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CERTIFICATE OF INCORPORATION

(Pursuant to section 248 (5) of the Indian Companies Act, 1913.)

| hereby Certify that the “LOYAL TEXTILE MILLS
LIMITED “ was incorporated under the Indian Companies Act, 1913,
Act, VIl of 1913 on the ninth day of April one thousand nine hundred

and forty six and that it is limited.

Given under my hand at Madras this fourteenth
dayof September one thousand nine hundred and fifty five.

bl ot

of Companies,
TamilNadu HEGISTRAR OF COMPANIES

Seal of the Registrar
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(Pursuant to section 103 (2) of the Indlan Companies Act, 1913,)

| hereby Certify that the LOYAL

TEXTILE MILLS LIMITED
which was incorporated under the Indian Companies Act, 1913, Act. Vil of
1913, on the NINTH day of APRIL 1946 and'which has
this day fited a duty veritied declaration in the prescribed form that the conditions
of section 103 (1) (a) to (d) of the said Act have been complied with is entitied

to commeance business,

Given under my hand at Madras
this Twenty Third.  dayof May _ onsethousand nine hundred
and forty six.

Mua T

Seal of the- Registrar
of Companies, ASSISTANT

TamilNadu Registrar of JoiInt Stock Companies
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Memorandum of Association
of

Loyal Textile Mills Limited

The name of the Company is “LOYAL TEXTILE MILLS LIMITED”

The Registered Office of the Company will be situated in the Province of Madras.

The objects for which the company is established are :-

1)

2)

3)

4)

5)

To establish, construct, purchase or otherwise acquire textile mills and to carry on
the business of textile manufacturers in all its branches.

To purchase land, buildings, plant, machinery and other fixed assets and all equipments
of any existing textile mill and run them and for that purpose take over any existing option
of purchase held by any individual or company.

To carry on all or any of the business following in the province of Madras or in any other
place in India or elsewhere, namely, cotton spinners, and doublers flax, hemp and
jute spinners, linen manufacturers, flax, hemp, jute and wool merchants, worsted stuff
manufacturer coir makers, bleachers, printers, dyers, cleaners and packed cotton and
other materials and Makers of vitriol bleaching and dyeing materials and to purchase,
comb, prepare, dye and deal in cotton, flax, hemp, jute, wool, silk, and other fibrous
substances and to weave or otherwise manufacture, buy and sell and deal in linen, cloth,
cotton cloth, woolen stuff and other goods and fabrics, whether textile, felted, netted or
looped and to supply power.

To purchase, take on lease or otherwise acquire any lands or buildings in the province
of Madras, or in any other place in India or elsewhere and to work and construct on
such lands or acquire any buildings, houses, factories, sheds or any other constructions
necessary or adapted to the working of spinning and weaving mills, cotton press, ginning
factories jute mills, coir factories, to provide machinery, engines and apparatus requisite
for the construction of such mills and factories and for the due and efficient working thereof,
to buy raw cotton, wool, Jute, silk and other fibrous substances and to spin, weave and
work and to clean and pack the same to sell the materials so manufactured and to do and
perform all such acts things as may be necessary or conducive to the attainment of the
above objects or any of them.

To purchase, take on lease or otherwise acquire in the province of Madras or in any other
place in India or elsewhere, estates, plantations or other land of freehold, leasehold or any
other tenure and in particular lands or estates producing or likely to or capable of spices,
tapioca, sugar, tea, tobacco or any other plants or produce, oil and minerals of any kind
and also grants, licences, concessions, privileges, rights and authorities of any kind and



6)

7)

8)

9)

10)

11)

12)

in particulars any partial, Joint other interest therein and either absolute, optionally or
conditionally and to work , develop, cultivate turn to account or otherwise deal with such
lands, estates, plantations, grants, licences, concessions, privileges, rights, authority and
interests.

To carry on in the province of Madras or in any other place in India or elsewhere the business of
trade or planters and cultivators of any dealers in cotton, flax, hemp, jute, silk, wool, coconuts,
coffee and other fibres, rubber, spices, tapioca, sugar, tea, tobacco or any other product and to
carry on the business of mines, refiners and sellers and dealers in oil and other minerals of any
kind.

To purchase, take on hire, lease, exchange, or otherwise acquire maintain, manage, superintend,
improve, control, and work any movable orimmovable property or rights and to errect, establish,
acquire in any manner, improve and work any buildings, offices, factories, workshops, mills,
presses, houses, sheds, roads, water ways, jetties, docks, machinery and other works of any
kind which may appear to be suitable for the projects and purposes of the Company.

To buy, sell, manufacture, repair alter, Improve, exchange hire, import and export and deal in all
works, plant, machinery, tools, utensils, appliances, apparatus, products, Materials, substances,
articles and things capable of being used in any such business of the Company or required
by any customers of or persons engaged in any such business or which may seem capable
of being profitably deal with in connection with any of the said business and to manufacture,
experiment with, render marketable and deal in all products and residual and by-products
incidental to or obtained in any of the businesses carried by the Company.

To carry on the business of merchants, warehousemen storekeepers, importers, exporters,
contractors, trustees, executors and administrators of interstate estates, mechanical and
electrical engineers, manufacturers and agency in all branches in the province of Madras or in
any other place in India or elsewhere.

To purchase, take on lease, hire or exchange or other wise acquire or construct, maintain,
repair, remodel, or renew ships vessels, boats, barges, country crafts’ motor lorries, motor cars,
tramways, railways, wagons and conveyances of all kinds whatsoever and to carry on any of
the business of general carriers, railway and forwarding agents and warehousemen.

To acquire and undertake the whole or any part of the business, properties and liabilities of
any persons or company carrying on or engaged in any business or possessed of any property
suitable for the company’s purposes.

To apply for, purchase and otherwise acquire any patents, brevets d’invention, concessions, and
the like, conferring an exclusive or non-exclusive or limited right to use, or any secret or other
information as to any invention which may seem capable of being used to any of the purpose of
the company, or the acquisition of which may seem calculated, directly or indirectly, to benefit
the company, and to use, exercise, develop, grant licences in respect of, and otherwise turn to
account the property, rights and information so acquired.



13)

14)

15)

16)

17)

To enter into any contracts, agreements and arrangements with any Government or Authorities,
supreme, municipal, local or otherwise which may seem conducive to the Company’s objects
or any of them and to obtain from any such Government Authority any rights, privileges and
concessions which may appear desirable to be obtained, and to carry out, exercise, and comply
with any such contracts, agreements, arrangements, rights, privileges and connections and to
oppose the grant of any such rights, privileges or concessions to others.

To be interested in, promote, and undertake the formation and establishment of such institutions,
business or companies (industrial, trading, manufacturing or other) as may be considered to
be conducive to the profit and interest of the company and to act as managing Agents and to
carry on any other business (industrial, trading manufacturing or other) which may seem to the
company capable of being conveniently carried on in connection with any of these objects or
other wise calculated directly or indirectly to render any of the Company’s property or rights for
the time being profitable, and also to acquire, promote, aid, foster, subsidise or acquire interest
in any industrial or other undertaking in India or elsewhere.

To enter into partnership or into any arrangements for sharing profits, amalgamation, union of
interest receiprocal concession, co-operations, joint adventure or otherwise with any person or
persons or persons firm or corporation or company carrying on or about to carry on or engaged
in or about to engage in any business or transaction, which this company is authorised to carry
on engage in, or any business undertaking or transaction which may seem capable of being
carried on or conducted, so as to directly or indirectly benefit the Company, and to take or
otherwise acquire and hold shares or stock of securities of any such Company and to subsidise
or otherwise assist any such Company, firm or Corporation and to sell, hold re issue with or
without guarantee or otherwise deal with such shares or securities and to form, constitute or
permit any other property, rights and liabilities of this Company or for any other purpose which
may seem directly or indirectly beneficial to this Company.

To raise and borrow money and secure the payment of money by such means upon such terms
and conditions and in such manner as may be determined and particularly by the creation or
issue of bonds, mortgages, debentures, debenture-stock or other securities either perpetual or
determinable, and charged specifically or by way of floating charge or otherwise upon all or any
part of the undertaking, property and rights of the company (either present or future or -both),
including its uncalled capital, or not entitled to any charge, and to redeem, purchase or pay off
any such securities, and to remunerate any trustees appointed in connection with any such
securities, and to issue any such securities at a discount, premium or otherwise, and in such
manner as may be thought fit, and with or without any special rights, privileges, or conditions
as to redemption, surrender, drawings, allotment of shares, conversion into shares, attending,
and voting of meetings of the Company, appointment of Directors or otherwise, and so that
any such securities may be made assignable, free from any equities between the Company
and any person or persons, and so that upon an issue of debenture-stock, debenture may, if
thought expedient, be issued to trustees as part of the security.

To sell, improve, manage, develop exchange, let (on lease or otherwise) mortgage and
otherwise dispose of, deal with and turn to account, all or any part of the undertaking, property



18)

19)

20)

21)

22)

23)

24)

25)

26)

and rights of the Company for such consideration as may be thought fit, and in particular for
stocks, shares, debentures or securities or other companies.

To expend any of the moneys of the Company in exhibiting or otherwise advertising or making
known the business, and products of the Company, and to make any arrangements for the
payment of commission or sharing of profits with or otherwise remunerating any person or
company so advertising or making known such business or products.

To insure with any person or company against losses, damages, risks, and liabilities of any kind
which may affect the Company either wholly or partially.

To receive money on deposit at interest or otherwise and to lend and advance money to such
persons and companies and on such terms as may seem expedient but not to do the business
of banking.

To guarantee the payment of money and the performance of contracts or engagements entered
into by the Company or persons, and to secure the payment of money and the performance
of any contracts or engagements entered into by this or any other company or person and to
discharge any debt or other obligation of or binding upon this or any other company or person
by a mortgage or charge upon all or any part of the undertaking, property, and rights of the
Company (either present or future or both), including its uncalled capital, or by the creation or
issue of debentures, debenture-stock or other securities or by any other means.

To draw, make, accept, endorse, seal, execute, negotiate, purchase, lend money upon, discount,
hold and dispose of cheques, promissory notes, bills of exchange, drafts, charter parties, bills
of lading, warrants and other negotiable documents and contracts,deed and other instruments
and to cancel and vary any such instruments.

To assist any company financially or otherwise by issuing or subscribing for or guaranteeing the
subscription and issue of capital, shares, stock debentures, debenture-stock or other securities
and to take, hold and deal in shares, stock and securities of any company not withstanding any
liability that may be thereon.

To invest and deal with the money of the Company not immediately required upon such
securities and in such manner as may from time to time be determined.

To create any depreciation fund, reserve fund, Insurance fund, sinking fund or any other special
fund, whether for depreciation or repairs, replacement, improving extending or maintaining
any of the property of the Company or for any other purposes conducive to the interest of the
Company.

To place, to reserve or distribute as dividend or bonus among the members or otherwise,
to supply, as the Company from time to time may think fit, any moneys received by way of
premium on shares or debentures issued at a premium by the Company and any moneys
received in respect of dividends accured on forfeited shares and moneys arising from the sale
by the Company of forfeited shares or from unclaimed dividends.



27)

28)

29)

30)

31)

32)

33)

34)

To distribute among the shareholders in specie any property of the company, whether by way
of dividend or upon a return of Capital, but so that no distribution amounting to a reduction of
capital be made except with the sanction for the time being required by law.

To remunerate any parties for services rendered or to be rendered in placing or assisting to place
any shares in the Company’s capital or any debentures, debenture-stock or other securities of
the Company or in or about the formation or promotion of the Company or the conduct of its
business.

To pay for any lands real or personal, Immovable or movable estate or property, or assets of
any kind acquired or to be acquired by the Company’s or for any service rendered or to be
rendered to the Company and generally to pay or discharge consideration to be paid or given
by the Company in money or in shares (whether fully paid up or partly paid-up) or debentures
or debenture-stock or obligation of the Company or partly in one way and partly in another or
otherwise howsoever with power to issue any shares either as fully paid-up or partly paid -up
for such purpose.

To accept as consideration for the sale or disposal of any lands real or personal, immovable
estate or property or assets of the Company or in discharge of any other consideration to be
received by the Company, money or shares (whether full paid-up or partly paid-up) of any
company, or the debenture or debenture-stock or obligation of any company or person or
persons or partly one and partly any other.

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

To promote freedom of contract and to resist, insure against, counteract, and discourage
interference therewith, and to subscribe to any association or fund for any such purposes.

To pay all preliminary expenses of the Company and any company promoted or formed by the
Company and any company in which this company is or may contemplate being interested or to
conduct with any person, firm or company, to pay the same and to pay commission to Brokers
and others for underwriting, placing or selling or guaranteeing the subscription of any shares
or debentures or securities of this company or of any company promoted by this company and
to pay the costs and expenses of or incidental to the winding up of any company the whole or
part of the property where of is required this company or in which this company is or may be
interested.

To provide for the welfare of the employees or the ex - employees of the Company and the
wives, windows and families or the dependants or connection of such persons, by building or
contributing to the building or houses, dwelling or chawls, or by grants of money, pensions,
allowances, bonus or other payments or by creating and from time to time subscribing or
contributing to Provident or other Associations institutions, funds or trusts and by providing
or subscribing or contributing towards places of instructions and recreation, hospital and
dispensaries medical and other attendance and other assistance as the Company shall think



35)

36)

37)

38)

39)

40)

41)

42)

fit and to subscribe or contribute or otherwise to assist or to guarantee money to any political
parties and/or funds and/or any individual or body for any political purposes and/or charitable,
benevolent, religious, scientific, national, or other institutions and objects which shall have any
moral or other claim to support or aid by the Company, either by reason on locality of operation
or of public and general utility or otherwise.

To obtain any Act of any Legislature or order of any Government for enabling the Company
to carry on any of its objects into effect or for effecting any modification of the Company’s
constitution or for any other purpose which may seem expedient and to oppose any proceedings
or applications which may seem calculated, directly or indirectly to prejudice the Company’s
interest.

To Procure the company to be registered, legalized, domiciled or recongnised in any country of
place, and to procure its incorporation in a like character or as a society anonym or otherwise
in any country or place and to carry on its business or any portion of its business and objects in
any country or place.

To carry on any other business which may seem capable of being conveniently carried on
without prejudice to the business of the company or calculated directly or indirectly to enhance
the value or render profitable to any of the company’s property or rights.

To do all or any of the above things in any part of the world and either as principals, agents,
contractors, or otherwise and either alone or in conjunction with others, and either by or through
agents, sup-contractors, trustees, or otherwise and generally to carry on any business or
effectuate any objects of the Company.

To do all such other things as may be necessary, incidental, conducive, or convenient to the
attainment of the above objects or any of them.

And it is hereby declared that the word “Company” in this clause except when referring to
this company, shall be deemed in include any authority, partnership, or other body of persons
whether incorporated or not incorporated and whether domiciled in India or elsewhere; and the
intention is that the objects set forth in each paragraph or sub-paragraph of this clause, shall
except where otherwise expressed in such paragraph or sub-paragraphs, be independent main
objects and shall be in no wise limited or restricted by reference to or inreference from the terms
of any other paragraph or sub-paragraph or by the name of the Company.

To carry on the business of importers and manufacturers of and dealers in all kinds of medicines,
medicinal preparations, OTC products, pharmaceutical chemical and surgical products including
basic drugs and formulations and other preparations and surgical and scientific equipment and
appliances.

a) To carry on the business of buying of otherwise acquiring selling and letting on lease

or hire in any part of India or abroad all kinds of property both movable and immovable
including machinery, plant, tools, jigs and fixures, agricultural machinery, ships, trawlers,



43)

44)

45)

vessels, barges, automobiles and vehicles of every kind and description, computers,
office equipment of every kind, airconditioning, plants. aircrafts and electronic equipment
of all kinds and descriptions.

b) To render leasing, hire purchase consultancy and advisory services and to promote,
aid, keep, encourage and develop hire purchase and/or leasing business and project
the interest of persons, firms, associations and other bodies corporate engaged in hire
purchase and / or leasing business.

To Carry on the business of manufacturers of and dealers in biological fertilisers, insecticides,
plant growth regulators and all other agricultural inputs and products based on biotechnology
for applications in agriculture, pollution control.

(Clauses 41 to 43 inserted vide special resolution passed on 29th November 1985 and approved
by Company Law Board in its order dated 28th August 1986 in C.P.No. 85/ 7/SRB/86).

To generate, accumulate, distribute, supply electrical and other power, including wind generated
power (subject to and in accordance with law) for the purpose of light, heat motive power and
for all other purposes for which electric and other energy can be employed.

To set up windmills for the purpose of generations of wind power and to sell the surplus power
generated, if any in accordance with the relevant laws in force.

(Clauses 44 and 45 inserted vide special resolution passed through postal ballot and results
declared at Annual General Meeting 16th September 2004).

IV. The liability of the members is limited.

V. “The Authorised Share Capital of the Company is Rs. 15,00,00,000/- (Rupees Fifteen
Crores only) divided into 90,00,000 (Ninety Lacs) Equity Shares of Rs. 10/- each and
6,00,000 redeemable cumulative preference’ shares of Rs. 100/- each.”

{Amended as per the order dt. 11-04-2011 (Company Petition No.38 and 39 of 2011) of
the High Court of Judicature at Madras}

The Company shall have power to issue Equity shares or preference shares in the capital
original or increased in accordance with the provisions of the Companies Act, 1956 and
Directors, may subject to the provisions of the Act, exercise such powerin any manner, they
think fit, and provide for redemption of the preference shares on such terms including right to
redeem at a premium at a premium or otherwise.

We the several persons, whose names and addresses are subscribed are desirous of being
formed into a Company in pursuance of this Memorandum of Association and we respectively
agree to take the number of shares in the Capital of the Company set opposite to our respective
names.



Signature, Description and
Address of Subscribers

Number of shares taken by
each Subscriber

Pref. Ordy. Defd.

