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(A)

(B)

(THE COMPANIES ACT, 2013 AND THE COMPANIES ACT, 1956, TO THE EXTENT IN FORCE)
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION
OF

Varun Beverages Limited
The Name of the Company is - VARUN BEVERAGES LIMITED
The Registered Office of the Company will be situated in the National Capital Territory of Delhi.
The objects for which the Company is established are:-
THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:-

To carry on the business of manufacturing, producing, selling, distributing and bottling of beverages,
aerated waters, soft drinks, concentrate and fruit juices.

To manufacture, bottle, produce, process, prepare, improve, create, buy, sell, distribute, import, export
and deal in all kinds of foods, food products, cereals, spices, sugar, rice, wheat, flour, sugar cane, sugar
products, jams, jellys, pickles, chutneys, marmalades, vinegars, sausages, ketchups, essences, ghee,
butter, cheese, malted foods, garden products preserved, canned and tinned fruits and vegetables, biscuits,
ice creams, creams, dairy products, milk products and condensed milk, cakes, chocolates, potato wafers,
potato products, snack foods, vegetable products, preserved provisions and food and food products.

MATTERS WHICH ARE NECESSARY IN FURTHERANCE OF THE OBJECTS SPECIFIED IN CLAUSE
ll(A) ARE:-

To undertake collecting, storing and preserving milk and to and, for that purpose to establish, erect, build,
manage and run dairy farms in connection with the main business of the Company.

To establish experimental farms and research stations in India for conducting, experiments, tests and
research for developing better qualities of food grains and agricultural products and for developing milch
strain in cattle by cross breeding or otherwise and Increasing egg laying capacity in poultry and also for
finding other ways and means of improving other agricultural crops, produce, seed, fodder crops and cattle
feed of all kinds in connection with the main business of the Company.

To act as dealers in and producers of dairy farm and garden produce or all kinds and in particular milk,
cream, butter, cheese fruit and vegetable and to act as cow keepers cattle breeders and farmers in
connection with the main business of the Company.

To establish stables, dens, sheds, kennels, nests, hatcheries, burrows and other dwelling places for
keeping animals, live stocks for their proper up keeps and improving their breeds in connection with the
main business of the Company.

To act as buyers, importers and dealers in all kinds of air-conditioning plants, refrigerators, ice-plants, ice-
cream plants, freezers, cooling appliances, room coolers and all components parts, accessories articles
and fittings required for the purpose of the main business of the Company.

To conduct, build, equip, own and maintain and to act as keepers of cold storages, storage chambers,
freezers, deep freezers godowns, warehouse refrigerators and room coolers for storing marine products,
meat, eggs, poultry, products, protein foods, milk, cream, butters, cheese, bacons sausages, fruits, roots,
vegetables and other substances made from all or any of them and canned, tinned and processed foods
of every description and to act as transporters of aforesaid foods, substances and products in connection
with the main business of the Company.
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To undertake cold storage of fruits, vegetables, seeds, fats, meats, agricultural products, milk and dairy
products and other perishable Kerns in connection, with the business of the Company.

To take part in formation of Company or undertaking carrying on business similar to those of the Company
in which the Company is interested and for that purpose, subject to provisions of the Act, to appoint any
director trustee, accountant, agent or representative.

To purchase, buy, exchange, alter, improve, manipulate or for the purpose of the main business of the
Company, let on hire apparatus, tools, utensils, plants, vehicles, machineries, implements, substances and
materials.

To enter into technical and financial collaboration with Foreign or Indian collaborations for the main objects
of the Company.

To collect, process, fabricate and dispose off and deal in all bi-products and slag from the main or subsidiary
processes of the Company.

To acquire, buy, sell, import, refine and manipulate in any articles of whatever description stores and raw
materials for all or any of the objects of the Company.

