels of the Transferor Company, in each case, wherever situated,
including the land and premises specified at Annexure 1 to this Scheme,

all permits, quotas, rights, entitlements and other licenees, bids, tenders, letters
of intent, expressions of interest, memoranda of understanding or similar
instruments, (whether vested or potential and whether under agresmenis or
otherwise), permissions, approvals, consents, subsidies, income (&x bénefits
and exemptions including the right to deduction for the residual period, i.e. for
the period remaining as on the Appointed Date out of the total period for
which the deduction is available in law if the amalgomation pursuant to this
Scheme had not taken place, all other rights including sales tax deferrals and
exemptions and other benefils, (in each case including the benefit of any
applications made therefore), reccivables, and linbilities related thereto, rights
to use and avail of telephones, telexcs, facsimile conneetions and installations,

- utilities, electeicity and other services, provisions and benefits of all

agreements, contracts and arrangements and all other interests (including all
tenancies, leases, and other nssurances in favour of the Transferor Company or
powers or authoritics granted by ar to it) in connection with or relating to the
Transferor Company;

all the Lishilities of the Transferor Company, whether provided for or not in
the books of account or disclosed in the balance sheet of the Transferor
Company;

all henefits and obligations under the contracts, deeds, bonds, agreements,
schemes, arrangements and other instruments of any nature of the Transferor
Company,

all books, records, files, papers, process information and drawings, manuals,
data, catalogues, quotations, sales and advertising material, lists of present and
former customers and Suppliers, other customer information, and nll other
records and documents, whether in physical or clectronic form, relating to
business activities and operations of the Transferor Company; and

Employees, if any.

References to Clauses, sub-Clauses and Recilals, unless otherwise provided, are to
clauses, sub-clauses and recitals of and fo this Scheme,

The headings herein shall not affect the construction of this Scheme,

Unless the context otherwise requires, reference to any law or to any provision thereof
shall include references to any such law or to any provision thereof as it may, after the
date hereof, from time to time, be amended, supplemented or re-enacted, or to any Inw

N
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or any provision which replaces it, and any reference to a statutory provision shall
include any subordinate legistation mude from time to time under that provision.

The singular shall include the plural and vice-versa; and referesices (o one gender
include all genders.

Any phrase Introduced by the terms “Including”, “include”, “in particular” or nny
similar expression shalt be construed as illustrative and shall not limil the sense of the
woards preceeding those terma.

Reference to a person includes ony individual, firm, body corpornte (whether
incorporated or not), Governmental Authority, or any joint venture, nssociation,
partnership, works council or employee representatives body (whether or not having
separate legal personality).

whare Capital

Trimsiferor Company

(i) ‘The shore capitni structure of the Transferor Company as on March 31, 2017, is

as under:
A. Authorlsed Share Capltal Amount in INR
0,00,00,000 equity shares of face value of INR 10 each 80,00,00,000
Tatal "~ 90,00,00,000
B. Issued, Subscribed and Paid-up Share Capital Anount in INR
8,15,00,000 equity shares of face value of INR 10 each 81.50,00,000
: Total | 81,50,00,000

(ii) The equity shares of the Transferor Company are currently not listed on any
stock exchange,

(i) Al equity shares of the Transferor Company are held by the Transferee

Company.
Transferee Comnany
) The share capital structure of the Transferce Company as en March 31, 2017,
is as under:
A. Authorised Share Capital : Amount in JINR
200,00,00,000 equity shares of face value of INR | each 200,00,00,000
3 Tatal 200,00,00,000
B. Issued and Subscribed Share Capital Amount in INR
Issued Share Capital
08,93,07,472 equity sharcs of face value of INR 1 each 98,93,07,472
fully paid up
Subscribed Share Capital
08,92.74.015 equity shares of face valuc of INR | cach 98,92,74,015
6
. _.»,- N
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C. Pajd-up Share Capital __Amount in INR
98,92,74,015 cquity shares of face value of INR 1 each 98,92,74,015
fully paid up _—

Total 98,92,74.015

(i) The Transferee Compnny has issued secured and non-secured non-converiible
debentures. All non-convertible debentures are listed.

Datre of taking gffect nnd operative date

The Scheme will be operative from the Effective Date, but shall be effective from the
Appointed Date.