Witness

A.V. Thomas
Merchant, Beach Road,
Allappey

100

R. Narasimhachari
Advocate, Mylapore,
Madras.

P.S. Kumaraswamy Raja
Land - Lord,
Rajapalayam

100

S.S. Natarajan,
Merchant South Car Street,
Virudhunagar

100

A.N.Anantapadmanabhan,
12, Sunkuvar

Agraharam,

Mount Road (P.O.)
Madras.

A.V. Moses

Technical Manager,

37, Mount Road,
Guindy, Saidapet (P.O.)

10

V. ldikula Thomas,
Manager, AV.T. (1) Ltd.,
649, Station Road,
Meenambakkam, Madras.

L.U. Advani,
Secretary,

C/o. Messrs Radio and
Electrical Ltd

221, First Line Beach,
Madras.

V.S. Narayanaswamy,
Stenographer,

2/11, Yelleppa Naicken St.,
Kamaleswaranpet, Mount
Road (P.O.)

Madras.

C. Narasimhamurthi
25, Poonnamalle High
Road,

Madras.

Total

317

Dated at Madras, 6th day of April 1946




ARTICLES OF ASSOCIATION







THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

(Incorporated under the Indian Companies Act, 1913)

Articles of Association
of
Loyal Textile Mills Limited

The following regulations comprised in these Articles of Association were adopted pursuant to the
Special resolution passed by the members at the Annual General Meeting held on September 24"
, 2015 in substitution for and to the entire exclusion of, the regulations contained in the existing
Articles of Association of the Company, which was adopted at the AGM of the company held on
19/12/1963 and amended up to 23/09/2013.

TABLE “ F “ TO APPLY

Table “F “to Apply 1. (1) The regulations contained in the Table marked ‘F’ in Schedule |
to the Companies Act, 2013 shall apply to the Company, except
in so far as the same are expressly excluded or modified by
these Articles.

Company to be (2) The regulations for the management of the Company and for the
governed by these observance by the members thereto and their representatives,
Articles shall, subject to any exercise of the statutory powers of the

Company with reference to the deletion or alteration of or addition
to its regulations by resolution as prescribed or permitted by the
Companies Act, 2013, be such as are contained in these Articles.

INTERPRETATION

“‘Act” 2. (1) Inthese Articles —

(@) “Act” means the Companies Act, 2013 or any statutory
modification or re-enactment thereof for the time being
in force and the term shall be deemed to refer to the
applicable section thereof which is relatable to the relevant
Article in which the said term appears in these Articles and
any previous company law, so far as may be applicable.

“Articles” (b) “Articles” means these articles of association of the
Company or as altered from time to time.



“Board of Directors”
or “Board”

“Company”

“Rules”

“Seal”

“Number” and (2)
“Gender”

Expressions in the (3)
Articles to bear the

same meaning as in

the Act

(c) “Board of Directors” or “Board”, means the collective body
of the directors of the Company.

(d) “Company” means Loyal Textile Mills Limited.

(e) “Rules” means the applicable rules for the time being in
force as prescribed under relevant sections of the Act.

(f) “seal” means the common seal of the Company.

Words importing the singular number shall include the plural
number and words importing the masculine gender shall, where
the context admits, include the feminine and neuter gender.

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

SHARE CAPITAL AND VARIATION OF RIGHTS

Capital and shares 3.

Provisions of 4
Section 43, 47 of
the Act to apply

The Authorized Share Capital of the Company shall be such
amount and be divided into such shares as may from time to time,
be provided in clause V of Memorandum of Association, with
power to Board of Directors to reclassify, subdivide, consolidate
and increase and with power from time to time, to issue, allot or
otherwise dispose any shares of the original capital or any new
capital to such persons, in such proportion and on such terms
and conditions either at a premium or at par any shares of original
capital or any new capital with and subject to any preferential,
qualified or special rights, privileges, or conditions may be,
thought fit and upon the sub-division of shares to apportion
the right to participate in profits, in any manner as between the
shares resulting from sub-division.

If and whenever the capital of the Company is divided into
shares of different classes, the rights of any such class may be
varied, modified, affected, extended, abrogated or surrendered
as provided by the said Act or by Articles of Association or by the
terms of issue, but not further or otherwise.

The provisions of Section 43, 47 of the Act along with prescribed
rules thereon in so far as the same may be applicable to issue of
share capital and voting right shall be observed by the Company.



Directors may allot 5
shares otherwise
than for cash

Issue of certificate 6

Certificate to bear
seal

One certificate for
shares held jointly

Option to receive 7
share certificate or

hold shares with
depository

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

Every person whose name is entered as a member in the register
of members shall be entitled to receive within two months after
allotment or within one month from the date of receipt by the
Company of the application for the registration of transfer or
transmission or within such other period as the conditions of
issue shall provide —

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

(b) Several certificates, each for one or more of his shares,
upon payment of such charges as may be fixed by the
Board for each certificate after the first.

(Subject to the provisions of the Act and rules made therein)

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

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

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



Issue of new
certificate in place
of one defaced, lost

or destroyed

Provisions as to
issue of certificates
to apply mutatis
mutandis to
debentures, etc.

Power to pay
commission in
connection with
securities issued

Rate of commission
in accordance with
Rules

Mode of payment of
commission

10

3)

If any share certificate be worn out, defaced, mutilated or torn
or if there be no further space on the back for endorsement
of transfer, then upon production and surrender thereof to the
Company, a new certificate may be issued in lieu thereof, and if
any certificate is lost or destroyed then upon proof thereof to the
satisfaction of the Company and on execution of such indemnity
as the Board deems adequate, a new certificate in lieu thereof
shall be given. Every certificate under this Article shall be issued
on payment of fees for each certificate as may be fixed by the
Board, subject to the provisions of the Act and rules therein.

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

Except as required by law, no person shall be recognised by
the company as share upon any trust, and the company shall
not be bound by, or be compelled in anyway to recognize (even
when having notice thereof) any equitable, contingent, future
or partial interest in any share, or any interest in any fractional
part of a share, or (except only as by these regulations or by
law otherwise provided) any other rights in respect of any share
except an absolute right to the entirety thereof in the registered
holder.

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

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

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



Variation of
members’ rights

Provisions as to
general meetings
to apply mutatis
mutandis to each
meeting

Issue of further
shares not to affect
rights of existing
members

Power to issue
redeemable
Preference shares
and debentures.

Further issue of
share capital

11

12

13

14

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

To every such separate meeting, the provisions of these Articles
relating to general meetings shall mutatis mutandis apply.

The rights conferred upon the holders of the shares of any class
issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that
class, be deemed to be varied by the creation

or issue of further shares ranking pari passu therewith.

Subject to the provisions of the Act, the Board shall have the
power to issue or re-issue preference shares of one or more
classes or debentures which are liable to be redeemed, or
converted to equity shares, on such terms and conditions and
in such manner as determined by the Board subject to the
provisions of the Act and rules made thereunder.

The Board or the Company, as the case may be, may, in
accordance with the Act and the Rules, issue further shares to —

(a) persons who, at the date of offer, are holders of equity
shares of the Company; such offer shall be deemed to
include a right exercisable by the person concerned to
renounce the shares offered to him or any of them in favour
of any other person; or

(b) employees under any scheme of employees’ stock option;

or

(c) any persons, whether or not those persons include the
persons referred to in clause (a) or clause (b) above.
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Afurtherissue of shares may be made in any manner whatsoever
as the Board may determine including by way of preferential
offer or private placement, subject to and in accordance with the
Act and the Rules.

LIEN

The Company shall have a first and paramount lien —

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

(b) onallshares (notbeing fully paid shares) standing registered
in the name of a member, for all monies presently payable
by him or his estate to the Company:

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

The Company’s lien, if any, on a share shall extend to all dividends
or interest, as the case may be, payable and bonuses declared
from time to time in respect of such shares for any money owing
to the Company.

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

Provided that no sale shall be made—

(@) unless a sum in respect of which the lien exists is presently
payable; or

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

To give effect to any such sale, the Board may authorize some
person to transfer the shares sold to the purchaser thereof.

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

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

The proceeds of the sale shall be received by the Company
and applied in payment of such part of the amount in respect of
which the lien exists as is presently payable.

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

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

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

CALLS ON SHARES

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

Each member shall, subject to receiving at least fourteen days’
notice specifying the time or times and place of payment, pay to
the Company, at the time or times and place so specified, the
amount called on his shares.
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The Board may, from time to time, at its discretion, extend
the time fixed for the payment of any call in respect of one or
more members as the Board may deem appropriate in any
circumstances.

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

A call shall be deemed to have been made at the time when the
resolution of the Board authorising the call was passed and may
be required to be paid by installments.

The joint holders of a share shall be jointly and severally liable to
pay all calls in respect thereof.

If a sum called in respect of a share is not paid before or on the
day appointed for payment thereof (the “due date”), the person
from whom the sum is due shall pay interest thereof from the due
date to the time of actual payment at such rate as may be fixed
by the Board, subject to the limits prescribed.

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

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

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

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

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

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

Neither a judgment nor a decree in favour of the Company for
calls or other moneys due in respect of any shares nor any part
payment or satisfaction thereof nor the receipt by the Company
of a portion of any money which shall from time to time be due
from any member in respect of any shares either by way of
principal or interest nor any indulgence granted by the Company
in respect of payment of any such money shall preclude the
forfeiture of such shares as herein provided.

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

TRANSFER OF SHARES

The instrument of transfer of any share in the Company shall
be duly executed by or on behalf of both the transferor and
transferee.

The transferor shall be deemed to remain a holder of the share
until the name of the transferee is entered in the register of
members in respect thereof.
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(1)

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

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

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

The Board may decline to recognise any instrument of transfer
unless -

(a) the instrument of transfer is duly executed and is in the
form as prescribed in the rules made thereunder ;

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

(c) the instrument of transfer is in respect of only one class of
shares.

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

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

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

TRANSMISSION OF SHARES

On the death of a member, the survivor or survivors where the
member was a joint holder, and his nominee or nominees or
legal representatives where he was a sole holder, shall be the
only persons recognised by the Company as having any title to
his interest in the shares.
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Nothing in clause (1) shall release the estate of a deceased joint
holder from any liability in respect of any share which had been
jointly held by him with other persons.

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

(a) to be registered himself as holder of the share; or

(b) to make such transfer of the share as the deceased or
insolvent member could have made.

The Board shall, in either case, have the same right to decline
or suspend registration as it would have had, if the deceased or
insolvent member had transferred the share before his death or
insolvency.

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

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

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

All the limitations, restrictions and provisions of these regulations
relating to the right to transfer and the registration of transfers of
shares shall be applicable to

any such notice or transfer as aforesaid as if the death or
insolvency of the member had not occurred and the notice or
transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the death or
insolvency of the holder shall be entitled to the same dividends
and other advantages to which he would be entitled if he were
the registered holder of the share, except that he shall not, before
being registered as a member in respect of the share, be entitled
in respect of it to exercise any right conferred by membership in
relation to meetings of the Company:
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Provided that the Board may, at any time, give notice requiring
any such person to elect either to be registered himself or to
transfer the share, and if the notice is not complied with within
ninety days, the Board may thereafter withhold payment of all
dividends, bonuses or other monies payable in respect of the
share, until the requirements of the notice have been complied
with.

The provisions of these Articles relating to transmission by
operation of law shall mutatis mutandis apply to any other
securities including debentures of the Company.

FORFEITURE OF SHARES

If a member fails to pay any call, or installment of a call or any
money due in respect of any share, on the day appointed for
payment thereof, the Board may, at any time thereafter during
such time as any part of the call or installment

remains unpaid or a judgment or decree in respect thereof
remains unsatisfied in whole or in part, serve a notice on him
requiring payment of so much of the call or installment or other
money as is unpaid, together with any interest

which may have accrued and all expenses that may have been
incurred by the Company by reason of non-payment.

The notice aforesaid shall:

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

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

If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been
given may, at any time thereafter, before the payment required
by the notice has been made, be forfeited by a resolution of the
Board to that effect.
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Neither the receipt by the Company for a portion of any money
which may from time to time be due from any member in respect
of his shares, nor any indulgence that may be granted by the
Company in respect of payment of any such money, shall preclude
the Company from thereafter proceeding to enforce a forfeiture
in respect of such shares as herein provided. Such forfeiture
shall include all dividends declared or any other moneys payable
in respect of the forfeited shares and not actually paid before the
forfeiture.

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

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

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

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

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

All such monies payable shall be paid together with interest
thereon at such rate as the Board may determine, from the
time of forfeiture until payment or realisation. The Board may,
if it thinks fit, but without being under any obligation to do so,
enforce the payment of the whole or any portion of the monies
due, without any allowance for the value of the shares at the time
of forfeiture or waive payment in whole or in part.
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The liability of such person shall cease if and when the Company
shall have received payment in full of all such monies in respect
of the shares.

Aduly verified declaration in writing that the declarant is a director,
the manager or the secretary of the Company, and that a share
in the Company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the share;

The Company may receive the consideration, if any, given for
the share on any sale, re-allotment or disposal thereof and may
execute a transfer of the share in favour of the person to whom
the share is sold or disposed of;

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

The transferee shall not be bound to see to the application of the
purchase money, if any, nor shall his title to the share be affected
by any irregularity or invalidity in the proceedings in reference to
the forfeiture, sale, re-allotment or disposal of the share.

Upon any sale after forfeiture or for enforcing a lien in exercise
of the powers hereinabove given, the Board may, if necessary,
appoint some person to execute an instrument for transfer of the
shares sold and cause the purchaser’s name to be entered in
the register of members in respect of the shares sold and after
his name has been entered in the register of members in respect
of such shares the validity of the sale shall not be impeached by
any person.

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

The Board may, subject to the provisions of the Act, accept
a surrender of any share from or by any member desirous of
surrendering them on such terms as they think fit.
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The provisions of these Articles as to forfeiture shall apply in the
case of non-payment of any sum which, by the terms of issue of
a share, becomes payable at a fixed time, whether on account
of the nominal value of the share or by way of premium, as if
the same had been payable by virtue of a call duly made and
notified.

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

ALTERATION OF CAPITAL

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

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

(b) consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares: Provided
that any consolidation and division which results in
changes in the voting percentage of members shall require
applicable approvals under the Act;

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

(d) sub-divide its existing shares or any of them into shares of
smaller amount than is fixed by the memorandum;

(e) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by
any person.
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Where shares are converted into stock:

(a)

the holders of stock may transfer the same or any part
thereof in the same manner as, and subject to the same
Articles under which, the shares from which the stock arose
might before the conversion have been transferred, or as
near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the minimum
amount of stock transferable, so, however, that such minimum
shall not exceed the nominal amount of the shares from which
the stock arose;

(b)

the holders of stock shall, according to the amount of
stock held by them, have the same rights, privileges and
advantages as regards dividends, voting at meetings
of the Company, and other matters, as if they held the
shares from which the stock arose; but no such privilege or
advantage (except participation in the dividends and profits
of the Company and in the assets on winding up) shall be
conferred by an amount of stock which would not, if existing
in shares, have conferred that privilege or advantage;

such of these Articles of the Company as are applicable to
paid-up shares shall apply to stock and the words “share”
and shareholder’/“member” shall include “stock” and
“stock-holder” respectively.

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

(a) its share capital; and/or

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

(c) any securities premium account; and/or

(d) any other reserve in the nature of share capital.
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The joint-holders of any share shall be liable severally as
well as jointly for and in respect of all calls or installments
and other payments which ought to be made in respect of
such share.

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

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

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

(i)  Any one of two or more joint-holders may vote at any
meeting either personally or by attorney or by proxy
in respect of such shares as if he were solely entitled
thereto and if more than one of such joint holders be
present at any meeting personally or by proxy or by
attorney then that one of such persons so present
whose name stands first or higher (as the case may
be) on the register in respect of such shares shall
alone be entitled to vote in respect thereof.



Executors or
administrators as
joint holders

Provisions as to
joint holders as to
shares to apply
mutatis mutandis to
debentures, etc.

Capitalization

Sum how applied

(f)

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

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

CAPITALIZATION OF PROFITS

58 (1)

The Company by ordinary resolution in general meeting may,
upon the recommendation of the Board, resolve —

(a)

(b)

thatitis desirable to capitalise any part of the amount for the
time being standing to the credit of any of the Company’s
reserve accounts, or to the credit of the profit and loss
account, or otherwise available for distribution; and

that such sum be accordingly set free for distribution in the
manner specified in clause (2) below amongst the members
who would have been entitled thereto, if distributed by way
of dividend and in the same proportions.

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

(A)

(B)

(€)

paying up any amounts for the time being unpaid on any
shares held by such members respectively;

paying up in full, unissued shares or other securities of the
Company to be allotted and distributed, credited as fully
paid-up, to and amongst such members in the proportions
aforesaid;

Partly in the way specified in sub-clause (A) and partly in
that specified in sub-clause (B).
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A securities premium account and a capital redemption reserve
account or any other permissible reserve account may, for the
purposes of this Article, be applied in the paying up of unissued
shares to be issued to members of the Company as fully paid
bonus shares;

The Board shall give effect to the resolution passed by the
Company in pursuance of this Article.

Whenever such a resolution as aforesaid shall have been
passed, the Board shall —

(a)

(b)

make all appropriations and applications of the amounts
resolved to be capitalized thereby, and all allotments and
issues of fully paid shares or other securities, if any; and

generally do all acts and things required to give effect
thereto.

The Board shall have power—

(a)

(b)

to make such provisions, by the issue of fractional
certificates/coupons or by payment in cash or otherwise
as it thinks fit, for the case of shares or other securities
becoming distributable in fractions; and

to authorize any person to enter, on behalf of all the members
entitled thereto, into an agreement with the Company
providing for the allotment to them respectively, credited
as fully paid-up, of any further shares or other securities to
which they may be entitled upon such capitalization, or as
the case may require, for the payment by the Company on
their behalf, by the application thereto of their respective
proportions of profits resolved to be capitalized, of the
amount or any part of the amounts remaining unpaid on
their existing shares.