To assemble and manufacture goods on hire purchase or easy payment system or on credit and to adopt
such means of making known the products of the Company as may seem expedient and in particular by
purchase and exhibition of work of art of interest, by publication of books and periodicals and by granting
prizes, rewards and donations, subject to provisions of the Companies Act, 2013.

To establish and maintain agencies, branches and to carry on business as such in any part of the world for
the attainment of the main objects of the Company.

To do all or any of the above things in any part of the world either as principals, agents, contractors, trustees
or otherwise and either by or through agents, trustees, subcontractors, or otherwise, either alone or in
connection with others, in connection with the business of the Company.

To hold, use work, manage, improve, carry on and develop any undertaking, lands and real and personal
estate or property and assets of any kind of the Company or any part thereof and to establish depots,
agencies, showrooms, workshops, centres, go-downs and marketing facilities.

To acquire by purchase, exchange, lease, concession, licence or otherwise either absolutely or conditionally
or either solely or jointly with others, be interested in control and manage of any business and other
property rights, privileges, erections, works and things of any description whatsoever either upon lands
acquired by the Company or otherwise and generally to alter and improve and otherwise turn to account
the said property or any part or parts thereof and to lend and advance money to and enter into contracts
and agreements of all kinds with manufacturers, merchants and others.

To control or acquire the whole or any part of the business and proper liabilities of any undertaking,
Company, association firm or individual, which may seem to the Board of Directors capable of being carried
on in connection with the objects of the Company or calculate directly or indirectly to enhance the value of
or render profitable, any of the Company’s property or rights or benefit of the Company in any way (except
life Insurance business within the meaning of the Insurance Act) and as amended from time to time.

To register, apply for, purchase or otherwise acquire, sell, let, grant or turn to account any patens, letters,
brevets, concessions, licences, inventions, trademarks, copyrights or privileges, subject to royalty
or otherwise and whether exclusive or limited or any part or interest in such patents, letters, brevets,
concessions, licences, invention, trade-marks, copyrights and privileges whether in India or any part of the
world and to manufacture and produce or trade and deal in all machinery, plant, articles, appliances and
things capable of being manufactured, produced or traded in by virtue of or in connection with such patents,
letters, brevets, concessions, licences, inventions, trademarks, copyrights and privileges as aforesaid.

To construct and develop residential or industrial colonies for the employees of the Company and to acquire,
and develop recreation clubs, schools, hospitals, dispensaries and to do such other social activities of all

types.
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To pay for properties, rights or privileges acquired by this Company either in shares of the company or
partly in shares and partly in cash or otherwise.

To enter into partnership or into any arrangements for sharing profit, union of interest, reciprocal concession
or cooperation with any person, partnership or company having objects similar to those of this Company
and to promote and aid in promoting, constitute, form, organize Companies, syndicates or partnerships
for the purposes of acquiring and undertaking any property and liabilities of this Company or of advancing
directly or indirectly the objects thereof.

To lend, invest or otherwise employ or deal with surplus moneys belonging to or entrusted to the Company
not immediately required upon, securities and shares or such other movable or immovable property or
without security upon such terms and in such manner as may be thought proper excluding investments in
Company’s own shares and from time to time vary such transaction and investments in such manner as
the Directors may think fit, provided the Company will not carry on any banking business as defined in the
Banking Regulation Act, 1949.

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

To borrow or raise or secure the payment of moneys, subject to provisions of the Companies Act, 2013 and
the regulations made thereunder and the directions issued by Reserve Bank of India, to receive money on
deposit at interest for any of the purposes of the Company at such time or times and in such manner as may
be thought fit and in particular by the issue of debentures or debentures-stock convertible into shares of this
or any other Company or perpetual annuities and in securities for any such money so borrowed, raised or
received or of any such debenture or debenture- stock so issued to mortgage, pledge or change the whole
or any part of the property assets or revenues and profits of the Company present or future including its
uncalled capital by special assignments or otherwise or to transfer or convey the same absolutely or in trust
and to give the lenders powers of sale and other powers as may seem expedient and to purchase, redeem
or payoff any such securities.