PART Il - AMALGAMATION OF THD TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANY

Section 1 — Transfer

4.

Upon the coming into effect of the Scheme and with effect from the Appointed Date,
the Undertaking of the Transferar Company shall pursuant fo the provisions of
Sections 230 to 232 and other applicable provisions, if any, of the Act, be and stand
transferred 1o and vested in ond/or be deemed o have been transferred (o and vested
in the Transferee Company, as a going concern in accordance with Section 2(1B) and
other applicable provisions of the Income Tax Act, 1961, without any further act,
instrument, deed, matter or thing so as ta bacome, as and from the Appointed Date,
the undertaking of the Transferce Company, by virtue of and in the manner provided
in this Scheme. .

Transfer of assets

(2) Without prejudice to the gencrality of Clause 4 above, upon the coming into
effect of the Scheme and with effect from the Appointed Date, all the estate,
pssets, properties (including investments in shares, securities, stacks,
debentures, units, obligations, bonds, trade investment, investments in listed
companies, unlisted companies, investment in associate companies, fellow
subsidiaries, non current investments), bank accounts, demat pccounts, rights
(including leaschold rights), claims, title, interest and authorities including
accretions and appurtenances comprised in the Undertaking of whatsoever
nature and where so ever situnte, whetlier or not included in the books of the
Transferor Company, and nll assets and properties, which are acquired by the
Transferor Company on or nfter the Appointed Date but prior to the Effective
Date, shall, under the provisions of Sections 230 to 232 of the Act and all
other npplicable provisions of applicable law, if any, without any further act,
deed or instrument, cost or charge and without any notice or other intimation
10 anty third party for the transfer of the snme, be and stand transferred to snd
vested in the Transferee Company and/or be deemed to be transferred to and
vested in the Transferee Company as a going concern so &5 to become, as and
from the Appointed Date (or in case of any estate, assets, etc. acquired on a
date afier the Appointed Date, with effect from such date), the estate, assets,

o, Ciaf
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(b)

(c)

(d)

properties (including investments in shares, securities, stocks, debentures,
units, obligations, debenture stock, morigoges, bonds), tights, claims, fitle,
interest and nuthorities of the Transferee Company, subject to the provisions
of this Scheme in relation to Encumbrances, if any, in favour of banks and/oc
financial institutions,

Without prejudice to the provisions of sub-Clause (a) nbove, in respect of such
of the nasets and properties of the Tranaferor Company as are mavable in
nature (including seeurities, stocks, debentures, units, oblipations, dehenture
stock, mortgages, bonds) or incorporeal property or are othérwise capable of
transfer by delivery or possession, or by endorsement and/or delivery, the
same shall starid so transferred by the Transferor Compeny upon the coming
into effect of the Scheme, and shall, become the assets and property of the
Transferee Company with effect from the Appointed Date pursuant to the
provisions of Section 232 of the Act and all other applicable provisions of
applicable lsw, if dny, without requiring sny deed or instrument of
conveyance, cost or charge and without any notice or other intimation to any
third party for transfer of the same, subject to the provisions of this Scheme in
relation to Encumbrances, if any, in favour of banks and/oc financial
instifutions.

In respect of such of the assets and properties belonging to the Transferor
Company (other than those referred to in sub-Clause (b) above) including
sundry debtors, receivables, bills, credits (including tax credits), loans and
advances, if any, whether recoverable in cash or in kind or for value to be
received, bank balances, earnest money and deposits with any Government,
quasi-government, local or other authority or body or with any company or
other person, the same shall stand transferred to and vested in the Transferee
Company and/or deemed to have been tronsferred to and vested in the
Transferce Company, without any further act, instrument or deed, cost or
charge and without any notice or other intimation to any thicd party, upan the
coming into effect of this Scheme and with effect from the Appoinied Date
pursusnt to the provisions of Sections 230 to 232 of the Act and all other
applicable provisions of applicable law, if any.