Any agreement made under such authority shall be effective and
binding on such members.
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BUY-BACK OF SHARES

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

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

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

PROCEEDINGS AT GENERAL MEETINGS

63
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(1)

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

No business shall be discussed or transacted at any general
meeting except election of Chairperson whilst the chair is vacant.

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

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

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

If at any meeting no director is willing to act as Chairperson
or if no director is present within fifteen minutes after the time
appointed for holding the meeting, the members present shall,
by poll or electronically, choose one of their members to be
Chairperson of the meeting.
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(1)

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

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

There shall not be included in the minutes any matter which, in
the opinion of the Chairperson of the meeting -

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

(b) s irrelevant or immaterial to the proceedings; or

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

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

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

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

(@) be kept at the registered office of the Company; and
(b) be open to inspection of any member without charge,

during 11.00 a.m. to 1.00 p.m. on all working days other
than Saturdays.
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Any member shall be entitled to be furnished, within the time
prescribed by the Act, after he has made a request in writing in
that behalf to the Company and on payment of such fees as may
be fixed by the Board, with a copy of any minutes referred to in
clause (1) above:

Provided that a member who has made a request for provision of
a soft copy of the minutes of any previous general meeting held
during the period immediately preceding three financial years,
shall be entitled to be furnished with the same free of cost.

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

ADJOURNMENT OF MEETING

(1)

(2)

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

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

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

Save as aforesaid, and save as provided in the Act, it shall not
be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.
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VOTING RIGHTS

Subiject to any rights or restrictions for the time being attached to
any class or classes of shares —

(@) on ashow of hands, every member present in person shall
have one vote; and

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

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

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

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

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

No member shall be entitled to vote at any general meeting
unless all calls or other sums presently payable by him in respect
of shares in the Company have been paid or in regard to which
the Company has exercised any right of lien.
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A member is not prohibited from exercising his voting on the
ground that he has not held his share or other interest in the
Company for any specified period preceding the date on which
the vote is taken, or on any other ground not being a ground set
out in the preceding Article.

Any member whose name is entered in the register of members
of the Company shall enjoy the same rights and be subject to the
same liabilities as all other members of the same class.

PROXY

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

The instrument appointing a proxy and the power-of attorney or
other authority, if any, under which it is signed or a notarised copy
of that power or authority, shall be deposited at the registered
office of the Company not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote, or in the case of a
poll , not less than 24 hours before the time appointed for the
taking of the poll; and in default the instrument of proxy shall not
be treated as valid.

An instrument appointing a proxy shall be in the form as
prescribed in the Rules made thereunder.

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

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

BOARD OF DIRECTORS

The number of directors shall not be less than 3(three) and shall
not be more than 15 (Fifteen). The Directors need not hold any
qualification share.
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Any person appointed as Managing Director of the Company in
accordance with the provisions of the Act and the rules made
thereunder, shall be vested with the powers of Management as
the Board of Directors may determine from time to time.

The Board of Directors of the company shall have right to
appoint, from time to time , as and when required, nominee
director/ directors, subject to the provisions of the Act and the
rules made thereunder.

The Managing Director of the Company is not liable to retire
by rotation. The Board shall have the power to determine the
directors whose period of office is or is not liable to determination
by retirement of directors by rotation and subject to provisions of
the act.

The same individual may, at the same time, be appointed as the
Chairperson of the Company as well as the Managing Director
or Chief Executive Officer of the Company.

The remuneration of the directors shall, in so far as it consists of
a monthly payment, be deemed to accrue from day-to-day.

The remuneration payable to the directors, including any
managing or whole-time director or manager, if any, shall be
determined in accordance with and subject to the provisions
of the Act by an ordinary or special resolution passed by the
Company in general meeting, as required by the Act.

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

(a) in attending and returning from meetings of the Board of
Directors or any committee thereof or general meetings of

the Company; or

(b) in connection with the business of the Company.
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All cheques, promissory notes, drafts, hundis, bills of exchange
and other negotiable instruments, and all receipts for monies paid
to the Company, shall be signed, drawn, accepted, endorsed, or
otherwise executed, as the case may be, by such person and in
such manner as the Board shall from time to time by resolution
determine.

Every Director present at any meeting of the Board or of a
committee thereof shall sign his name in a book to be kept for
that purpose.

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

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

The Board may appoint an alternate director to act for a director
(hereinafter in this Article called “the Original Director”) during
his absence for a period of not less than three months from
India. No person shall be appointed as an alternate director for
an independent director unless he is qualified to be appointed as
an independent director under the provisions of the Act.

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

If the term of office of the Original Director is determined before
he returns to India the automatic reappointment of retiring
directors in default of another appointment shall apply to the
Original Director and not to the alternate director.

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

POWERS OF BOARD

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

PROCEEDINGS OF THE BOARD

(1)

(2)

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

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

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

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

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

In case of an equality of votes, the Chairperson of the Board, if
any, shall have a second or casting vote.
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The continuing directors may act notwithstanding any vacancy
in the Board; but, if and so long as their number is reduced
below the quorum fixed by the Act for a meeting of the Board,
the continuing directors or director may act for the purpose of
increasing the number of directors to that fixed for the quorum,
or of summoning a general meeting of the Company, but for no
other purpose.

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

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

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

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

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

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

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

A Committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a Committee shall be
determined by a maijority of votes of the members present.
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In case of an equality of votes, the Chairperson of the Committee
shall have a second or casting vote.

Allacts donein any meeting of the Board or of a Committee thereof
or by any person acting as a director, shall, notwithstanding that
it may be afterwards discovered that there was some defect in
the appointment of any one or more of such directors or of any
person acting as aforesaid, or that they or any of them were
disqualified or that his or their appointment had terminated, be
as valid as if every such director or such person had been duly
appointed and was qualified to be a director

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

Subjectto the provisions of the Act and the rules made thereunder,
no director of the company shall be disqualified , by virtue of
his office as a Director from holding any office or place of profit
under the Company or a company in which the Company is a
shareholder or otherwise interested, or from contracting with
a company either as vendor , purchaser or otherwise nor any
such contract or arrangement entered into by or on behalf of the
company in which any Director of the Company shall be in any
way interested be avoided nor shall any Director of the Company
be liable to account to the company for any profit arising from
any such office or place of profit or realized by any such contract
or arrangement by reason only of such director holing that
office or of the fiduciary relations thereby established as per the
provisions of the Act and rules made thereunder.



Attorney of the
Company

103

The Directors may appoint at any time and from time to time
by a power of attorney under the Company’s seal person to be
the attorney of the Company for such purposes and with such
powers, authorities and Attorney of the Company discretions (
not exceeding those vested in or excisable by the Directors in
these Articles) and for such period and subject to such conditions
as the Directors may from time to time think fit and any such
appointment may (if the Directors think fit) be made in favour
of the members or any of the members of any firm or company
or the member Directors, nominees or managers of any firm or
company or otherwise in favour of any body or persons, whether
nominated directly or indirectly by the Directors and any such
power of attorney may contain such provision for the protection
or convenience, of persons dealing with such attorney as the
directors may think fit. The Directors may authorize any such
delegate or attorney as aforesaid to sub delegate all or any other
the powers, authorities and discretion for the time being vested
in them.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY AND CHIEF
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(@)

FINANCIAL OFFICER

Subiject to the provisions of the Act,—

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

A director may be appointed as chief executive officer, manager,
company secretary or chief financial officer.
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(1)

(2)

REGISTERS

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

THE SEAL

The Board shall provide for the safe custody of the seal, if any

The seal of the Company, if any, shall not be affixed to any
instrument except by the authority of a resolution of the Board or
of a Committee of the Board authorized by it in that behalf, and
except in the presence of at least one director or the manager, if
any, or of the secretary or such other person as the Board may
appoint for the purpose; and such director or manager or the
secretary or other person aforesaid shall sign every instrument
to which the seal of the Company is so affixed in their presence.

DIVIDENDS AND RESERVE

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

Subiject to the provisions of the Act, the Board may from time to
time pay to the members such interim dividends of such amount
on such class of shares and at such times as it may think fit
justified by the profits of the Company.
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(1)

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

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

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

No amount paid or credited as paid on a share in advance of
calls shall be treated for the purposes of this Article as paid on
the share.

All dividends shall be apportioned and paid proportionately to
the amounts paid or credited as paid on the shares during any
portion or portions of the period in respect of which the dividend
is paid; but if any share is issued on terms providing that it shall
rank for dividend as from a particular date such share shall rank
for dividend accordingly.

The Board may deduct from any dividend payable to any
member all sums of money, if any, presently payable by him to
the Company on account of calls or otherwise in relation to the
shares of the Company
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(1)

(1)

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

Any dividend, interest or other monies payable in cash in respect
of shares may be paid by electronic mode or by cheque or
warrant sent through the post directed to the registered address
of the holder or, in the case of joint holders, to the registered
address of that one of the joint holders who is first named on the
register of members, or to such person and to such address as
the holder or joint holders may in writing direct.

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

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

Any one of two or more joint holders of a share may give effective
receipts for any dividends, bonuses or other monies payable in
respect of such share.

No dividend shall bear interest against the Company.

The waiver in whole or in part of any dividend on any share by
any document (whether or not under seal) shall be effective only
if such document is signed by the member (or the person entitled
to the share in consequence of the death or bankruptcy of the
holder) and delivered to the Company and if or to the extent that
the same is accepted as such or acted upon by the Board.

The unclaimed dividend shall be dealt as per the provisions of
the Act and rules made thereunder.

ACCOUNTS

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

No member (not being a director) shall have any right ofinspecting
any books of account or books and papers or document of the
Company except as conferred by law or authorised by the Board.

Every accounts of the Company when audited and approved by a
General Meeting shall be conclusive except as regards any error
discovered by the company or by any prescribed authority under
any statute or under this Act shall corrected within prescribe time
limit and hence forth shall be conclusive.

WINDING UP

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

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

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

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

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

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

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

Subiject to the provision of the Act , no Director or other Officer
of the Company shall be liable for the acts, receipts, neglects or
defaults of any other director or officer or for joining in any receipt
or other act for the sake of conformity or for any loss or expense
happening to the company through the insufficiency or deficiency
of title to any property acquired by the order of the Directors for or
on behalf of the company, or for the insufficiency or deficiency of
any security in or upon which any of the moneys of the company
shall be invested, or for any loss or damage arising from the
bankruptcy, insolvency or tortious act of any person, company or
corporation with whom any money’s securities or effects shall be
entrusted , or for any other loss, damage or misfortune whatever
which shall happen in the execution of the duties of his office
or in relation thereto, unless the same happen through his own
dishonesty.
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General power 120 Wherever in the Act, it has been provided that the Company shall
have any right, privilege or authority or that the Company could
carry out any transaction only if the Company is so authorized by
its articles, then and in that

case this Article authorizes and empowers the Company to
have such rights, privileges or authorities and to carry out such
transactions as have been permitted by the Act, without there
being any specific Article in that behalf herein provided.

SECRECY CLAUSE

SECRECY CLAUSE 121 No member shall be entitled to visit or inspect any works of the
company without the permission of the directors or Managing
Agents or to require discovery of or any information respecting
any detail of the company’s trading or any matter which is or may
be in the nature of trade secret, mastery of trade secret process,
which may relate to the conduct of the business of the company,
and which , in the opinion of the Directors it will be in expendient
in the interest of the members of the company to communicate
to the public

We, the several persons, whose names and addresses are subscribed below are desirous of being
formed into a Company in pursuance of this Articles of Association, and we respectively agree to
take the number of shares in the capital of the Company set opposite to our respective names:
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the schewe of amnlgnention le t9 be binding and the
tmasferor Coarmy o wand up withoat winding up.

Theso eommeny Fotltions eo2ming en this day
befare this Court, for henring, fn the prosonce of
Mro R.Moonokshi Sendnrom of ¥/s. Bbnlingna ané Hebolls
Adwoente £ the potitioner horoin nnd Mre P.B.Xrishno-
sarthy, Contral Govemaent Stomding Counsol, Mnd e
for tho Hegl srmar of Compwiles, .Kogional Director,
Nodras oad spon ronding tho orer dAnted 24.8.1934,
and wade In C.AJ0.963/94 whoredy tho enid Comrnny
Vise "™alli Cofton Traders Limithd, thu‘lppuomt
Compemy in C.P0.148/94, horein was dircatod to
convone 6 mceting of the equity shnre holders of tho
abovamtmod Compomy for the rurivse of sonsidering
oad Af thoughtfit approving with or withoat modi-
ficatisn the projosed schemo of canlgnention in tho
potitiomer comrmny in CePufi0.148/94 with loyal Toxtile
Nille Limitod the Petitiomor Coapmny In C.P0.149/94
and the cdvertisemont biving boon sndo Ln "News Todny”
Goted 16.Y1.94 mmd"Dinnenlny” dnted 18.11.1994 and the
reort of tho Chnirenm sf the enid Mooting @e to the
romlt of the sald Nooting nnd it apponring from the
said roport thnt the schame of nanlgnentlon hns doon

ennnimcasly ond the oror dntod 24.8.19%4 mng
964/94 whovedy the enid Compony N/s.loyal
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Toxtilo Mills ltd., the potiticaer comromy in
Cel'sM00149/94 horcia wns dircoted $o comvong

o mesting pf tho oquity mnmumm
nosod tronaforoe comiony for ﬂu purpose af
eonsldering and tg thought fit approving with or
vithout modificotion 6 echeme of mmmnn

R/se Valli Cotton Txndors 182 tho petiticmer
Comparly in Coledios148/94 with the Potitissor Comsomy
1n C.Pd0s143/94 and the soport of the Choiveas

of tho snid Mooting 08 to the rosult af the eaid
soct lng and it nppnn'rw& froa tho anid nwn thot

the echeme of amignsition hag beon Gpproved amtals .
sously Gad tho Gomjony Kotition Wom.148 omd W9/94
this Court UOTH horeby semotion tho schome of
amalgnent ion sctout in the Sohedals herots oad

thia Court .OTH howohy dcolarc tho some to be himding

‘on the shnrsholder of the snid coamnlos tand on thg

Pt

esa[onios, THIS COULT UDOTH WETHER OkbEs AS YOLIOWSI~

1) that tho potitionor soamaiss horoin da file
vith tho hoglstmy of Componiocs, Modme o
cortified eapy of this oxder withia 30 doys
from this datgj .

2) that tho jortioe to tho schomo of nsalgngAtion
or osthor porsona intorestol sholl bo Gt
- 1liborty to apply to this Oourt for any
_ direstioms that moy be noscssary im regamd %o
- ‘earzyiag vat of tho schone amnlgnantion hereundery
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¢) thnt the 0ffislnl Ligaidntor, High Court,
Endrog shnll file his rorort vwithin six
wooks from this dnte Le.os on or before
14.34199% int> this Osurt, romming tho ¢
eo\v P’ \Tﬂ-c.‘o'\.ua ok, «— -V
nfninotthoaarmm;,\ 1%(}[ AT
9) thot the furthor hoaring of those Comiony
Petitlons do stond ndjoumod t0 14.03.1995.




ORDER RE-TYPED FOR READABLE PURPOSE - NOT ORIGINAL

IN THE HIGH COURT OF JUDICATURE AT MADRAS
(Original Jurisdiction)
Tuesday, 31st Day of January, 1995
The Hon’ble Mr. Justice Y. Venkatchalam
Company Petition Nos. 148 and 149/94

C.P. No. 148/94:

In the Matter of the Companies Act 1956 and
In the matter of Valli Cotton Traders Limited.

Valli Cotton Traders Limited

Venkateswarapuram,

N. Subbhiapuram (PO)

Sattur Taluk

Kamarajar District,

Tamil Nadu — 626 205. - Petitioner

Company petition praying that the said compromise or arrangement may be sanctioned
by the court so as to be binding on all the equity share holders of the said company Valli Cotton
Traders Limited and Petitioner Company be dissolved without winding up of the Company.

C.P. No. 149/94

In the Matter of the Companies Act 1956 and
In the matter of Loyal Textile Mills Limited

Loyal Textile Mills Limited

21/4, Mill Street,

Kovilpatti,

Tamil Nadu — 628 501 - Petitioner

Company petition praying that the said compromise or arrangement may be sanctioned
by the court so as to be binding on all the Members of the company M/s. Loyal Textile Mills
Limited on whom the arrangement embodied in the scheme of amalgamation is to be binding
and the transferor Company be wound up without winding up.




These Company Petitions coming on this day before this court for hearing in the presence
of Mr. R. Meenakshi Sundaram of M/s. Mahalingam and Robello Advocate for the petitioner
herein and Mr. P.B. Krishna Morthy control Government Standing Counsel, Madras for the
Registrar of the Companies, Regional Director, Madras and upon reading the order dated
24.8.1994 and made in C.A.No. 963/94 whereby the said Company Viz. Valli Cotton Traders
Limited, the Applicant Company in C.P. No. 148/94 herein was directed to convene the meeting
of the equity share holders of the above named Company for the purpose of considering and if
thoughtfit approving with or without modification the proposed scheme of amalgamation in the
petitioner company in C.P.No. 148/94 with Loyal Textile Mills Limited the Petitioner company in
C.P. No. 149/94 and the advertisement having been made in “News Today” dated 16.11.94 and
“‘Dinamalar” dated 18.11.94 and the report of the chairman of the said meeting as to the result
of the said meeting and its appearing from the said report that the scheme of amalgamation
has been approved unanimously and the order dated 24.8.1994 and made in C.A. No. 964/94
where by the said company M/s Loyal Textile Mills Ltd., the petitioner Company is C.P. No.
149/94 herein was directed is convene a meeting of the equity share holders of the above
named transferor company for the purpose of considering and if thought fit approving iwht or
without modification a scheme of amalgamation M/s Valli Cotton Traders Ltd. The petitioner
Company in C.P.No. 148*94 with the Petitioner Company is C.P. No. 149/94 and the report of
the Chairman of the said meeting as to the result of the said meeting and it appearing from the
said report that the schme of amalgamation has been approved unanimously and the company
petition Nos. 148 and 149/94 this Court Doth hereby sanction the scheme of amalgamation
setout in the schedule hereto and this court DOTH hereby declare the same to be binding
and the share holder of the said Companies and on the Companies, THIS COURT DOTH
FURTHER ORDER AS FOLLOWS.

1. That the petitioner companies herein do file with the Registrar of Companies, Madras a
certified copy of this order within 30 days from this dates.

2.  That the parties to the scheme of amalgamation or other persons interested shall be at
liberty to apply to this Court for any directions that may be necessary in regard to carrying
out of the scheme amalgamation here under

3. That the official Liquidator, High Court, Madras be and is hereby directed to take over
change of the affairs of the Companies.

4. That the official Liquidator, High Court, Madras shall file his report within six weeks from
this date i.e. on or before 14.3.1995 in to this Court regarding the affairs of the company
viz. Valli Cotton Traders Ltd. In C.P. NO. 148/94

5.  That the further hearing of those Company Petitions do stand adjourned to 14.03.1995.

SCHEDULE
SCHEME OF AMALGAMATION




SCHEME OF AMALGAMATION
OF

VALLICOTTONTRADERS LIMITED
WITH
LOYALTEXTILE MILLS LIMITED

.i8 Scheme¢ of Amalgamatlon provides for the Amalgamation of Valll Cotton Traders Ltd,
iving Its Reglstered Ollice al Venkateswuarapuram, N. Subblahpuram (PO} Salhur Tauluk -
1126 205 (herelnafter called “the Transferor Company") with Loyal Textile Mlils Ltd, having
1s Reglstered Office at 21/4 Mill Street, Koviipattl - 6277701 (herelnafter called "the Trans-

feres Company’) pursuant to the relevant Provisions of the Companles Act, 1858 (herein
called "the sald Act").

a) With effecl from commencement of 1zt Aprll 1694 (hereinalter called "the Appointed
Date") and subject to the provislons of this Scheme In relation to the mode of
transfer and vesting, the undertaking and the entire business and all the properlles,
assels,. capltal work-In-progress, current asssts, Invesiment, powers, authoritles, ul-
lotments, approvals and consents, licence, registration contracts, engagements, ar-
rangemant, rights, titles, Interest, benslits and advantages of whatsoever nature and
wheresoever situate belonging to or In the ownership, power of possession and In
the control of or vested in or granted In favour of or enjoyed by the Transieror
Company, Including but without being limited to all patents, trademarks, lrade names
and other Industrial rights of any nature whatsoever and licences In raspect thereol,
privilegas, liberties, easements, advantages, benefits, leases, tendency rights, owner-
ship flats, quota rights, permits, approvals, authorisatlons right to use and avall of
telephones, telexes, facsimile connections and installations utilities, electricity and
othor services, reserves, provisions, funds, benefit of all agreements and all other
interusis arlsing to the Transteror Company (herelnafter collactively referred to as
“tho sald Assots") shall be transferrod 1o and vested In and/or ‘deemed to be trans-
terred and vesteo In the Transferee Company pursuant to the provisions .ol Sectlon
394 of the said act for all esitate, right, litle and Interest of the Transferor Company
therein.

b) The transfer/vesting as aforesaid shall be sublect to exisling charges/hypothetu-
tion/mortgage (I uny as may bu subsisling) over or In respect of the said asseis or
any parl thereol of the Transteror Compuny.

c) It is oxpressly provided that In respect of such of the said assets as are movable
in nature or are otherwise capable of transfer by manual delivery or by endorsement
and dellvery, the same shall be so transferred by the Transferor Company, and shall
become the property of the Transferee Company In pursuance of the provisions of
Soction 394 of the sald Act, as an integral part of the undertaking.

d) In respect of such of the sald assets other than those referred to In sub-para (c)
above, the same shall as more particularly provided In sub-clause (a) above, without
any fupthar act instrument or deed, be transferred to and vested In and/or deemed
to be transferred and vested In the Transleree Company on-‘the Appointed Date
pursuant to the provisions of Section 394 of the sald Act. The vesting of all such
assels, shall by virtue of the provislons of this Scheme, and the effect of the
provisions .of Sectign 384 of the sald Act, be deemed to have taken place al the

. “ia;e -of. lho stered Office of the Transferor Company lLe. In the State of Tamll
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e} The Translerea Company may at any tima after the coming into eftect of this Scheme
In accordance with the provisions hareol, If so required, under any law or otherwise
exacute deeds of conflrmatlon In favour of the secured creditors of the Transleror
Gompany or In favour of any party to any contract or arrangement to which ihe
Transleror Company Is a party or any writings.as may be necessary to be executed
In order to glve formal effect to the above provisions. The Transferee Company shall
under the provisions of the Scheme he deemed 1o be authorised 1o execula any
such writings on behall of the Transieror Company and to Implement or carry owt
all such formalllies or compliances raeferred 1o above on the part of the Transferor
Company lo be carrled out or performed.

With effect from the Appointed dale, all debts, Habllitles, duties and obligations of the
Transferor Company (hereinafler referred 1o as "the sald llabllitles") shall also be and stand
transforrad or deemed 1o be transfarrad, withoul further act, instrument or daed to the
Translaree Company, pursuant to the provislons of Sectlon 384 of the sald Act s0 es to
become as and from the Appointed Date tha Dabts, labllities, dutles and obligations of
the Transferee Company and further that It shall not be necessary lo obtaln the consent
of any third party or other person who Is a party 1o any contract or arrangement by virtue
of which such debts, llablilitlas, duties and obligatlons not arisen, In order to give ellect
to the provisions of the clause.

This Scheme, though elfactiva from the Appalnted Dale shall be operative Irom tha lait
of the following dates or such other dates as the court may direct, namely:

a) The date on which tha last of all the conssits, approvals, permissions, resolutions,
sanctlons and order as are herelnalter referred to have been obtained or passod,

and

b) The date on which certified coplas of the order of the Court under Bection 381, 292
and 394 of the sald "Act are fllad with the Registrar of Companles* and such date
shall be herasinafter refarred to as “tha Elfactive Date"

With effect from the Appolintad Daté upto the date on which this Scheme finally takes
effect (viz the Effectlve Date):

a) The Transferor Company shall carry on and be deemed ta have carried on all its
business end sctlvitles and shall be deemed to have heid and stood possessed ol
and shall hold and stand possessad of all the sald Assels for and on account ol
and In trust for the Transteree Company.

b)  All the profits or incomes accruing or arising to the Trapsteror Company or expen-
dityre or losses arising or Incurred by the Transferor Caompany shall for all purposos
be treated and be deemed to be and accrue as the profits or Incomes or expendliure
or loases of the Transterese Company, as the case may be:

) The Transteror Compary shall carry on it businesa activitiea with reasonable
diligence, business prudence mnd shall not asllenate charge, mortgages, encumber
or otharwise denal with tha sald Assels or any part thereal, excopt in tho ardinaty
course of business, or without the prior consent of the Transleree Company or pur-
suant to any pra-éxisiing obligation undertaked by the Transleror Company prlor to
the Appolinted Date;

as specifically provided In this Schame, neither the Transferor Company nor
aul_Compuny shiull make any chargo In tholr copltal atructure {pold up
her by any Increass, (by a.lresh Issue of rights shares. Equity or
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preference Shares, Bonus Shares, Convertible debenturos or otharwise) by decrease,
reduclion raclassilication sub-division or consolidation, re-organisation. or In any
other mannur which may in any way aflect tha share exchange ratlo prescribed In
tlause 10 excepl by mutual consent of the Board of Directors, herslnalier relerred
to as "the Board of both the Companies. The Transferes Company may howevar
and I§ hereby permitied to take sleps lor Increase of lts Authorised Capital, and or
4Ub- division of shares as needs to be enhanced by the provisions of this Schemas
or any exisling obligation or provisions of the Translerge Company or any othar

proposal as may be undartaken after consent of the Board of Directors of the Trans-
loror Company.

u) Providud that us tur s the obllgations In sub-cluuse (c) and (d) mbove are can-
cerned, the restrictions thereunder shall be applicable from the dats of the scoep-
lance of the present schieme by (he respactive Boards of the two Companles even
if the =ame be prior 10 the Appointed Date.

All sults actions and proceedings of whatsoever nature by or against the transferor Com-
pany pending and/or arlsing on or before the effeciive dute shall be continued and be
¢nforced by or against the Transleree Company as elfectually as If the same had been
pending and/or arising agalnst the Transferee Company.

Subject to the provisions of this Schame, all contracts, deeds, bonds, agreements, arran-
gements and other Instriments of whatsoever nature to which the Transteror Company ls
& party or lo the benelit of which the Transteror Company may be eligible and which ate
subsisting or having effect immediate!y before the Elfactive dats, shall be in full fuice
end effect against or in favour of the Transferee Company as the case may be and may
be enlorced as fully and elfectually as If, instead of the Transferor Company, the Transterae
Company had been a party or beneficiary therelo. The Transteree Campany shall enter
inte and/or issue and/or execute deeds, writings, or confirmation or enter Into any tripanite
arrangement, confirmations, or novations 1o which the Transfaror Company will, Il neces-
sary, also be a parnty in ordar to glve formal effect 1o the provislons of this Clause, ¥ so
required or becomes nocessary.

The trunslur or the sald assols and the suld labllltes of the Trensleror Compuny lo Lhe
Transtorve Compauny and the conlinuance of all the contracis ar proceedings by or agalnst
the Transieree Company shall nol allecl any contract or proceedings relating to the said
assuls of the sald liabilities alruady concludad by the Transleror Company on ar aftar the
Appointed Date .

a) The Authorlsed Share Capital of the Transferor Company as on 31st March 1994 Is
Rs.5,00,00,000/{- (Rupees five crores only) divided Into 50,00,000 Equily Shares of
Rs.10/- each. The subscribed and paid-up Capital of the Transferor Company as nn
d1st March 1994 is As.3,12,00,000 consisting of 31,20,000 Equity Shares of Rs.i()-
gach fully pald-up.

b) The Authorised Capital of the Transferee Company as on 31st March 1934 s
Rs.10,02,00,000/- (Rupees ten crores only) consisting of 1,00,00,000 Equity Shaius
of Rs.10/- each. The subscribed and paid-up Capital of the Transferea Company as
on 31sl March 1994 Is Rs.3,16,56,800/- consisting of 31,65,680 Equily shares ol
pu. 10/« each,

c)  Upon the Schema become effective, and subject 1o such consents as may be neces-
sary and subject to the provislons of the sald Act, the Issued subscribed and pald-up
Shary Capial of the Transferee Company shall stand Increased by Rs.1,41.17,640/-
dikiddd, Info,14,11.764 Equity Shares of Rs.10/- each.

."' 3‘
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11,

12.

13

a) Upon the Scheme becoming tinally effectlve, in consideration of the transfer ol and
vesting of the said assets and sald labilities of the transferor Company In the Trans-
ferea Company In terms of the Seheme, the Transleree Company shall without any
further application or deed, issue and ailot 100 {one hundred) Eqully Sharas ol ihe
Transferee Company of Rs. 10/- sach credited as lully pald-up, to the Sharo holdwrs
of the Transfaror Company whose names are racorded In ts Raogisier ol Mambms,
on a date ("Record Dats™ to be fixed by the Board of Directors of the Translaree
Company for 221 (two hundred twentyone) Equity Shares of the face value of Rs.10/.
{Rupees tan only) sach In the Jransieror Company.

b) For the purpose as aforasald 'te Transferee Company shall, it and lo tha exten!
requirad, apply for and obizln sny spprovals Including that of the Reserve Bank of
Indla and other concerned authoritias, for tha issue and allotment by the Transferea
Company to the respective membaiz of the Transteror Company, the Equily Shares
in the sald re.nrgarisad Shara Capital of the Transferse Company In the ratlo as

aforesald,

Upon this Scheme becoming flnally affective all Shareholders of the Transferor Company
If so required by the Transferse Company shall surrender thelr Share Certlficates for can-
celiation theraof to tha Transierse Comipany Notwlthstanding anything to the contrary,
upon the newshares in the Transteres Compary being lssued and alloftad by it 1o the
Sharseholders of the Tranafergr Company whose names shall appear on the Reglstrar of
Mombers of tha Transferor Company on such Record date fixed as aloresald, tho Share
certificates In relstlon lo the shares held by tham in the Transfaeror Company shall Ls
deemed to have baeen sutomatically cancelied and be of no effect, on and from such
Record date, and the Translorse Company may inalond of aguiring tho suarcondor ol tho
Share certificatas, as above, diroctly Issuo and dospaich tha now Share Cortiiclos ol the
Transforas Company In liau thereo!

a. Tha Transteror Company and the Transfereea Company Shall ba entitied to declare
and pay dividends to their respectiva Share holders prior to the Elfective date Both
the Transferor Company and the Transferee Company shall declare dividends only
out of disposable profit sarnad by raspactivea Companing durlng the relpvant flnasciad
yonr and shalt no! transfor any amaunt from the raservas for tho purposo ol paymant
of dividend. The dividend shall be declared by both the Companles only by mulual
agreement beitween the Hoard of Directors of both the Companies.

b) The Equily Share of the Transieree Company to be issued and allgtted to the Share
holders of tha Transleror Company as provided in Clause 10 hereol shall rank parl
passu In all respec! wiln the Equity Shares of the Transferee Company inctuding
proportionale entitlements to dividend In respact of all devidends delcared after the
Elfectiva daté. The holders of the shares ©f the Transferor Company and the Irans.
feres Company shall. save as expressly provided otherwise In this Schema, continue
to enjoy thalr existing rights under thalr respective Adticles of Association Including
the right to receive dwnidend From the respectiva Companies of which they are
members tiH the date this Schems finally takes effect lLa the Eftective date

All Employsas of the Transierer Company in service on tke date immsdiataely precesrding
tha date on which thiz Schama [inally takes eflsct, e, inha Effeciive dale shall becoma
the employsos of e Tarwioves Compeey on such date withaut any brenk or intarruption
In service and on the basis of cuctinably of garvice on the terms and condltions not less
favour g@ subsisting with ssferance 1o tra Transieror Company as on the said
rank and designation of the ambpioyeas would be declded by the
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20.

it Is further provided that upon the Scheme coming Into effect, the Reserves appearing
under the head Genora!l Reserve |, General Reserve 1!,  Invaesiment Allowance utillsed
Rusurve subuldy and the surplus I Profll end Loss Account, shull be eredhivd LY the
Translerae Company 10 Its respective Reserve account and subsldy and Proflt and Loss
Account and shall constitute the Transferee's Company's Reserves and surplus.

With eftect from the Eifective data, the Transleror Company shall stand dissclved withuul
winding up subjecl to tha necassary reports 1o ba made by the ofliclal liguldator of the
High Court of Madras in terms ol secllon/proviso to subseclion (1) of Sec. 394 of Iha
Compunlas Act, 1956, .

The Transferor Company shall with all reasonable despatch, make applications/petitions
under Sections 381 and 394 and other spplicable provisions of the sald Act to the High
Court for sanctloning of lhis Scheme and for dissolutions of the Transferor Company
without winding up under the pravisions of law.

The Transleree Company shall also with all reasonable despatch make appilcations/petl-
tions under Sactlon 391 and 394 and other applicable provisions of the sald Act to the
High Court of judicuture at Madrus lor sanclionlng of this Scheme under the proviglons
of law.

The Transferor Company *(by its Directors) and the Transteree Company (by lts Directors)
are hereby authorised and empowered to assenl from time to tima to any modifications
of amendmaents of this Scheme or ol any coaditions or fimitations which the Court and\or
any authoritios undoer luw may deom Mt 10 spprove of ur lmpose und 10 swettle all coubls
or ditlleultlus thul muy wrise lor carrylng cul thy Schouime and o du and uxvcuta all acrs,
deuds, mallers and things nacessary lo; pulling tha Schome into elfecls.

For tha purpose ol giving effect to this Scheme or to any modilications or amendmants
thuruw!, the Directors of thu Trunslervo Commpany may give and are authorlsed 1o glve all
such directions as are necessary Including directions for settling any question of duubt
or Jilticully thut may, uarlsos.

This Schema s specifically conditional upon and subject lo:

a) The sanction or approval undor any law or of the Contral Gavernment or mny olhar
agency, depariment or authorilies concerned being obtained and granted in respect
of any of tha matlers In respect of which such sanction or approval Is required.

b) The approval ol and agreement 1o the scheme by tnhe requisile majorities of such
classes of persons of the Transferor Company and the Transferee Company as may
ve directvd by the High Court at Madras on he applicatlons made for directiunsg
under Section 381 of the said Act for Galling meelings and necessary resolutions
belng passed under the said Act lor the purpose.

¢) The requisite Resolutions undar the applicable provisions ol the sald Act being
passed by the Share holders of the Transleree Company under the applicable
provisions of the sald Acl, for any of the matters provided for or ralating to the
Schame'as may be required or be necessary.

d) 1 of the High Court at Madras belng obtained under Sectlons 381 ad 394

cable provislons of the sald Act if so required’on behalf of the Truns-
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21.