All the consents, certificates, clearances, licenses, permits, entitlements,
approvals, permissions, ragistrations, incentives, tax deferrals, exemptions and
benefits (including soles tox and service tax), subsidies, leasehold rights,
tengney rights, liberties, specinl status and other benefits or privileges enjoyed
or conferred upon or held or availed of by the Transferor Company end =ll
rights and benefits that have nccrued or which may acerue to the Transferor
Company, whether on, before or after the Appointed Date, income tax benefits
and cxemptions, all other tights, axemptions and benefits including those
acquired by the Transferor Company on or after the Appointed Date, shall,
under the provisions of Sections 230 1o 232 of the Act and all other applicable
provisions of applicable law, if any, without any further act, instrument or
deed, cost or charge and without any notice or other intimation to any third
porty for transfer of the same, on coming into effect of the Scheme and with
effect from Appointed Date, be and stand transferred to and vest in and/or be
deemed to be transferred to and vested in and be available to the Transferee




(e)

Company 30 as lo become licenses, permits, entitlements, approvals,
permissions, registrations, incentives, tax deferrals, exemptions and benefits
(including sales tax and service (ax), subsidies, liberties, special status and
other benefits or privileges of the Transferce Company and shnll remain valid,
effective and enforccable on the same terms and conditions,

All the rights, remedies, claims and rights of action of the Transferor
Company against third parties shall, pursuant to Sections 230 to 232 of (he
Act, without any further act, instrument or deed, cost ot eharge and without
any notice or other intimation to any third party for transfer of the same, be
and deemed to be rights, remedies, claims ond rights of action of the
Transferee Compeny upon the coming into effect of the Scheme and with
effect from the Appointed Date.

Contracts, decds elc.

(a)

(b)

©

Upon the coming into effect of this Scheme and with effect from Appointed
Date, and subject to the provisions of this Scheme, all contracts, deeds, bonds,
agreements, schemes, amnngements and other instruments of whatsoever
nature, (0 which 1he Transferor Company is a party or to the benefit of which
the Transferor Company may be eligible for, and which are subsisting or have
effect immediately before the Effective Date, shall, under the provisions of
Sections 230 to 232 of the Act and all other applicable provisions of
applicable law, if any, without eny further act, instrument or deed, cost or
charge and without any notice or other intimation to any third party, continug
in full force and effect on or against or in favour, as the case may be, of the
Transferee Company dnd may be enforced os fully and effcetually as if,
instead of the Transferor Compony, the Transferec Company had been & party
or beneficiary pc obligee thereto or thereunder,

Without prejudice to the other provisions of this Scheme and notwithstanding
the fact that vesting of the Undertaking occurs by virtue of this Scheme itself,
the Transferee Company may, at any time afier the coming into effect of the
Scheme, in accordence with the provisions hereof, if so required under any
law or atherwise, take such actions and execute such deeds (including deeds of
adherence), confirmations or other writings or arrangements with any party to
any contract or arrangement to which the Transferor Company is a party or
any writings as may be necessary in order to give formal effect to the
provisions of this Scheme. The Transferee Company shall, under the
provisions of this Scheme, be deemed to be muthorised to execute any such
writings on behelf of the Transferor Company and to carry out or perform all
such formalities or compliances referred to above on the part of the Transferor

- Company to be carried out o performed.

For the avoidance of doubt pnd without prejudice to the generality of the
foregoing, upon the coming into effect of the Scheme and with effect from the
Appointed Date, all consents, permissions, licences, certificates, clearances,
authorities, powers of attorniey given by, issued to, or executed in favour of the
Transferor Company shall siand transfetred to the Transferce Company as if
the same were originally given by, issued to, or executed in favour of the
Transferee Company, and the Transferce Company shall be bound by the
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terms thereof, the obligationa and duties thereunder, and the rights and
benefits under the some ghal! be available to the Transferee Company.

7. Transfer of Liabilitles

(1)  Upon the coming into effect of this Scheme and with effect from the
Appointed Date, the Liabilities, whether or not recorded in its books and
records, shall, under the provisions of Sections 230 (o 232 of the Act and other
applicable provisions of applicable law, if any, without any further act,
instrument, deed, matter or thing, cost or charge and without any notice or
other intimation to any third party for the transfer of the same, be and stand -
transferred to and vested in and be deemed to have been transferred to and
vested in the Transferee Company, to the extent they are outstending on the
Effective Date and shall become as and from the Appointed Date (or in case of
any Liability incurred on a date after the Appainted Date, with effect from
such date) the Liabilities of the Transferee Company on the same terms and
conditions as were applicable to the Transferor Company, and the Transferce
Company shall meet, discharge and satisfy the same and further, it shall not be
necessary to obtain the consent of any third party or other person who is a
party to any contract or arrangement by virtue of which such Liabilities have
arisen in order to give effect to the provisions of this Clause 7.

(b) All Liabilities and obligations incurred or which arise or accrue to the
Transferor Company on or after the Appointed Date till the Effective Date
shall be deemed to be and shall become liabilities and obligations raised, used,
incurred by the Transferee Company by virtue of this Scheme.

{c)  Where any Liabilities of the Transferor Company as on the Appointed Date
have been discharged by the Transferor Company on or after the Appointed
Date and prior to the Effective Date, such discharge shall be deemed to be for
and on account of the Transferee Company upon the coming into effect of this
Scheme.

(d) Al Liabilities incurred or undertaken by the Transferor Company on or after
the Appointed Date and priar to the Effective Date shall be decmed to have
been ralsed, used, incurred or undertaken for and on behalf of the Transleree
Company and to the extent they are outstanding on the Effective Date, shall,
upon the coming into effect of this Scheme and under the provisions of
Sections 230 to 232 of the Act, without any further act, instrument or deed,
cost or chnrge and withoul any notice or other intimation to any third party for
the transfer of the same, be and stand transferred to and vested in and be
deemed to have been transferred to and vested in the Transferee Company and
shall become the loans and liabilities, duties and obligations of the Transferee
Company, which shall meet, discharge and satisfy the same,

{e)  Upon coming into effect of the Scheme, Joans, advences and other obligations
(including any gudrantecs, lettors of credit, letters of comfort or any other
instrument or arrangement which may give rise to a liability, including a
cantingent liability In whatever form), if any, due or which may at any timég in
tuture become due between the Transferor Company and the Transferee
Company shall, ipso facro, sinnd discharged and come to an end ond there
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shall be no liability in that bebalfl on any party and the appropriate effect shall
be given in the books of accounts and records of the Transferec Company.

Any reference in any security documents or arrangements (to which the
Transferor Compeny is a party) to the Transferor Company and its assets and
properties, shall be construed as a reference to the Transferee Company and
the asscts and properties of the Transferor Company transferred to the
Transferee Company by virtue of this Scheme, Without prejudice to the
foregoing provisions, the Transferee Company may execule any instruments
or documents or do all the acts and deeds as may be considered nppropriate,
including ¢the filing of necessary particulars and/or modification(s) of charge,
with the Registrar of Companies, to give formal effect 1o the above provisions,
if required.

Upon the coming into effect of this Scheme, the Transferee Company shall be
liable to perform all obligations in respect of the Liabifities, which have been
transferred to it in terms of this Scheme.  °

It is expressly provided that, save as herein provided, no other term or
condition of the Liabilities transferved to the Transferee Company is amended
by virtue of this Scheme except to the extent that such amendment is required
statutorily,

The provisions of this Clause 7 and Clause 8 shall operate notwithstanding
anything to the contrary contained in any instrument, deed or writing or the
terms of sanction or issue or any security document; all of which instruments,
deeds or writings or the terms of sanction or issue or any security document
shall stand modified and/or superseded by the foregoing provisions.

Encumbrances

(a)

®)

The transfer and vesting of the sssets comprised in the Undertaking to and in
the Transferee Company under Clause 4-and Clause 5 of this Scherne shall be
subject to the Encumbrances, if any, affecting the same.

The Encumbrances, if any, existing prior to the Effective Date over the assets
of the Transferor Company which secure or relate to the Liabilities, shall, after
the Effective Date, without any further act, instrument or deed, continue to
relate and attach to such assets or any part thereof to which they ere related or
attached prior to the Effective Date and as are transferred to the Transferee
Company. Provided that if uny of the assets of the Transferor Compony have
not been Encumbered in respect of the Liabilities, such assets shall, even on
the operation of the Scheme, remain unencumbercd and the existing
Encumbrance, if any, referred to above shall not be extended to and shall not
operate over such assets. Further, such Encumbrances, if any, shall not relate
or attnch to any of the other assets of the Transferee Company. The absence of
any formal amendment which may be required by a lender or trustec or third
party shall not affect the operation of the ebove, It is clarified that nothing in
this clause shall prevent the Transferee Company to create any fresh
Encumbrcances on assets transferred in terms of this Scheme pursuant to
cffectiveness of the Scheme.