22,

s) The sanction of the High Court of judicature at Madras belng obtalned under sec-
tions 301 and 354 and other applicable Provisions of the sald Act If so required on
behalf of the Transferae Company;

In the event of any of the sald sancilors and approvals referred to In the preceding Clause
20 above not being obtalned and/or the scheme not being sanclioned by the High courl
and/or the order ot orders not being passed as aforesald bofora J1siMarch 1095 or
within such further period or perlods as may be agreed upon between the Transiu:ior
Company by its Directors and the Transferor Company by Its Directors.(and which the
Board of Direciors of both the Companles are hareby empowered and suthorisod to agioo
to and extand from tlime to tima without any limitations) the Schame of Amalgamation
shall astand revoked, cancellsd and be of no ¢ffect, save and except In respect bl any
act or deed done prior thsreto as Is contemplated hereunder or as to any right, Hlability
or obligation which has arisen or dccrued pursuant thereto and which shall be governed
and be prasarved or worked out as may otherwlse arise In law:

All costs, charges and sxpenses of thé Transleror Company and the Transferco Cemprny
respactively In relation lo or In connection with this Scheme and Incidental to the cowy
pletion of the Amalgamation of the t¢ald undertaking ol the Transleror Company In pc -
suance of thle Scheme shall be borne and pald by the respective Companles.
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441) that the transferer con':pany, Valll Cotton
Traders Limited shall be dissolved without A
oA\~
winding up of the Company on receipt of n.m

from Official Liquidater; L&)
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IN THE HIGH COURT OF JUDICATURE AT MADRAS
(ORIGINAL JURISDICTION)
Tussday the 8th dey ef Soptamber 1998
The Ben'ble Mr, Justice 5, THANGARAJS
Cempany Petitien Nea., 73 and 74 of 1998

Cespany Petitien Ne, 73/98i1=

ee 10 the matter of Ceampanios

In the nattar of Leyal
- Paxtile Mille Limited,

Textile Hille Limited,
‘ t um &trnt.

rll 528 %01, os Pati tionar

Cempavy Petitien praying that the esid
cemprenipe or srrengement embsdied in the schems ef
amslgsaation be ooncticned by this Court as to be
binding ea ell the members sf the company on whom the
errengemant embodied in ths acheme of smalzematien ia
tes bes binding and on the sald company,

Company Petitien No., 74 ef 1998:-

se 1D the matter of the
Companiaes Act 19563

and

In the matter of Loyel
Buper Fabrics Limited,

al Buper Fabrice Limited,

xov.ll
m—lza 501, +oPotitioner
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Cempany Fotition praying that the sald coapromise
or arpangesent subodied in ths sohme of amalganstion
be sangilonsd by this Court eo sa ve be bindlng en
un,:,tipmhm of tses cempany en whom the arrenganent
mpsdied ln the scheme of smalgemation ic to be binding
muumh! seid coppany be wound Up without windlog upe

“l’ﬁil Gﬂm Petitionas caming on thie day
wt‘ﬁ:h Court far hesaring in ths presence of
Kr, Redallow, of M/e, Mahalingamy and Reballo, Advocates
fop the petitioner in both the Company Petitions and the
Regldnal Diroctor Departmesnt ef Company Affalre
Ssutharn Region Cheanal, mot appsaring in person
oF by Advecate and upon rebding ths Common Order
dsted 6,1,7998 and mads In Company Application Nose &
end % of 1998 wharaby tha sald company viz,, Loyal
Textile ¥ille Limitad ths petitioner/transferee company
in Cenmpany Patition Ko, 73 of 1990 hercin was diroccted
te convens the mesting of the sharsholders of the above
noemed compeny for the purpooe of conoldaring and 1f
theught fit, epproving, with or without modificatlon, the
Schene of Apalgsszstion of M/e. Loysl Super Fabrios Limited,
the petitiocner transferovr coapany in Company Fetition
o, 7h of 1998 with tha transferee company viz,, M/e, Loyal
Taxtile MNills Limited and tho edvertisament having beea
mada in ¥ Nowe Today® dated 20,1.1998 end * Dhina Halar®
dated 19,1.1998 cech contalning the fysLc&*nmr-:‘.i.trnr.:zam:xt'. of the
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il
sled moating end the repert of the Chal mien of the

palid moeting as to the result of the eald meating and Lt
appearing from the oaid report/that tha Schede ef
Anplzametion has been approved unanimously and apen
reading ths Common Order dsted 6,1,98 and medd ik

Cel, Nog, & and 5 of 19968 wherwby the shld coalipeny
viz,, Loyal Supar Fabrice Limited; 4he patitionsgr in
Company Petition No, 74 ef 1998 herein was dircoted te
convane the mecting of the sharebwlders of the above
named company for ths purpose of considaring and if
thought f1t approving with or without modification, the
Schane of Amalgsastion of the petiticner/tranefercs
compeny with Loyal Textile Mille Limited the
petiticner/tranaferee company in Company Petitien

Ho. 73 0f 1998 and thao advertissnent having been made
in * Nows Today" dated 20.1.,98 and * Dhina Malapr®
dated 20,1.98 sach containing the sdvartiseaent of

tha sald meeting and the report of the Chairmas

of the sald meating 28 to the result of the seid
meeting, and it appeering from the said repert

that the Schame of Amalgemation has besn approved
unanimously and that ne one has appeared to supposrt or
oppose tha schames and the Centrel Governaent alse does
not have any ebjection for the approval of the echans,
and thie Court bl;:alat!.lflld vith ths reasens for the
marzer and this Court Doth herady senction the

Scheme of Analgamation sat out in the Schedule berete,
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with effoct from 1,4,97 and this Court Doth

bareby declare the same to ba binding on tho sharaholders

of ths sold ocmpanies end on the campanies this Court
Dyth further sxdar as followsie

1-:' T the petiticner compenies herein do file
d.;gh Registrar of Compenleo, Madres a certified
u,w er thin quod] within 30 days from this date,

2, Thet the parties tec the Schume of Anclgamation
o sther parsons intsrestaed tfcl’;;lil be at iiberty to
apply to this Court for any direction that may be
nesessary in regaxd to carrying out of this Schamne

Goreunder; and

Jo That the Officiel Ligquidator; High Court, Madras,

be and ie hereby dirscted to file his report for the
dissolution of tha trensferor Company viz,, Loyal
Super Fabrics Limited at the earlieet in pursuance
to Bection 394 (1) Second Provisoe of tue Compamacs
Ast, 1956,

BCHEDULES

BCHEME OF AMALGAMATIONg




ORDER RE-TYPED FOR READABLE PURPOSE - NOT ORIGINAL

IN THE HIGH COURT OF JUDICATURE AT MADRAS
(Original Jurisdiction)
Tuesday the 8th day of September, 1998
The Hon’ble Mr. Justice S. THANGARAJ
Company Petition Nos. 73 and 74 of 1998

Company Petition No. 73/98:-

In the Matter of the Companies Act 1956 and
In the matter of Loyal Textile Mills Limited.

Loyal Textile Mills Limited

21/4, Mill Street,

Kovilpatti,

Tamil Nadu — 628 501 - Petitioner

Company petition praying that the said compromise or arrangement embodied in the
scheme of amalgamation be sanctioned by this court as to be binding on all the member of the
company on whom the arrangement embodied in the scheme of amalgamation is to be binding
and on the said Company.

Company Petition No. 74/1998:-

In the Matter of the Companies Act 1956 and
In the matter of Loyal Super Fabrics Limited

Loyal Super Fabrics Limited

21/4, Mill Street,

Kovilpatti,

Tamil Nadu — 628 501 - Petitioner

Company petition praying that the said compromise or arrangement embodied in the
scheme of amalgamation be sanctioned by this court so as to be binding on all the Members
of the company on whom the arrangement embodied in the scheme of amalgamation is to be
binding and as the said company be wound up without winding up.




These Company Petitions coming on this day before this court for hearing in the presence
of Mr. Rabello of M/s. Mahalingam and Robello Advocates for the petitioner in both the
company petitions and the Regional Director, Department of Company affairs Southern Region
Chennai, not appearing in person or by advocate and upon reading the common order dated
6.1.1998 and made in Company Application Nos. 4 and 5 of 1998 whereby the said Company
Viz. Loyal Textile Mills Limited, the petitioner / transferee Company in Company Petition
No. 73/1998 herein was directed to convene the meeting of the share holders of the above
named Company for the purpose of considering and if thought fit approving with or without
modification the scheme of amalgamation of M/s Loyal Super Fabrics Limited, the petitioner /
transferor company in Company Petition No. 74 of 1998 with the transferee Company viz. M/s
Loyal Textile Mills Limited and the advertisement having been made in “News Today” dated
20.1.1998 and “Dinamalar” dated 19.1.1998 each containing the advertisement of the said
meeting and the report of the chairman of the said meeting as to the result of the said meeting
and it appearing from the said report that the scheme of amalgamation has been approved
unanimously and upon reading the common order dated 6.1.98 and made in C.A. No. 4 and 5
1998 where by the said company Viz., Loyal Super Fabrics Limited the petitioner in Company
petition No. 74 of 1998 herein was directed to convene the meeting of the share holders of
the above named company for the purpose of considering and if thought fit approving with or
without modification, the scheme of amalgamation of the petitioner / transferor Company with
Loyal Textile Mills Limited the petitioner / transferee Company in Company petition No.73 of
1998 and the advertisement having been made in “News Today” dated 20.1.98 and “Dinamalar”
dated 20.1.98 each containing the advertisement of the said meeting and the report of the
Chairman of the said meeting as to the result of the said meeting, and it appearing from the
said report that the scheme of amalgamation has been approved unanimously and that no
one has appeared to support or oppose the scheme and the central Government also doesnot
have any objection for the approval of the scheme, and this court being satisfied with the
reason for the merger and this court doth hereby sanctioned the scheme of amalgamation set
out in the schedule hereto, with effect from 1.4.97 and this court doth hereby declare the same
to be binding and the share holders of the said Companies and on the Companies, in this court
Doth further order as follows.

1. That the petitioner companies herein do file with the Registrar of Companies, Madras a
certified copy of this order within 30 days from this dates.

2. That the parties to the scheme of amalgamation or other persons interested shall be at
liberty to apply to this Court for any directions that may be necessary in regard to carrying
out of this scheme hereunder; and

3. That the official Liquidator, High Court, Madras, be and is hereby directed to file is report
for the dissolution of the transferor company viz., Loyal Super Fabrics Limited at the
earliest in pursuance to section 394 (1) Second Proviso of the Companies Act, 1956.

SCHEDULE
SCHEME OF AMALGAMATION




SCHEME OF AMALGAMATION
OF
LOYAL SUPER FABRICS LIMITED
WITH
LOYAL TEXTILE MILLS LIMITED

This Scheme of amalgamation provides for the Amalgamation of LOYAL SUPER FABRICS
LTD., having its Registered Office at 21/F, Mill Street, Kovilpatti - 628 501 (hereinafter called
“the Transferor Company”) with Loyal Textile Mills Ltd., having its Registered Office at 21/4
Mill Street, Kovilpatti - 628 501 (hereinafter called “the Transferee Company”) pursuant to the
relevant Provisions of the Companies Act, 1956 (hereinafter called “the said Act”).

a)

b)

d)

With effect from commencement of 1st April 1997 (hereinafter called “the Transfer Date”)
and subject to the provisions of this scheme in relation to the mode of transfer and vesting,
the undertaking and entire business and all the properties, assets, capital work-in-progress,
current assets, Investment powers, authorities, allotments, approvals and consents,
licence, registration contracts, engagements, arrangement, rights, titles, interest, benefits
and advantages of whatsoever nature and wheresoever situate belonging to or in the
ownership, power of possession and in the control of or vested in or granted in favour of
or enjoyed by the Transferor Company, including but without being limited to all patents,
trademarks, trade names and other industrial rights of any nature whatsoever and licences
in respect thereof, privileges, liberties, easements, advantages, benefits leases, tenancy
rights, ownership flats, quota rights, permits, approvals, authorisations, right to use and
avail of telephones telexes, facsimile connections and installations utilities, electricity and
all other services, Reserves, Provisions, Finds, benefits of all agreements and all other
interests arising to the “Transferor Company” (hereinafter collectively referred to as “the
said Assets”) shall be transferred to and vested in an/or deemed to be transferred and
vested in the Transferee Company pursuant to the provisions of Section 394 of the said
Act for all estates, rights, titles and interests of the Transferor Company therein.

The transfer/vesting as aforesaid shall be subject to existing charges/hypothecation/
mortgage (if any as may be subsisting) over or in respect of the said assets or any part
thereof of the “Transferor Company”.

It is expressly provided that in respect of such of the said assets as are movable in nature
or are otherwise capable of transfer by manual delivery or by endorsement and delivery,
the same shall be so transferred by the Transferor Company, and shall become the
property of the Transferee Company in pursuance of the provisions of Section 394 of the
said Act, as an integral part of the undertaking.

In respect of such of the said assets other than those referred to in sub-para (c) above, the
same shall as more particularly provided in sub-clause (a) above, without any further act
instrument or deed, be transferred to and vested in and/or deemed to be transferred and
vested in the Transferee Company on the “Transfer Date” pursuant to the provisions of
Section 394 of the said Act. The vesting of all such assets, shall by virtue of the provisions



of this Scheme, and the effect of the provisions of Section 394 of the said Act, be deemed
to have taken place at the place of the Registered Office of the Transferor Company i.e.
in the State of Tamil Nadu.

e) The Transferee Company may at any time after the coming into effect of this scheme in
accordance with the provisions hereof, if so required, under any law or otherwise execute
deeds of confirmation in favour of the secured creditors of the Transferor company or in
favour of any party to any contract or arrangement to which the Transferor company is a
party or any writings as may be necessary to be executed in order to give formal effect to
the above provisions. The transferee Company shall under the provisions of the Scheme
be deemed to be authorised to execute any such writings on behalf of the Transferor
company and to implement or carry out all such formalities or compliances referred to
above on the apart of the Transferor Company to be carried out or performed.

With effect from the appointed Date, all debts, liabilities, duties and obligations of the Transferor
Company (hereinafter referred to as “the said liabilities”) shall also be and stand transferred or
deemed to be transferred, without further act, instrument or deed to the Transferee Company,
pursuant to the provisions of Section 394 of the said Act so as to become as and from the
Transfer Date the debts, liabilities, duties and obligations of the Transferee Company and
further that it not be necessary to obtain the consent of any third party or other person who
is a party to any contract or arrangement by virtue of which such debts, liabilities, duties and
obligations not arisen, in order to give effect to the provisions of the clause.

This scheme, though effective from the Transfer Date shall be operative from the “Completion
of Procedure Date” For the purpose of this scheme “Completion of Procedure Date” shall be
the last of the following dates or such other dates as the court may direct, namely :

a) The date on which the last of all the consents, approvals, permissions, resolutions,
sanctions and order as are hereinafter referred to have been obtained or passed and

b) The date on which certified copies of the order of the Court under Section 391, 392 and
394 of the “said Act are filed with the “Registrar, of Companies”.

With effect from the Transfer Date upto the Completion of Procedure Date :

a) The Transferor company shall carry on and be deemed to have carried on all its business
and activities and shall be deemed to have held and stood possessed of and shall hold
and stand possessed of all the said Assets for and on account of and in trust for the
Transferee Company.

b) All the profits or incomes accruing or arising to the Transferor Company or expenditure
or. losses arising or incurred by the Transferor Company shall for all purposes be treated
and be deemed to be and accrue as the profits or incomes or expenditure or losses of the
Transferee Company, as the case may be.



c) The Transferor Company shall carry on its business activites with reasonable diligence,
business prudence and shall not alienate charge, mortgages, encumber or otherwise
deal with the said Assets or any part thereof, except in the ordinary course of business,
or without the prior consent of the Transferee Company or pursuant to any pre-existing
obligation undertaken by the Transferor Company prior to the Transfer Date.

d) Save as specifically provided in this scheme, neither the Transferor Company nor the
Transferee company shall make any change in their capital structure (Paid up Capital)
either by any increase, (by a fresh issue of rights shares, Equity shares, Bonus shares,
Convertible debentures or otherwise but excluding Preference shares) by decrease,
reduction, reclassification, sub-division or consolidation, re-organisation, or in any other
manner which may in any way affect the share exchange ratio prescribed in clause 10
except by mutual consent of the Board of Directors, hereinafter referred to as the Board
of both the Companies. The Transferee Company may however and is hereby permitted
to take steps for increase of its Authorised Capital, and or sub-division of shares as needs
to be enhanced by the provisions of this scheme or any existing obligation or provisions
of the Transferee company or any other proposal as may be undertaken after consent of
the Board of Directors of the Transferor Company.

e) Provided that as far as the obligations in sub clause (c) and (d) above are concerned, the
restrictions thereunder shall be applicable from the date of the acceptance of the present
scheme by the respective Boards of the two companies even if the same be prior to the
Transfer Date

All suits actions and proceedings of whatsoever nature by or against the transferor Company
pending and / or arising on or before the completion of procedure Date shall be continued and
be enforced by or against the Transferee Company as effectually as if the same had been
pending and/or arising against the Transferee Company.

Subjectto the provisions of this Scheme, all contracts, deeds, bonds, agreements, arrangements
and other instruments of whatsoever nature to which the Transferor Company is a party or to
the benefit of which the Transferor Company may be eligible and which are subsisting or having
effect immediately before the Transfer Date, shall be in full force and effect against or in favour
of the Transferee Company as the case may be and may be enforced as fully and effectually as
if, instead of the Transferor Company, the Transfer Company had been a party or beneficiary
thereto. The Transferee Company shall enter into and/or issue and/or execute deeds, writings,
or confirmation or enter into any tripartite arrangement, confirmations, or novations to which
the Transferor Company will, if necessary, also be a party in order to give formal effect to the
provisions of this clause, if so required or becomes necessary.

The transfer of the said assets and the said liabilities of the Transferor Company to the
Transferee Company and the continuance of all the contracts or proceedings by or against the
Transferee Company shall not affect any contract or proceedings relating to the said assets or
the said liabilities already concluded by the Transferor company on or after the Transfer Date.



10.

11.