1
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The existing Encumbrances, if any, over the other assets and properties of the
Teansferee Company or any part theieof which relate to the liabilities and
obligations of the Trnsferee Company prior fo the Effective Date ghall
continue fo relate to such nssets and properties and shall not extend or attach to
any of the assets and propertles of the Transferor Company transferred to and
vested {n the Transferee Company by virtue of the Scheme.

Employees

@

®
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Upon the coming into effect of this Scheme, the Employees, if any, shall,
under the provisions of Sections 230 to 232 of the Act and other provisions of |
applienble law, if any, without any further act, instrument, deed, cost or charge
and without any notice or other intimation to any third party for their transfer,
become the employees of the Trnsferee Company on terms and conditions
not less favourable than those on which they are engaged by the Transferor
Company and without any interruption of or break in service as a result of the
amaigomation of the Transferor Company with the Transferee Company. For
the purpose of payment of any compensation, gratuity and other terminal
benefits, the past services of such Employees with the Transferor Compsany
shall also be taken into account, and paid (s8s and when payable) by the
Transferee Company.

It is clarified that save as expressly provided for in this Scheme, the
Employees who become the employees of the Transferee Company by virtue
of this Scheme, shall not be entitled to the employment policies and shall not
be entitled to avail eny schemes and benefits that may be spplicable and
available to any of the other employees of the Transferee Company (including
the benefits of ‘or tnder any employee stock option schemes applicable to or
covering all or any of the other employees of the Transferee Company), unless
otherwise determined by the Transferee Company.

In reintion fo those Employees, if any, who are not covered under the
provident fund trust of the Transferor Company or who do not enjoy the
benefit of any other provident fund trust, and for whom the Transferor
Company is making contributions to the govermment provident fund, the
Transferec Company shall stand substituted for the Transferor Company, for
all purposes whatsoever, including relating to the obligation fo make
contributions to the said fund in accordance with the provisions of such fund,
bye-laws, etc. in respect of such Employees, such thet all the rights, duties,
powers and obligations of the Transferor Company in relation to such
provident fund trust shall become those of the Transferee Company.

Upon the coming into effect of this Scheme, the directors of the Transferor
Company will not be entitled to any directorships in the Transferee Company
by virtue of the provisiens of this Scheme. It is clarified that this Scheme will
not affect any directorship of a2 person who is already n director in the
Transferee Company as of the Effective Date, if any.

Legal, taxation and othe ceedings

2

o
C T

W i g
RS




P

(8)  Upon the coming into effect of this Scheme, all suiis, actions, and other
proceedings including legal and taxation proceedings, (including before any
statutory or quasi-judicinl uthority or tribunal) by or against the Tronsferar
Company, whether pending and/or arising on or before ihe Effective Dale
shall be continued and/or enforced by/or against the Transferece Company as
offeotunlly and In the same manner and to the same extent as If the same hid
been Instituted and/or pending and/or arlsing by/or agelnst the Transferee
Company.

(b)  The Transferce Company shall have all legal, taxation or other proceedings
initiated by or against the Transferor Company teferred to in sub-Clause ()
above transferred to its name as soon as is reasonably possible after the
Effective Date and to have the same continued, prosecuted and enforced by or
against the Transferce Company.

11, Without prejudice to the provisions of Clauses 4 to 10, with effect from the Appointed
Date, all inter-party transactions between the Tranaferor Company and the Transferee
Company shall be considered as intra-party transactions for all purposes.

Sectlon 2 - Conduct of Business

12, Upon the coming into effect of the Scheme, with effect from the Appointed Date and
up to and including the Effective Date:

(8) the Transferor Company shall camry on and be deemed fo have carried on all
business and sctivifies and shall hold and stand possessed of and shall be
deemed to hold and stand possessed of all its estates, assets, rights, title,
nterest, authorities, contracts and investments for, end on account of, and in
trust for, the Transferee Company;

() ol profits and income accniing or arising to the Transferor Company, and
josses and expenditure arising or incurred by it (ineluding taxes, if any,
accruing or paid in relation to any profits or income), for the period
commencing from the Appointed Date shall, for all purposes, be treated as and
ba deemed to be the profits, income, losses or expenditure (including taxes), as
the case may be, of the Transferee Company;

(c)  any of the rights, powers, authorities or privileges exercised by the Transferor
Company shall be desmed to have been exercised by the Transferor Company
for and on behalf of, and in trust for and as an agent of the Transferce
Company, Similarly, any of the obligations, duties and commitments that have
been undertaken or discharged by the Transferor Company shall be deemed to
have been undertaken for and on behalf of and as an agent of the Transferee
Company; end ;

@  all taxes (including, without limitation, income tax, wealth tax, sales tax,
excise duty, customs duty, service tax, VAT, ctc.) paid or payable by the
Transferor Company in respect of the operations and/or the profits of the
Transferor Company before the Appointed Date, shall be on account of the
Transferor Company end, ingofar s it relates to the tax payment (including,
without limitation, income tax, minimum alternate tax, wealth tax, sales tax.
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excise duty, customs duty, service tax, VAT, etc.), whether by way of
deduction at source, advance tox or otherwise howsoever, by the Transferor
Company in respect of the profits or activities or operation of the Transferor
Company with effect from the Appointed Date, the same shall be deemed to
be the corresponding item paid by the Transferee Company, and, shall, in all
proceedings, be dealt with accordingly.

Subject to the terms of the Scheme, the transfer and vesting of the Undertaking as per
the provisions of the Scheme, shall not affect any transactlons or proceedings already
concluded by the Transferor Company on or before the Appointed Date or after the
Appointed Date till the Effective Date, to the end and intent that the Transferee
Campany accepts and adopts all acts, deeds end things made, done and executed by
the Transferor Company as acts, deeds and things made, done and executed by or on
behalf of the Transferee Company. It is hereby clarified that till the Effective Date,
nothing shall prevent the Transferor Company to creats fresh Encumbrances over the
assets to be transferred to the Transferee Company, subject to approval of the
Transferee Company.

Section 3 — Cancellation of Shares of the Transforor Company

14,

Upon the Scheme coming into effect, ell equity shares of the Tranaferor Company
held by the Transferee Company (directly and/os through nominees) shall stand
cancelled without any further application, act or deed, It is ¢larified that no new shares
shall be issued or payment made in cash or in kind, whatsoever, by the Transferee

. Company in lieu of such shares of the Transferor Company.

PART II - DISSOLUTION OF TRANSFEROR ‘COMPANY, ACCOUNTING
TREATMENT AND OTHER TERMS AND CONDITIONS

IS,

16,

alytion * Co

Upon the coming into effect of the Scheme, the Transferar Company shall stand
dissolved without winding-up, without any further act or deed.

decounting Treatment

Upon the Scheme becoming effective, the Transferee Company shall account for the
amalgamation in its books of accounts as per. the Pooling of Interests Method in
accordance with the principles as Iaid down in the Indian Accounting Stondard (Ind
AS) 103 — Business Combinations, other applicable accounting standards and the
applicable provisions of the Companies Act, 2013, including ns under:

(8)  All the assets and liabilitles of the Tramsferor Company transferred to the
Transferee Company shall be recorded in the books of the Transferee
Company at the value and in the same form as recorded in the books of the
Transferor Company as at the Appointed Date;

() In case of any difference in accounting policies between the Transferor
Company and the Transferce Company, the impact of the same till the
Appointed Date will be quantified and adjusted to the reserves of the
Transferce Company to ensure that the financial statemenits of the Transferee

14
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Company reflect the financial position on the basis of consistent accounting
policies;

All costs and expenses incurred in connection with the implementation of the
Scheme shall be debited to the Profit & Loss Account of the Transferee
Company;

If common control existed prior to the Appointed Date, the comparative
finanoial information presented in the financial statements of the Transferee
Company shall be restated for the accounting impact of the amalgamation, as
stated above, as if the amalgamation had occurred from the beginning of the
comparative preceding period of the financial statements;

Inter-Company holdi'ngs end balances, if any, between the Transferor
Company and the Transferce Company shall stand cancelled;

The equity share capital of the Transferor Company and the corresponding
investment in the equity shares of the Transferor Company made by the
Transferca Company shall be cancelled and the difference, if any, shall be
transferred to Capital Reserve of the Transferee Company which shall be

presented separately from other capital reserves of the Transferee Company.