12.

a) The Authorised Share capital of the Transferor Company as on 31st March 1997 is Rs.
1,50,00,000 (Rupees One crore and Fifty lacs only) divided into 15,00,000/-Equity Shares
of Rs.10/- each. The subscribed and paid up capital of the Transferor Company as on 31st
March 1997 is Rs. 50,60,070/- consisting of 5,06,007 Equity Shares of Rs.10/- each fully
paid up.

b) The Authorised Share Capital of the Transferee company as on 31st March 1997 is Rs.
10,00,00,000/- (Rupees Ten crores only) consisting of 80,00,000 Equity Shares of Rs.
10/- each and 2,00,000 Redeemable Preference Shares Rs.100/- each. The subscribed
and paid up capital of the Transferee company as on 31st March 1997 is Rs.4,57,74,440
consisting of 45,57,444 Equity Shares of Rs. 10/- each.

c) Upon the scheme become operative, and subject to such consents as may be necessary
and subject to the provisions of the said Act, the issued subscribed and paid up Share
Capital of the Transferee Company shall stand increased by Rs.12,65,020/- divided into
1,26,502/- Equity Shares of Rs.10/- each.

a) Uponthe Scheme becoming finally operative, in consideration of the transfer of and vesting
of the said assets and said liabilities of the transferor company in the Transferee Company
in terms of the Scheme, the Transferee Company shall without any further application or
deed, issue and allot 100 (One hundred) Equity Shares of the Transferee Company of Rs.
10/- each credited as fully paid up, to the share holders of the Transferor Company whose
names are recorded in its Register of Members, on a date (Record Date) to be fixed by
the Board of Directors of the Transferee company for 400 (Four hundred) Equity shares of
the face value of Rs.10/- (Rupees ten only) each in the Transferor company.

b) Forthe purpose as aforesaid, the Transferee Company shall, if and to the extent required,
apply for and obtain, any approvals of SEBI including that of the Reserve Bank of India
and other concerned authorities, for the issue and allotment by the Transferee Company
to the respective members of the Transferor Company, the Equity Shares in the said
reorganised Share Capital of the Transferee Company in the ratio as aforesaid.

Upon this Scheme becoming operative, all share holders of the Transferor Company if so
required by the Transferee company shall surrender their Share Certificates for cancellation
thereof to the Transferee Company. Notwithstanding anything to the contrary upon the new
shares in the Transferee Company being issued and allotted by it to the Shareholders of the
Transferor Company whose names shall appear on the Register of Members of the Transferor
Company on such Record Date fixed as aforesaid, the Share Certificates in relation to the
shares held by them in the Transferor Company shall be deemed to have been automatically
cancelled and be of no effect, on and from such Record Date, and the Transferee Company
may instead of requiring the surrender of the Share Certificates, as above, directly issue and
despatch the new Share Certificates of the Transferee Company in lieu thereof.

a) The Transferor Company and the Transferee Company shall be entitled to declare and
pay dividends to their respective share holders prior to the “Completion of Procedure



13.

14.

15.

16.

17.

Date” Both the transferor company and the transferee company shall declare diviends
only out of disposable profit earned by respective companies during the relevant financial
year and shall not transfer any amount from the reserves for the purpose of payment of
dividend. The dividend shall be declared by both the Companies only by mutual agreement
between the Board of Directors of both the companies. forming part of the capital of the
company.

b) The Equity share of the transferee Company to be issued and allotted to the share
holders of the Transferor Company as provided in clause 10 hereof shall rank pari passu
in all respect with the Equity shares of the Transferee Company including proportionate
entitlements to dividend in respect of all dividends declared after the Completion of
Procedure Date. The holders of the shares of the Transferor Company and the Transferee
Company shall, save as expressly provided otherwise in this Scheme, continue to enjoy
their existing rights under their respective Articles of Association including the right to
receive dividend from the respective Companies of which they are members till the date
this Scheme becomes operative, i.e. the completion of Procedure Date.

All Employees of the transferor Company in service on the date immediately preceeding
the date on which this Scheme becomes operative, i.e. the completion of Procedure Date
shall become the employees of the Transferee Company on such date without any break or
interruption in service and on the basis of continuity of service on the terms and conditions not
less favourable than those subsisting with reference to the Transferor Company as on the said
date. The position, rank and designation of the employees would be decided by the Transferee
company.

It further provided that upon the Scheme coming into operation the Reserves appearing under
the head Investment Allowance Reserve, Investment Allowance utilised Reserve, subsidy and
the surplus in Profit and Loss Account, shall be credited by the Transferee Company to its
respective Reserves account subsidy account and profit and Loss Account and shall constitute
the Transferee’s Company’s Reserves and Surplus.

With effect from the completion of Procedure Date, the Transferor Company shall stand dissolved
without winding up subject to the necessary reports to be made by the official liquidator of
the High Court of Madras in terms of section/provision to subsection (1) of Sec. 394 of the
Companies Act, 1956.

The Transferor Company shall with all reasonable despatch, make applications/petitions under
Sections 391 and 394 and other applicable provisions of the said Act to the High Court for
sanctioning of this Scheme and for dissolutions of the Transferor Company without winding up
under the provisions of law.

The Transferee Company shall also with all reasonable despatch make applications/petitions

under Section 391 and 394 and other applicable provisions of the said Act to the High Court of
Judicature at Madras for sanctioning of this Scheme under the provisions of law.
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19.

20.

21.

The Transferor Company (by its directors) and the Transferee Company (by its Directors)
are hereby authorised and empowered to assent from time to time to any modifications or
amendments of this Scheme or of any conditions or limitations which the Court and/or any
authorities under law may deem fit to approve of or impose and to settle all doubts or difficulties
that may arise for carrying out the Scheme and to do and execute all acts, deeds, matters and
things necessary for putting the scheme into operative.

For the purpose of giving effect to this Scheme or to any modifications or amendments thereof,
the Directors of the Transferee Company may give and are authorised tc give all such directions
as are necessary including directions for setting any question of doubt or difficulty that may
arise.

This Scheme is specifically conditional upon and subject to :

a) the sanction or approval under any law or of the Central Government or any other agency,
department or authorities concerned being obtained and granted in respect of any of the
matters in respect of which such sanction or approval is required.

b) The approval of and agreement to the scheme by the requisite majorities of such classes
of persons of the Transferor Company and the Transferee Company as may be directed
by the High Court at Madras on the applications made for directions under Section 391 of
the said Act for calling meetings and necessary resolutions being passed under the said
Act for the purpose.

c) The requiste Resolutions under the applicable provisions of the said Act, being passed by
the share holders of the Transferee Company under the applicable provisions of the said
Act, for any of the matters provided for or relating to the Scheme as may be required or be
necessary.

d) The sanction of the High Court at madras being obtained under Sections 391 and 394 and
otherapplicable provisions of the said Actif so required on behalf of the Transferor’Company.

e) The sanction of the High Court of Judicature at madras being obtained under sections
391 and 394 and other applicable provisions of the said Act if so required on behalf of the
Transferee Company.

In the event of any of the said sanctions and approvals referred to in the preceding Clause
20 above not being obtained and/or the scheme not being sanctioned the High Court and/
or the order or orders not being passed as aforesaid before 31st December 1998 or within
such further period or periods as may be agreed upon between the Transferor Company by its
directors and the Transferee Company by its Directors (and which the Board of Directors of both
the Companies are hereby empowered and authorised to agree to and exend from time to time
without any limitations) the Scheme of amalgamation shall stand revoked, cancelled and be of



22.

no effect, save and except in respect of any act or deed done prior thereto as is contemplated
hereunder or as to any right, liability or obligation which has arisen or accrued pursuant thereto
and which shall be governed and be preserved or worked out as may otherwise arise in law.

All costs, charges and expenses of the Transferor Company and the Transferee company
respectively in relation to or in connection with this Scheme and incidental to the completion
of the Amalgamation of the said undertaking of the Transferor Company in pursuance of this
Scheme shall be borne and paid by the respective Companies.
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Witness the Hon'blo Thiru Man Mohan Singh Liberhan,
Cniof Justice at Madras, aforsesld thiu the 3th dxy ef

September, 1998,
84/ V,A. Rangapsygkl
ASBI ST AT REGISTRAR (048,)
GV,

/Certified to ba a true copy /

Dated this the © <00 day of Jaus 1998

COURT g-"ﬁ/wn (0.8,)
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IN THE HIGH COURT OF JUDICATURE AT MADRAS
(ORIGINAL JURISDICTION)
Monday, Lﬁe 11 day of April, 2011.
THE HONY IFLE MR, JUSTICE VINOD K.SHARMA
COMP?. PETN.Nosg. 38 and 39 OF 2001

In the matber of Che Companicea Act, 1856
and
In the matter of Section 39) Lo 394 of Lhe Cowmpanies Act.,
1956
and
In the matter of Schene of Amalgamation of Shad Chintamani
Textile Milla Liwited (Tranaferor Company)
with
Loyal Textile Milla Limited (ITrvanaleree Company)
and
Thedry regspective gharebholdera and creditors.

L) - 0‘ 2 l:

Shed Chintamani Texlile Mills Limited,

having regiatered ol fice at

N.Venkteghwarapuvam, N.Subbaihpuram (7.0.)

Saltur Taluk, Vivudhuuagay Dist

626205, Rep.by its Direetor

M. Ramakyishnan o« Petitioner/
Transferoy Company

Thiag Company Petilion prayiung thig Court:-

i) That. the  Scheme of Amalgamation of Petitionex/
Tranaleror Company, lnamely, Shrd Chintamand Textile Milla
Limited with Transferee Company, namely, Loyal Texlile
Milla Limited, be sancltioned by Lhe High Court with eflfect
From 1™ April 2010 or wsuch other date ag determined in
Lerma ol Che Scheme so ag Lo be binding on  all Lhe
sgharcholders and creditors of the Petitionexr Company and on
the  @aid  Pelbitioner Company, namely, Shyi  ChinLamani
Pestt.ile Mills Limited,

b) That the Petitioner/Uransferor Company may be dissolved
without Winding up.
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¢ P.NO.39/2001

M/s.Loyal Textile Mills Ltd.,
having Regd. Office at

21/4 Mill Street,

Kovilpatti 628 501
Repreaented by ita Divecltox

P Manivannan Lo Petitionex/Transferece
Company

This Company Peltition praying thia Couxt that the
Scheme  of Amalgamalion between  Shri  Chintaman) ‘Textile
Milla  Limited and  Loyal Textile Milla  Limited, b
ganclioned by the High Court with elfecl Crom 1™ Apyil 2010
#0 ag to be bhinding on all the sharveholders and creditord
of  the Trangleraee Jompany, namely, Loyal Textile ML)la

Limited and on the said petitioner Company.

Thesae Company Peltitiong coming ou thiz day belore Lhis
court:  for hearving in  the presence of  Mr.B.Dhanavai,
Advocalte lor bhe Pelitionera in both Cthe Company Petitiou
Nos&.38 and 39/2011, and Mr.Damayanthi Jayakumar, Additional
Central sovernmenl.  Stauding  Counsel  appearing  for  the
Regional Director, Southern Region, Miniastry of Corporate
Alflaira, Chenwnal, and Mr.M.Jayakumar, Deputy Official
Ligquidator for Ofticial Liquidator, High Court, Madras, and
upon reading the order dated 23.12.2010 and 4.).201) aud
made  in C.AWNOGLSA4 of 2010 wherehby the gaid company
M/s.Loyal Textile Mills limited the petitioner company in
2PeN0OL3E of 2011 herein wag dirvected Lo convene a meeling
off the equity aharveholders of Che above wamed compauy [or
the purpose of considering and if thought £it, approving,
with or withoul modification, of Lthe propodged acheme of
Amalgamation and the advertigement. having been made in one
Lague of English Dally, “he Hionde Buainess Line”, dabaed
2:.0.2011, and another isdue of "amil Dally “Malail Morvasu’,
dal.ed 2.?}..:?:011,' each counlaining Uhe advertiscement of GChe

aald meeting and the report of the chairman ol the said
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meeting aa to the result of the meeting and rveport as the
acheme of Amalgamation had been approved unanimously, and
upon reading the Cun‘q::."ahy Petition Nos.38 and 38/2011, and
the alfidavit of K.Paundiaun, Regional Director, Soulhern
Region, Ministry of CZorporate Affairs, Chennai and the
report dated 23.2.2011 Filed by Lthe OCficial Liguidator,
High Court, Madiras in C.P.No.36/2011, and Lhe
advertisement of Lhe company petitiong having been made in
one  dssue  of  English Daily “™Whe Hindu Businesa Line”
(Chennal KBdition) dated 18.2,2011, and alge in one issue of
Teami Daily “Malai Mura o’ (Chennea edition) dated
18.2.2017, aund thia Court having dispensed with Uthe
convening, holding and condueting of the meeting of the
equily shareholdera of the Applicant. Company by an order
dated 23.12.2010 and made in C.ANo.1843 of 2010, and the
orderva of this Court dated 9.2.2011, and wade in C.P.No.38
of 2011, and on poerugsal of the report of the Official
Ligquidator, MHigh Court, Madras gumnarising Lhe veport of

the Chartered Accountant, to the effect that there ia no

matarial to come Lo a concluaion Lhat the affaive of the

trangleror company have  been conduetaed in  a  manner
prejudicial Lo the intereat of ilLa member ¢ or eredilora or
to public  interest or there were any transactions Lo
atLyaclt Lthe provisions of Secltionag 542 aud 543 of Lhe
Companies Act, 18956, and thisg Court doth hereby sanction
Lhe Scheme of Amalgawmalion aunnexed hercunder wilkh effocl
from 1.4.2010 and declarae the same to be bhinding on all the
gharveholders aund crediltora of the gsald companies, and Lhe
gald companicyg, THIS COURT DOTH FURTHER ORDER AS FOLLOWS:-

(1) That, the Petitioner Companies hervein do file wilh
the Registrary of Companics, Chennal, a certificed copy of
Lhe owder wilkhin 30 daya [vom Chia dale.

(2) WYhat, the partiea to the Scheme of Amalgamaltion ov
any obher perason interested ghall be at lLiberty to apply Lo
thig Court for any directiong that may be necegsary in

regard Lo cavrying oul Lhisa Scheme of Amalgamalion annaxed
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hereundeln:.

(3) "That the Transieror Company viz,., Shri Chintamani
Pextile Milla Limited shall be diassolved without being
wound up.

(4) 'That the remuneration to the Additional Central
sovernment.  Standing Coungel be and & heveby [Clged at
Rea.5,000/- (Rupees five thousanad only) for each petition to

be paild by the pelitioner companleds.

ANNEXURE:
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SCHEME OF AMALGAMATION

OF

SHRI CHINTAMANI TEXTILE MILLS LIMITED

WITH

LOYAL TEXTILE MILLS LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS
(Under Sections 391 to 394 of the Companies Act, 1956)

)

(1)

DESCRIPTION OF COMPANIES

. SHRI CHINTAMANI TEXTILE MILLS LIMITED (SCTML), a company incorporated

under the Compani 3 Act, 1956 and having it's registered office at
N. Venkateshwarapuram, N. Subbaihpuram (P.O) Sattur Talukm Virudhunagar
District — 626205 (hereinafter also referred to as the ‘Transferor Company') and is
engaged in the business of spinning, weaving, knitting and making garments. The

Company is managed by the independent Board of Directors..

LOYAL TEXTILE MILLS LIMITED (LTML), a company incorporated under
Companies Act, 1956 and having it's registered office at 21/4, Mill Street, Kovilpatti —
628501 (hereinafter referred to as the 'Transferee Company’) and is engaged in the
business of textile manufacturing, cotton yarn, staple yarn, cloth, knit wears,, linen
manufacturers, manufacture of garments, dyeing etc., The Company is managed by

the Managing Director, Whole Time Director and independent directors.

RATIONALE FOR SCHEME OF AMALGAMATION

The Board of Directors of LOYAL TEXTILE MILLS LIMITED believes that the
Scheme of Amalgamation would benefit the shareholders, employees and other
stakeholders of LOYAL TEXTILE MILLS LIMITED, on account of the following

For Loy@! Textile Mills Ld.,
N =

Director



REASONS:

1

To carry on the business more efficiently and economically and to streamline
the textile business of the transferor company with the transferee company.

To reduce the cost of estabilishment, management and otherincidental costs by
combining the business of both the companies which are in more or less similar
line of activities. By this amalgamation the production shall be optimzed without
additional managerial cost.

The combined net worth of the Transferee Company will enable it to make
substantial investments for improving the business and shall increase the
productivity and profitability of the transferee company thereby benefir the
share holders and other stakeholders of the company.

The Board of Directors of Transferor Company belioves that the consolidation
or business would benefir its shareholders and employees. Accordingly, it is
proposed to Amalgamation all the business and merge the same with
Transferee company under thus scheme of Amalgamation.

() PURPOSE OF THE SCHEME OF AMALGAMATION

This Scheme of Amalgamation is presented under section 391 to 394 read with
other relevant provisions of the Companies Act, 1956 for amalgamation of Shri
Chintamani Textile Mills Limited Loyal Textile Mills Limited.

(IV) THE PARTS OF THE SCHEME OF AMALGAMATION

1.

2.

PART - I which deals with the Definitions and share capital

PART - II which deals with Amalgamation of Shri Chintamani Textile Mills
Limited with Loyal Mills Limited.

PART -III which deals with General Terms and Conditions.

PARTI

1. DEFINITIONS

In this Scheme, unless inconsistant with the subject or context, the following shall
have the meanings as provided herein.

Fot Lﬂhmm Ld.,
Misc = w0
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1.1

1.2

1.3

1.4

1.8

1.6

1.7

1.8

7

“Act” means the Companies Act, 1956 or any statutory modification or
reenactmentthereof.

“Appointed Date” means the date from which this Scheme shall become operative
viz., 1st April 2010 or if the Boards of Directors of the Transferor Company and the
Transferee Company require any other date prior or subsequent to 1st April 2010
and / or the Court medifies the Appointed Date to such other date, then the same
shall be the Appointed Date

“Court” means the Hon’ble High Court of Judicature at Madras or such other Court/
Tribunal empowered to sanction the Scheme as perthe provisions of the Act.

“Effective Date” means the date or last of the dates on which the certified copy of
the order of the court sanctioning this Scheme is filed with the Register of
Companies by the Transferor and the Transferee Companies.