Scheme Caondltional On

()  The Scheme i3 conditlonal upon, and subject to:

() the Scheme being approved by the requisite majorities of members of
the Transferor Company and the Transferce Company as required
under the Act, and the requisite orders of the Natlonal Company Law
Tribunal being obtained In this regard;

(i)  the National Company Law Tribunal having accerded its sanction to
the Scheme;

(i) such other approvals and sanctions including sanction of any
Governmental Authorlty or contracting party as may be required by
law or contract in respect of the Scheme being abtained; and

(iv) the certified copies of the order of the National Company Law
Tribunal spproving the Scheme being filed with the Registrar of
Companies, Maharashtra.

(b)  Onthe apptoval of the Scheme by the shareholders of the Transferor Company
and the Transferee Company, in accordance with Section 230 of the Act, the
shareholders of the Transferor Company and Transferee Company,
respeotivaly, shall be deemed to have rlso resolved and accorded all relevant
consents under the Act to the extent the same may be considered applicable in
relation to the amalgamation set out In this Scheme and related matters.

Dividends

15
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(b)

The Transferor Company and the Tranaferee Company shall be entitled to
declare and pay dividends, whether interim or final, ta their respective
shareholders, in respect of the accounting period priar to the Effective Date,

Prior to the effectlveness of the Scheme, the holders of the shares of the
Transferor Company and the Transferec Compeny shall, save as expressly
provided otherwise In this Scheme, contlnus to enjoy thelr existing rights
under thelr respective Articles of Association lncluding the right to recelve
dividends.

It is clarified that the aforessid provisions in respect of declaration of
dividends are enabling provisions only and shatl not be deemed to confer any
right on any shareholder of the Transferor Company and/or the Transferce
Company to demand or claim any dividends which, subject to the provisions
of the Act, shall be entirely at the discretion of the respective Board of
Directors of the Transferor Company end the Transferee Company
respectively, and subject to the approval, if required, of the shareholders of the
Transferor Company and the Transferec Company respectively,

tion,

The Transferor .Company and the Transferee Company (if required) shall
meke necessary applications and petitions before the National Company Law
Tribunal for the sanction of this Scheme under Sections 230 and 232 of the
Act and any other applicable provisions of law, for sanction of the Scheme
under the provisions of applicable law and obtain such other approvals, as
required by law:

The Companies shall be entitled, pending the effectiveness of the Scheme, to
apply to any euthority, if required, under any applicable law for such consents
and approvals, as agreed between the Companies, which the Companies may
require to effect the transactions contemplated under the Scheme, subject to
the terms as may be mutually agreed between the Companies,

Resolutions

(a)

®)

Upon the coming into effect of the Schems, the resolutions, if any, of the
Transferor Company, relating to any powers to borrow, make investments,
give loans, give guarantees, etc. approved under the provisions of the Act or
any other appiicable statutary provisions, which are valid and subsisting on the
Effective Date, shall continue to be velid and subsisting and be considered s
resolutions of the Transferee Compeny and the amounts under such
resolutions shall be added to the amounts under like resolutions passed by the
Transferee Company or shall become the amounts available to the Transferee
Company, ag if the resolutions were passed by the Transferee Compeany.

It is clarified thet the consent of the members of the Companles to the Scheme
shall be deemed to be sufficient for the purposes of effecting the transactions
contemplated under the Scheme, and no further resolution under any other
applicable provisions of the Act would be required to be separately passed.
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23.

24,

25,

Modifleations or Amendments to the Schame

The Transferor Company (by its Board of Dircctors) and the Transferee Company (by
its Board of Directors) may, in their full and absolute diserstion, jointly and as
murually agreed in writing:

(8)  assent to any nlteration(s) or modification(s) to this Scheme which the
Natlonal Company Law Tribunal and/or any other Governmental Authority
may deem fit to approve or impose and to do all aets, deeds and things as may
be necessary, desirable or expedient for the purposes of this Scheme;

(b)  give such directions (acting jointly) as they may congider necessary to settle
any question or difficulty arising under this Scheme, or in regard to, and of the
meaning or interpretation of this Scheme or implomentation thereof, or in eny
matter whatsoaver connected therewith, or to review the position relating to
the satisfaction of various conditions of this Scheme and if necessary, to waive
any of those (to the extent permissible under applicable law);

(c) jointly modify, vary or withdraw this Scheme prior to the Effective Date in
any manner at any time;

@  detetmine jointly whether sny esset, liability, legal or other procéedings
pertains to the Transferor Company or not, on the basis of any evidence that
they may deem relevant for this purpose; and

(¢)  make any modification to the Scheme by the Transferor Company and/or the
Transferee Company, after receipt of sanction by the National Company Law
Tribunal only with the prior approval of the National Company Law Tribunal,

The Transferee Compuny shall be entitled, pending the sanction of the Scheme, to

apply to any Govemmental Authority, if required; under any law for auch consents

and spprovals, which the Transferee Company may require, to hold investments,
gssets etc. as may be required of the Transferor Company.

Severability

(8)  The provisions contained in this Scheme ave inextricably inter-linked with the
other provisions end the Scheme constitutes an integral whole. The Scheme
would be given effect to only if it is approved in its entirety, unless
specifically sgreed otherwise by the respective Board of Directors of the
Transferor Company and the Transferee Company.

() If any pmt of this Scheme is found to be unworkable for eny reason
whatsoever, the same shall not, subject to the decision of the Transferor
Company and the Transferss Company, affect the validity or implementation
of the other parts and/or provisions of this Scheme,

Upon this Scheme becoming cffective, the auoounu_s'.iof the Transferee Company shall
be reconstructed in accordance with the terms of this Scheme,

The Transferee Company shall be entitled to file/revise its income tex returns, TDS
certificates, TDS returns, and other statutory retumns, if required, and shall have the
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right to claim refunds, advance tex credits, credit of tex under Section 1151B of the
Income Tax Act, 1961, credit-of 1ax deducted at source, credit of taxes paid/ withheld
ete,, {f any, as may be required consequent to implementation of this Scheme.

All costs, charges and éxponses (Including, but not limited to, any taxes and duties,
stamp duty, reglstration charges, etc.) payable by the Transferor Company and the
Transferee Company in relation to or in conmection with the Schenie and incidental to

the completion of the amalgamation of the Transferor Company with the Transferee
Company, in pursuance of the Scheme shall be bomne and paid by the Transferee

Company,

18
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Annexure 1: Detalls of Land and Promises

All that leasehold rght, title and interes in the land situated on the Apollo
Reclamation within the Fort and in the Island and Registration Sub-District of
Bombay, admensuring 1164 square yards (equivalent to 973,25 square
metevs) or thereabouts together with the erection and buildings now standing
and being thereon known as ‘Abbas Building' ("Building?), including units at
flat o, 3, flut no. 4 and flat no.7 in the Building, bounded in the following
manner: (@) towards east by land belonging to the Trustees of the Port of
Bombay leased partly to Shocker Abrahim and partly to Temulji Bhicaji
Nariman; (b) towards west by Mereweather Road; (c) townrds north by Tand
belonging to the Trustees of the Port of Bombay lensed to Jamshedji
Nasserwanji Tata; and (d) towards south by Jand belonging to the Trustees of
the Port of Bombay then leased (o Sophia David; '

All that Jeasehold right title end interest in the resi,deminl-num-commnmial
plot duly fenced bearing No, 268 of Scheme No. 78 Part 11 admeasuring 180
square meters Taluka Indore, District Indore, and bounded in the following
mannet: (a) towards south-cast: 30.00 meter wide road; (b) towards north ~
west : 9,00 meter wide road; (c) towards north-cast- Plot No. 267 of Scheme
No. 78 Part IT; (d) towards south-west- Plot No, 269 of Scheme No. 78 Part 1,
for the term of 30 plus 30 years and subsequent renewal thereof.
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BEFORE THE NATIONAL COMPANY LAW
TRIBUNAL, BENCH, AT MUMBAI
COMPANY SCHEME PETITION NO. 1137 OF 2017
CONNECTED WITH
COMPANY SCHEME APPLICATION NO. %99 OF 2017

1n the matter of Petition under Sections 230 -232 of the
Compdnies Act, 2013;

And

In the matter of Scheme of Amalgamation between
Tifeo Holdings Limited and 'l‘he Indien Hotels e
Company Limited.

The Indian Hotels
Company Limited, -~ Petitioner Company

THE ORDER DATED §""MARCIL, zmgt
ALONGWITH SANCTIONED SCHEME.
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