“Record Date” shall mean the date to be fixed by the Board of Directors of the
Transferee Company, for the purpose of determing the members of the Transferor
Companies to whom shares will be allotted pursuant to this Scheme, in the
Transferee Company.

“Scheme of Amalgamation” or “Scheme” or “The Scheme” or “This Scheme”
means this Scheme of Amalgamation in its present form or with any modification(s)
approved, imposed, or directed by the Court.

“Transferee Company” means Loyal Textile Mills Limited, acompany incorporated
under the Companies Act, 1956 and having its Registered Office at 21/4, Mills
Street, Kovilpatti - 628 501.

“Transferor Company” means Shri Chintamani Textile Mills Limited, a company
registered under the Companies Act, 1956, and having is Registered Office at
“ N.Venkateswarapuram, Subbiahpuram (P.O.), Sattur Taluk,” Virudhunagar

District-626 201.”
For Lq&liu:e Mills Ltd.,
\ A
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1.9

“Undertaking” shall mean andinclude

All the assets and properties of the Transferor Company and the merged

undertaking as on the Appointed Date (hereinafter referred to as a “the said assets”)

including the following assets namely;

)

1)

Land & Building of the Transferor company situation at various places including
land situated at CTM Mill Area t an extent of 31.90 acres, Windmill land at
Panagudi, Thirunelveli District to an extent of 2.00 Acress. Windmill land at
Chinnaputhur, Erode District to an extent of 1.75 acres & Land at Uppathur,
Sattur to an extent 38.99 Acres. Land at Meleakkottai Village, Madurai

measuring to an extent of 3.22 acres.

The whole of the undertaking of the Transferor Company, as a going concern,
including its business, all secured and unsecured debts, liabilities, duties and
obligations, Annual Maintenance Contacts and all the assets, properties, rights
titles and benefits, whether movable or immovable, real or personal, in
possession or reversion, corporeal or incorporeal, tangible or intangible
present or contingent and including but without being limited to land and
building (whether owned, leased, licensed), all fixed and movable plant and
machinery, vehicles, windmills, fixed assets, work in progress, current
assets,investments reserves, provisions, funds, licenses in respect thereof
(application for copyrights, patents, trade names, trade marks), leases
licences, tenancy rights, premises, ownership flats, hire purchase and lease
arrangements, lending arrangements, computers, officce equipment,

telephones, telexes, facsimile connections,

Fot LM& Mills Lid.,
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9

Communication facilities, equipment and installations and utilities, electricity,
water and other service connections, benefits of agreements, contacts, and
arrangements, powers, authorities, permits, allotments, approvals, consents,
privileges, liberties, advantages, easements and all the right, title, interest,
goodwill, benefit and advantage, reserces, provisions, advances, receivables,
deposits including accrued interest thereon, funds, cash bank balances,
accounts and all other right, benefits of all agreements, subsidies including
investment subsidies including interest subsidies, grants, taz credits (including
but not limited to bredits in respect of income Tax, value added tax, turnover
tax, service tax, etc.,) Software Licence, Domain/ Websites, Lease Line etc., in
connection / relating to the Transferor Company and other claims and powers,
of whatsoever nature and wheresoever situted belonging to or in the
possession of or granted in favour of or enjoyed by the Transferor Company, as
on the Appointed Data.

1.10 All terms and words not defined in this scheme shall, unless repugnant or contracy
to the context or meaning thereof, have the same meaning ascribed to them under
the Act, the Securities Contracts Regulation Act, 1956, the Depositories Act, 1996
and other applicable laws, rules regulations, bye-laws, as the case may be or any
statutory modification or reenactment thereof form time to time

2. DATETAKINGEFFECT AND OPERTIVE DATE

The Scheme set out herein in its present form or with any modification (s) approved
or imposed or directed by the Hob’ble High Court of Judicature at Madras, shall be
operative fromthe Appointed Date but shall be Effective from the Effective Date.

3. SHARECAPITAL

3.1 The Share Capital of the Transferor and Transferee Companies as on 31st

March 2010is as under.
For u»m;e Mills Ltd.,
Woevos e
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A. SHRI CHINTAMANI TEXTILE MILLS LIMITED Amount(Rs.)
Authorised Share Capital

10,00,000 Equity Shares or Rs. 10/-each 1,00,00,000
Issued Subscibed and Paid up Share Capital 1,00,00,000

4,50,000 Equity Shares of Rs. 10/- each 45,00,000

B.LOYALTEXTILE MILLS LIMITED
Authorised Share Capital

80,00,000 Equity Shares of Rs. 10/-each 8,00,00,000
6,00,000 Redeemable Cumulative Preference Shares of
Rs. 100/- each 6,00,00,000

ISSUED, SUBSCRIBED & PAID UP SHARE CAPITA
47,03,946 Equity shares of Rs. 10/- each 4,70,39,460

There is no change in the Authorized & the paid up Share Capital of the
Transferor/ Transferee Company as on date of Presentation of this Scheme

PART Il - TRANSFER AND VESTING

TRANSFER OF UNDERTAKING

The undertaking shall be transferred to and vested in or be deemed to be
transfeered to and vested in the Transferee Company in the following manner.

With effect from the Appointed date, the whole of the Undertaking of the Transferor
Company as mentioned in para 1.9 above and comprising its business, all assets
and liabilities of whatsoever nature and wheresoever situated, shall, under the
provisions of Section 391 read with Section 394 and all applicable provisions, if any,
of the Act, without any furthur act or deed (save as provided in Sub-clauses (b), (c)

Fot Loﬁuwmmu
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(a)

1"
below),be transferred to, and vested in , and /or be deemed to be transferred
to, and vested in , the Transfered Company as a going concern so as to
become as from as Appointed date, the Undertaking of the Transferee
company and to vest in the Transferee Company all the rights , title, interest or
obligations of the Transferor Company therein.

Provided that for the purpose of giving effect to the vesting order passed under
Section 391 to 394 in respect of this Scheme, the Transferee Company shall at
any time pursuant to the orders on this Scheme be entitled to get the recordal of
the change in the title and the appurtenant legal right(s) upon the vesting of
such assets of the Transferor Company in accordance with the provision of
Sections 391 to 394 of the Act, at the office of the respective Registrar of
Assurances or any other concerned authority, where any such property is
situated.

(b) Allmovable assets including cash in hand, of the Transferor Company, capable

of passing by manual delivery or by endorsement and delivery, shall be so
delivered, as the case may be, to the Transferee Company Such deliverty shall
be made on a data mutually agreed upon between the Board of Directors of the
Transferor Company and the Transferee Company.

In respect of movables other than those specified in sub-clause (b) above,
including sundry debtors, outstanding loans and advances, if any, recoverable
in cash orinkind or for value to be received, bank balances and deposits, if any,
with Government, Semi-Government, local and other authorities and bodies,
customers and other persons, the following modus operandi for intimating to
third parties shall, to the extent possible, be followed:

(I) The Transferee Company shall give notice in such form as it may deem fit
and proper, to each person, debtors, credits, loanee or depositee (if any)
as the case may be, that pursuant to the Court having sanctioned the
Scheme, the said debts, loans credits, security deposits, advances, bank
balances or the deposits be paid or made good or held on account of the

For Lwﬁh Mills Lud.,
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(d)

12
Company as the person entitled thereof tothe end and intent that, the right of the
Transferor Company to recover or realise the same stands extinguished and that

appropriate entry should be passed in its books to record the aforesaid change.

(i) The Transferor Company shall also give notice in such from as they may deem fit
and proper to each person, debtor, credits, loanee or depositee that pursuant to
the (if any) having sanctioned the Scheme, the said debt, loan credit, advance or
deposit be paid or made good or held on account of the Transferee Company and
that the right of the Transferee Company to recover or realise the same stands

extinguished.

In respect of all the assets including immovable properties of the Transferor Company
as mentioned in para 1.9 shall without any further act, instrument or deed, be
transferred to and vested in and / or deemed to be transferred and vested in the
transferee company on the ‘Appointed date’, pursuant to the provisions of Section
391 to 394 of the said Act and there shall not be transfer duty/stamp duty in respect of
immovable properties of the transferor situated at various places including Land and
/or Building situated at Arasanur, Thirumanjolai Post, Sivaganga District measuring
21.9 Acres land , Panangudi, Tirunelveli District measuring 2.00 Acres land,
Chinnamputhur, Erode District measuring 1.75 Acres and land at Upathur, Sattur
District measuring 38.99 Acres, land at Mellakottai Village, Madurai measuring to an
extent of 3.22 acres, in favour of the transferee comapny by the respective Sub-

Registrar.

With effect from the Appointed Date, all debts, liabilities, contingent liabilities,
Guarantees given or taken, duties and obligations of every kind, nature, description,
whether or not provide for in the books of accounts and whether disclosed or
undisclosed in the balance sheet of the Transferor Company shall also, under the

provisions of Section 391 read with Section of the Art, without any further

For m@h Mills Lid.,
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act of deed, be transferred to or be deemed to be transferred to the Transferee
Company so as to become as from the Appointed date the debt, liabilities,
contingent liabilities, duties and obligations of the Transferee company and it
shall not be necessary to obtain the consent of any third party or other person who
is a party to any contact or arrangement by virtue or which such debt, liabilities,
contingent liabilities, duties and obligations have arisen, in order to give effect to

the provisions of this sub-clause.

However , the Transferee Company may, at any time, after the coming into effect
of this Scheme in accordance hereof, if so required, under any law or otherwise
execute deeds of confirmation in favour of the secured creditors (if any) of the
Transferor Company or in favour of any other party or any writing , as may be
necessary in order to give formal effects to the Scheme be deemed to be
authorized to execute any such writings on behalf of the Transferor Company as
well as to implement and carry out all such formalities and compaliances referred

to above.

Upon the Coming into effect the borrowing limits of the Transferee Company in
terms of Section 293(1)(d) of the Act shall be deemed without any further act or
deed to have been enhanced by the aggregate liabilities/authorized borrowing
limit of the Transferor Company which are being transferred to the Transferee
Company pursuant to the Scheme, such limilts being incremental to the exiting
limits of the Transferee Company, with effect from the Appointed Date. These
limits, as enhanced, may be increased, from time to time, by the Transferee
Company by obtaining sanction of its shareholders in accordance with the

provisions of the Act.

Upon the coming into effect of this Scheme, the limits of the Transferee Company

to investand grantinterms of Section 372A ofthe Act shall be deemed. without

For was:e Mills Led.,
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any further act or deed, lo have been enhanced by the aggregale limits of the
Transferor Company to invest or grant loands, which are being transferred to the
transferee Company pursuant lothe Scheme, such limils being incremental to the
existing limils of the Trasferee Company, with effect from the Appointed date.
These limits, as enhanced, may be increased, from lime to lime, by the
Transferee Company by obtaining sanction of its shareholders in accordance
with the previsions of the Act,

Upon the scheme coming into effect, all taxes / cess/ dulies payable by or on
behall of the Transferor Company from the Appointed Date onwards including all
orany refunds and claims, including refunds or claims pending with the revenue
authorities and including the right of carry forward of accumulated losses, shall
forall purposes, be treated as the tax / cess / duty, liabilities or refunds, claims and
accumulated losses cf the Transferce Company, Accordingly, upon the Scheme
becoming effective, the Transferee Company is expressly permitied lo revise, ifit
hecomes necessary, its income tax, Sales tax returns, Excise & Cenvat relurns,
service lax relurns, other Direcl and Indirect lax returns, and lo claim relunds/

credils, set offs, pursuantto the provisions of this Scheme.

Provided further that upon the Scheme becoming effective, the Translerce
Company is also expressly permitted to revise, if it becomes necessary, its
income tax returns and related TDS Certificate, including TDS Cerlificales
relating lo transsaclions between or amongst the Transferor Company and the
Transferee Company, and to clain refunds, advance tax and withholding taz
credits, benefit of carry forward of accumulated Iosscé, other deductions,
rebales, claims, set offs and to prefer further appeals, claims, refunds on revision

! appellate decisions elc., pursuant lo the provisions of this Scheme.

Provided Further that upon the scheme becoming effeclive, the Transferee

Company, if required, is expressively premitted o revise its returns and filling of

- papers/petitions /forms under the Income Tax Acl, 1@361, Service Tax Laws,

For Loyvi! Textile Mills Ltd,,
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Companies Act, Value Added Tax Laws, under SEBI laws and regulations, textile
committee rules, electricity board rules and file / revise any returns under any statue orits
rules and to file / receive any claim including claims subsisting with insurance
companies, and under other Laws / regulations/rules and to claim refund and/ or credits
or set off for tax, other claims, obligations etc., and for matters incidental thereto to give

effect tothe provisions of the Scheme, pertaining to the Transferor Company.

In accordance with the Cenvat Credit Rules framed under the Cental Excise Act, 1944,
as are prevalent on the Effective Date, the untitilized credits relating to excise duties paid
on inputs/capital goods/input services lying in the accounts of the undertaking of the
Transferor Company shall be permitted to be transferred to the credit of the Transferee
Company, as if all such unutilized credit were lying to the account of the Transferee
Company. The Transferee Company shall accordingly be entitled to set off all such

unutilized credits against the excise duty / service tax payable by it.

In accordancé with the Tamil Nadu Vaue Added Tax Act, 2008, as are prevalent on the
Effective Date, the unutilized credits relating to VAT paid on inputs/capital goods lying in
the accounts of the undertaking of the Transferor Company shall be permitted to be
transferred to the credit of the Transferred Company;, as if all such unutilized credit were
lying to the account of the Transferee Company. The Transferee Company shall

accordingly be entitled to set off all such unutilized credits against VAT / CST payable by it.

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

such resolutions have upper monetary limits being imposed under the provisions of Act, of

For Mk Mitls Ud.,
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shall be added and shall constitute the aggregate of the said limits in the Transferee
Company.

The transfer and vesting of the undertaking of the Transferor Company as aforesaid
shall be subject to the existing securities, charges and mortgage, if any subsisting,
over or in respect of the property and assets or any part thereof of the Transferor
Company.

Provided however that any reference in any security documents or arrangements (to
which the Transferor Company is a party) pertaining to the assets of the Transferor
Company offered, or agreed to be offered, as security for any financial assistance or
obligations, shall be construed as reference only to the assets pertaining to the
Undertaking of the Transfer Company as are vested in the Transferee Company vested
in the Transferee Company by virtue of the aforesaid Clauses, to the end and inent that,
such security, charge and mortgage shall not extend or be deemed to extend, to any of the
other other assets of the Transferee Company.

Frovided further that the securities, charges and mortgages (if any subsisting ) over and in
respect of the assets or any part thereof of the Transferee Company shall continue with
respect tosuch assets or partthereof and this Scheme shall not operate to enlarge such
securities, charges or mortgages to the end and intent that such securities, charges and
mortgages shall not extend or be deemed to extend, to any of the assets of the Transferor
Company vested in the Transferee Company.

Provided always that this Scheme shall not operate to enlarge the security for any
subsisting loan, deposit orfacility created by the Transferor Company which shall vest in
the Transferee Company by virtue of the amalgamation of the Transferor Company with
the Transferee Company and the Transferee Company shall not be obliged to create any
further or additional security thereof after the amalgamation has become operative.
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In so far as the various incentives, subsidies, special status, reimbursements and other
benefits or privileges enjoyed, granted by any Government body, local authority or by
any other person and availed of by the Transferor Company are concerned, the same
shall vest with and be available to the Transferee Company on the same, terms and
conditions, so also the transferee company shall take credit of or set off of any credit for
any obligation(s) that are met by the transferor company. The transferee company, on
the approval ofthe Scheme, shall vest with the insurable interest, from the Appointed
Date, on the assets of the transferor company, both movable andimmovable.

Loans or other obligations, if any, due between or amongst the Transferor Company and
the Transferee company shall stand discharged and there shall be no liability in that
behalf. In so far as any shares, securities, debentures or notes issued by the
Transferor Company, and held by the Transferee Company and vice versa are
concerned, the same shall, unless sold or transferred by the Transferor Company or the
Transferee Company, as the case may be, at any time prior to the Effective Date, stand
concelled as on the Effective Dat, and shall have no effect and the Transferor Company or
the Transferee Company, as the case may be, shall have no further obligation
outstanding in that behalf.

The Transferor Company shall have taken all steps as may be necessary to ensure that
vacant, lawful, peaceful and unencumbered possession, right, title, interest of its
immovable property is given to the Transferee Company.

Where any of the liabilities and obligations / assets attributed to the Transferor
Company on the Appointed Date has been discharged / sold by the Transferor
Company after the Appinted Date and prior to the Effective Date, such discharge / sale
shall be deemed to have been for and on behalf of the Transferee Company.

From the “Effective Date” and till such time that the names of the respective bank
accounts ofthe Transferor Company are replaced with that of the Transferee Company,

the
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Transferee Company shall be entitled to operate the bank accounts of the Transferor
Company, inits name, is so far as may be necessary.

LEGALPROCEEDINGS

All suits, actions and proceedings of whatsoever nature by or against the Transferor
Cornpany on the Appointed Date shall be transferred to the name of the Transferee
Company and the same shall be continued and enforced by or against the Transferee
Company, to the exclusion of the Transferor Company, as the case may be.

If proceedings are taken against the Transferor Company, in respect of matters referred
to above, it shall defend the same in accordance with the advice of, and at the cost of,
the Transferee Company, as the case may be from Appointed Date till Effective Date,
and the latter shall reimburse and indemnity the Transferor company, against all liabilities
and obligations incurred by the Transferor Company in respect thereof.

CONTRACT, DEEDS, BONDS AND OTHER INSTRUMENT

Subject to the other provisions contained in the Scheme, all contract, deeds, bonds,
agreements including annual maintenance contracts, service agreements, power
purchase agreements, insurance policies and other instruments of whatsoever nature to
which the Transferor company is a party subsisting or having effect immediately before
this arrangement under this Scheme, shall be, in full force and effect, against or in favour
of the Transferor Company, and may be enforced as fully and as effectively as if, instead
of the Transferor Company, the Transferor company had been a party thereto. The
Transferor Company shall enter into and/or issue and/or execute deeds, writings or
confirmations or enter into any tripartite arrangements, confirmations of novations to
which the Transferor Company as the case may be will, if necessary, also be party in
order to give formal effect to the provisions of this clause. If so required or become
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As a consequence of the amalgamation of the Transferor Company with the Transferee
Company in accordance with this Scheme, the recording of change in name from the
Transferor Company as the case be to the Transferee Company, whether for the purposes
of any licence, permit, approval or any other reason, or whether for the purpose of any
transfer, registration, multation or any other reason, shall be carried out by the concerned
statutory or regulatory or any other authority without the requirement of payment of any
transfer or registration fee or any other charge orimposition whatsoever.

The Transferee Company may, at any time, after the coming into effect of this Scheme
in accordance with the provisions hereof, if so required, under any law or otherwise,
execute deeds of confirmation in favour of any party to any contract of arrangement to
which the Transferor Company is a party or any writings, as may be neccessary, to be
executed in order to give formal effect to the above provisions. The Transferee Company
shall, under the provisions of the Scheme, be deemed to be authorised to execute any
such writings on behalf of the Transferor Company, implement or carry out all such
formalities or compliances referred to above on the part of the Transferor Company, as
the case may be, to be carried out or performed.

For the removal of doubts, it is expressly made clear that the dissolution of the Transferor
Company without the process of winding up as contemplated hereinafter, shall not,
except to the extent set out in the Scheme, affect the previous operation of any contract,
agreement, deed or any instrument or beneficial interest to which the Transferor
Company is a party thereto and shall not affect any right, privilege, obligations or
liability, acquired, or deemed to be acquired prior to Appointed Date and all such
references in such agreements, contracts and instruments to the Transferor Company
shall be construed as reference only to the Transferee Company with effect from the
Appointed Date.

EMPLOYEES
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All the executives, staff, workmen, and other employees in the service of the
Transferor Company, immediately before the Appointed Date, under this Scheme
shall become the executives, staff, workmen, and other employees of the
Transferee Company, on the basis that:

a)

Their Services shall have been continous and shall not have interrupted by reason
of such transfer as if such transfer is effected under Section 25FF of the Industrial
DisputesAct, 1947,

The terms and conditions of service applicable to the said executives, staff,
workmen, and other employees after such transfer shall not in any way be less
favourable to them than those applicable to them immediately before the transfer;

in the event of retenchment of such executives, staff, workmen, or other
employees, the Transferee Company shall be liable to pay compensation in
accordance with law on the basis that the services of the executives, staff,
workmen, or other employ=es shall have been contrious and shall not have been
enterrupted by reason of such transfer;

and

In so far as the existing provident fund trusts, gratuity fund and pension and/or
superannuation fund trusts created by the Transferor Company for its employees
are concerned, that part of the funds referable to the employees who are being
transferred shall be continued for the benefit of the employees who are being
transferred to the Transferee company pursuant to the Scheme in the manner
provided hereinafter. In the event that the Transferee company has its own funds
in respect of any of the funds referred to above, the amounts in such funds in
respect of contributions pertaining to the employees of the Transferor Company,
shall, subject to the necessary approvals and permissions, be transferred to
the relevant funds of the Transferee Company. In the event that the Transferee
Company does not have its own fund, in respect of any of the aforesaid matters,
the Transferee Company may, subject to necessary approvals and permissions,
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and permissions, continue to contribute to the relevant funds of the Transferor
Company, as the case may be, until such time that the Transferee Company
creates its own fund, at which time the contributions pertaining to the employees of
the Transferor Company shall be transferred to such funds created by the
Transferee Company. In so far as the Provident Funds maintained with Tamil Nadu
State Government, by the transferor company, necessary application be made with
concerned authories for transfer of funds to the Provident Funds maintained for the
employees of the transferee company. In so far as the acculation of funds with the
transferee company employee’ gratuity funds, necessary applications be made
with the concerned authorities by the transferor company for transfer of funds to the
Gratuity Fund maintained for the employees of the transferee com pany and future
contributions shall be made by the transferor company after ascertaining the
present obligation annually.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of Undertaking under clause 3 above, the continuance of proceedings by or
against the Transferee Company under Clause 4 above and the effectiveness of
contrancts and deeds under clause 5 above shall not affect any transaction or
proceedings or contracts or deeds already concluded by the Transferor company on or
before the Appointed Date and after the Appointed Date till the Effective Date, to the end
and intent that the Transferee Company accepts and adopts all acts, deeds and things
done executed by the Transferor Company in respect thereto as done and executed on
behalf of itself.

CONDUCT OF BUSINESS OF THE TRANSFERER COMPANY TILL EFFECTIVE DATE
With effect from the Appointed Date and up to and including the Effective Date:

The Transferor Company shall carry on, and be deemed to have been carrying
on, all business activities and shall be deemed to have been held for and on
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Any income or profit accuring or arising to the Transferor Company and costs, charges,
expenses and losses or taxes (including but not limited to advance tax, tax deducted at
source, Minium Alternate Tax credit, taxes withheld/paid in a foreign country, etc), incurred
by the Transferor Company shall for purposes be treated as the income, profits, tax
credits, costs, charges, expenses and losses or ta xes, as the case may be, of the
Transferee Company and shall be available to the Transferee Company for being

disposed off in any manner as it thinks fit.

The Transferor Company shall carry on their business activities with proper prudence and
dillgence and shall not, without prior written consent of the Transferee Company, alienate,
charge or otherwise deal with or dispose off any of the business undertaking or any part
thereof (except in the ordinary course of business or pursuant of any pre-existing

obligation undertaken by the Transferor Company prior to the Appointed Date).

The Transferee Company shall also be entitled, pending the sanction of the Scheme, to
apply to the Central Government, State Government, and all other agencies, departments
and statutory authories concern¢d1 whenever necessary, for such consents, approvals
and sanctions which the Transferee Company may require including the registration,
approvais, exemptions, reliefs, etc., as may be required / granted under any law for time

being in force for carrying on business by the Transferee Company.

The Transferor Company shall continue to comply with the provisions of the Act including
those relating to preparation, presentation, circulation and filling of accounts as and when

they become due for compliance.

The Transferor Company and the Transferee Company shall be at liberty to declare
and/or pay divided including interim divided on their respective paid up capital
after obtained requisite approvals under the Act. The Transferor Company share

holders shall not have the right to divided till the conclusion of the amalgamation)
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The Transferor Company shall not make any modification to their capital structure, either
by an increase (by issue of rights shares, bonus shares, convertible debentires or
otherwise), decrease, reclassify, sub-divide or re-organise or in any other manner,
whatsoever, except by mutual consent of the Board of Directors of the Transferor

Company and of the Transferee Company.

The Transferor Company shall not vary, except in the ordinary course of business, the
terms and conditions of the employment of their employees without the consent of the

Board of Directors of the Transferee Company.
OBJECT CLAUSE

Upon the Scheme become fully effective, the main objects of the transferor company will

also become the main objects of the transferee company.
AUTHORISED SHARE CAPITAL

Upon the Scheme becoming fully effective, the authorised share capital of the Transferor
Company shall stand combined with the authorised share capital of the Transferee
Company. Filling fees and stamp duty, if any, paid by the Transferor Company on its
authorised share capital, shall be deemed to have so paid by the Transferee Company on
the combined authorised Share capital and accordingly, the Transferee Company shall

not be required to pay any fee/stamp duty for its increased authorised share capital.

Clause V of the Memorandum of Association of the Transferee Company shall, without
any further act, instrument or deed, be and stand altered, modified and amended pursuant
to Section 94 and 394 and other applicable provisions of the Act by deleting the existing

Clause and replacing it by the following:
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“The Authorised Share Capital of the Company is Rs.15,00,00,000/- (Rupees Fifteen
Crores only) divided into 90,00,000 (Ninety Lacs) Equity Shares of 10/- each and 6,00,000

redeemble cumulative preference shares of Rs.100/-each.”

Article 2 (a) of the Articles of Association of the Transferee Company shall, without any

further act, instrument or deed, be and stand altered, modified and amended by deleting

the existing Article and replacing it by the following:

“The Authorised Share Capital of the Compahy is Rs.15,00,00,000/- (Rupees Fifteen
Crores only) divided into 90,00,000 (Ninety Lacs Equity Shares of 10/- each) and 6,00,000
redeemable cumulative preference shares of Rs.100/- each with power to increase or

reduce the capital in accordance with the provisions ofthe CohpaniesAd, 1956'.

The approval of this Scheme under Sections 391 and 394 of the act shall be deemed to
have the approval undér Sections 16, 31, 94, 97 and other applicable provisions of the Act

and any other consents and approvals required in this regard.
ISSUEANDALLOTMENT OF SHARES BY THE TRANSFEREE COMPANY

Upon this Scheme coming into effect, in consideration of this transfer of and vesting of this
Undertaking of the Transferor Company in the Transferee Company in terms of this
Scheme, the Transferee Company shall, without any further application, act or deed,
issue and allot to every member of the Transferor Company, holding fully paid-up Equity
Share(s) in the Transferor Company and whose name épbear in the Register of Members
ofthe Transferor Company on the Record Date, his/her heirs, executors, administrators or
the successors-in-title, as the case may be, One equity Share of the face value of Rs.10/-

each of the Transferee company credited as fully paid-up in respect of every Four Equity
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Shares of face value of Rs.10/- each fully paid up held by him/her/ it in the

Transferor Company.

The Equity Shares issued by the Transferee Company shall be either in physical
certificate form or in dematerialised form. Each member of the Transferor Company shall
have the option, to be exercised be way of giving a notice to the Transferee Company on
or before the Record Date, to receive the Equity shares of the Transferee Company in
dematerialised form. In the event that such notice has not been received by the
Transferee Company in respect of any member, the Equity shares of the Transferee

Company shall be issued to such members in physical form.

Upon the Equity Shares being issued and alloted, as aforesaid by the Transferee
Company, the Equity Shares issued by the Transferor Company and held by its
shareholders, whether in dematerialised or physical form, shall be deemed to have been

automatocally cancelled and of no effect.

The Equity Shares to be issued and allotted by the Transferee Company as aforesaid in
terms of this Scheme shall rank pari passu in all respect with the existing Equity Shares of
the Transferee Company but shall not rank for dividend for the prior to the date of their

allotment.

For the purpose aforesaid, the Transferee Company shall, if and to the extent required,
apply for and obtain any approvals including that of Reserve Bank of India and other
concerned regulatory authorities for the issue and allotment by the Transferee Company

of Equity Shares to the members of the Transferor Company.

The Equity Shares to be issued by the Transferee Company pursuant to Clauses 12.1,
12.2 and 12.3 above in respect of any Equity of the Transferor Company which are held in
abeyance under the provisions of Section 206A of the Act or otherwise shall, pending

allotment or settlement of dispute by order of respective Cour or otherwise, also be held in
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The Board of Directors of the Transferee Company shall Consolidate ail fractional
entitlements arising due to the issue of Equity Shares in terms of Clauses 12.1, 12.2 and
12.3 above to Equity shareholders of the Transferor Company and thereupon issue and
allot Equity Shares in lieu of such fractional entitlements to the Managing Director or an
Ofiicer of the Transferee company, which/who shall hold such Shares for and on behalf of
the shareholders entitled to such fractional entitlements with the express understanding
that the Managing Director/ such Officer shall sell the same at such time or times and at
such price or prices to such person or persons, as it deems fit. The said Officer / Managing
Director shall disctribute such net sale proceeds to the shareholders in the same
proportion as their respective fractional entitiements bear to the consolidated fractional
entitlements.

The issue and allotment of Equity Shares in the Transferee Company to the members of
the Transferor Company as provide in this scheme shall be deemed to have been carried
out in compliance with the procedure laid down under Section 81(1A) and other applicable

provisions, if any, of the Act.

The Equity Shares of the Transferee Company issued in terms of clauses 12.1, 12.2 and
12.3 above shall, subject to applicable regulations and payments of the appropriate fee
and approval of the respective stock exchange(s), be listed and/or admitted to trading on
the relevant stock exchange in India, where the equity shares of the Transferee company
were listed and/or admitted to trading.

ACCOUNTING TREATMENT

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

The Transferee Company shall record the Reserves of the Transferor Company
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same from and at the same values as they appear in the financial statements of the
Transferor Company at the close of business of the day immediately preceding the
Appointed Date. Balances in the Profit and Loss Account of the Transferor Company shall
be similarly aggregated with the balances in Profit and Loss Account of the Transferee
Company. Balances shown as Miscellaneous Expenditure (to the extent not written off or
adjusted) in the balance sheet of the Transferor Company shall be similarly aggregated

with balances of the Transferee Company.

The excess of, or deficit in, the value of the assets over the value of the liabilities of the
Transferor Company vested in the Transferee Company pursuant to this Scheme as
recorded in the books of account of the Transferee Company shall, after adjusting the
aggregate face value of the shares issued by the Transferee Company to the members of
the Transferor Company pursuant to this Scheme and the amounts recorded in terms of

Clause 13.2 above, be adjusted in the Reserve in the books of the Transferee Company.

In case of any differences in accounting policy between the Transferor Company and the
Transferee Company, the ipact of the same till the amalgamation will be quantified and
adjusted in the General Reserve of the Transferee Company to ensure that the financial
statements of the Transferee Company reflect the financial position on the basis of
consistant accounting policy. Provided however that insofar as the depreciation policy
relating to the assets of the Transferor Company are concerned, the Board of Directors of
Transferee Company may either follow the policy adopted by the Transferor Company or
the Transferee Company and make appropriate disciosure of the same in the financial

statments.

To the extent there are inter-corporate loans balances between the transferor Company

and the Transferee Company, the obligations in respect thereof shall come to an end and
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correcponding effect shall be given in the books of accounts and records of the Transferee
Company for the reduction of any assets or liabilities, as the case may be.

PART lll - GENERAL TERMS AND CONDITIONS

APPLICATION TO COURT

The Transferor Company and the Transferee Company shall, with reasonable
despatch, apply to the Court for necessary orders or directions for holding meetings of the
members and / or creditors (where applicable) of the Transferor Company and
the Transferee Company for sanctioning this Scheme of Amalgamation under Section
391 of the Act or for dispensing the holding of such meetings and orders Section 394
of the Act for carrying the Scheme into effect and for dissolution of the Transferor
Company without winding up.

DISSOLUTION OF TRANSFEROR COMPANY

Subject to an order being made by the Court under Section 394 of the Act,
the Transferor Company shall be dissolved without the process of winding up on the
Scheme becoming effective in according with the provisions of the Act and the
Rules made thereunder.

MODIFICATIONS /AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company through their respective
Boards of Directos including Committees of Directors or other persons , duly
authorised by the respective Boards in this regards, may make or assent to any
alteration or modification to this Scheme or to any conditions or limitations, which the |
Court or any other Competent Authority may deem fit to direct, approve orimpose and
may give such directions including an order of dissolution of the Transferor Company
without process of winding up as they consider necessary, to settle any doubt,
questions or difficulty, arising under the scheme or in regard to its implementation
or in any manner connected therewith and to do and to execute all such
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acts, deeds, matters and things necessary for putting this Scheme into effect, or
to review the portion relating to the satisfaction of the conditions to this scheme and if
necessary, to walve any of those (tp the extent permitted under law) for bringing
this scheme into effect.

If any Part or provision of this Scheme hereof is invalid, ruled illegal by any Court of
competent jurisdiction, or unenforceable under present or future laws, then it is the
intention of the Parties that such Part or provision, asthe case may be, shall be severable
from the remainder of the Scheme and the Scheme shall not be affected thereby, unless
the deletion of such Part of provision, as the case may be, shall cause this Scheme to
become materially adverse to any Party, in which case the Parties shall attempt te bring
about a modification in the Scheme, as will best preserve for the Parties the benefits and
obligations of the Scheme, including but not limited to such Part or provision.

DATE OF TAKING EFFECT

The scheme set out herein its present form or with any modification(s) amendment(s)
approved, imposed or directed by the Court shall be effective from the Appointed Date but
shall be operative from the Effective Date.

SCHEME CONDITIONAL ONAPPROVALS /SANCTIONS
This Scheme is conditional on and subject to:-

The sanction or approval under any law of the Central Government, State
Government, or any other agency, department or authorities concerned being
and granted in respect of any of the matters in respect of which such santion or
approvalis required.

The approval of and agreement to the scheme by the requisite majority of such
classes of persons of the Transferor Company and the Transferee Company as
may be directed by the Court on the applications made for directions under Section
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The sanction by the Court under Sections 381 and 394 and other applicable provisions of
the Act being obtained by the Transferor Company and the Transferee Company.

The filling with the Registrar of Companies, Chennai, of certified copies of all necessary
orders, sanctions and approvals mentioned above by the respective Company.

EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In the event of the Scheme not being sanctioned by the Court and/or the order or
orders not being passed as aforesaid, the Scheme shall become shall become
fully null and void and in that event no rights and liabilities shall accrue to or be
inter-se by the parties in terms of the Scheme, save and except in respect of any act or
deed done prior thereto as is contemplated hereunder or as to any rights
and/or liabilities which might have arisen pursuant thereto and which shall be
governed and be preserved or worked out as is specifically provided in the Scheme or as
may otherwise arise in law. In such event, each party shall bear and pay its respective
costs, charges and expenses for and/ or in connection with the Scheme,

EXPENSES CONNECTED WITH THE SCHEME

All Costs, charges, levies, fees duties and expenses of the Transferor Company
and the Transferee Company respectively in relation to or in connection with
negotiation leading up to the Scheme and of carrying out and completing the
terms and provisions of this Scheme and in relation to or in connection with the Scheme
shall be borne and paid by the Transferee Company.
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