To open any kind of account in any bank and to draw, make accept, endorse, discount, execute and issue
promissory notes, bills of exchanges, bundles, warrants, debentures and such other negotiable transferable
instruments of all types upon such terms as are considered beneficial to the Company.

To apply or join in applying to the Government, Local or Improvement Trust or any other authority or body,
Municipal, Local or otherwise in India or foreign countries for and to obtain or in any way assist in obtaining
from any state government orders or decrees, concessions, orders, rights, or privileges or advantages
that may seem conducive to the objects of this or any other Company or for enabling this or any other
Company’s constitution’, to oppose any proceedings of application which seem calculated directly or
indirectly to prejudice the interests of this or any other Company, if necessary in accordance with the laws
of any other country, state or place in which it may propose to carry on operate to establish and maintain
any other agencies of the Company and to open and keep a colonial or a foreign register or registers of
this Company in India or foreign, subject to the provisions of Companies Act, 2013 audio allocate shares
in this Company in respect of members residing in that country.

To remunerate any person, firm, Company for services rendered or to be rendered in placing or assisting
to place or guaranteeing of any of the, securities of the Company or in or about the formation or promotion
of the Company or the conduct of its main business.

To create any depreciation fund, reserve fund, development rebate fund, sinking fund, insurance fund, or
any other special fund whether for depreciation or for repairing, improving, extending or maintaining any
of the property of the Company, subject to the provisions of the Companies Act, 2013 or for any other
purpose, conducive to the interests of the Company.

Subject to the provisions of the Act, to distribute any of the property of the company amongst the members
of the Company or in kind, in the event of winding up of the Company.
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To place, to reserve or to distribute, subject to the provisions of the Companies Act, 2013, bonus shares
amongst the members of otherwise to apply as the Company may, from time to time think fit, any money
received by way of premium of shares of debentures issued at a premium by the Company and any money
received in respect of Dividends accrued on forfeited shares.

Subject to provisions of the Companies Act, 2013 to acquire or amalgamate with any other company whose
objects are or include objects altogether or in part similar to those of the Company, whether by sale or
purchase (for fully or partly paid up shares or otherwise) of the undertaking, subject to the liability of this or
any such other company as aforesaid with or without winding up or by sale or purchase (for fully or partly
paid up shares or otherwise) of all the shares or stock of this or any such other company as aforesaid or by
partnership or in any other manner of all types.

To pay out of the funds of the Company all expenses of the incidental to the formation, registration,
advertisement, and establishment of this Company and the issue and subscription of the share or loan
capital including brokerage and or commission for obtaining, applications for or placing or guaranteeing
the placing of shares of any debenture, debenture-stock and other securities of this Company and also all
expenses attending the issue of any circular of notice and the printing stamping circulating of proxies and
forms to be filled up by the members of the Company.

To insure all or any of the properties or assets or obligations of the Company of whatsoever, nature against
any risk.

Subject to the approval of shareholders to exchange, mortgage, let on lease, rent, royalty or tribute, grants
licenses, easements, options and other rights, over and in any other manner deal with or dispose of the
property, movable and immovable (including land, building, plant and machinery) assets, rights and effects
of the Company or any part thereof for such consideration as may be thought fit and in particular for stocks,
shares whether fully or partly paid-up or securities of any other such company having objects in whole or
in part similar to those of the company.

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

To undertake and execute any trusts which may be beneficial to the business of the Company for the
attainment of the main objects of the Company.

To institute and to defend any suit, appeal, application for review or revision or any other application of any
nature, to take out execution, to enter into agreement, to refer to arbitration and to enforce and where need
be to contest any award and for all such purposes engage or retain counsels, attorneys and agents and
when necessary to remove them.

To appoint Directors or Managers of any subsidiary Company in which this Company is interested.

To give guarantees or counter guarantees to any bank, insurance company or financial institution for
advances taken, guarantees obtained or any other financial accommodation taken and/or in connection
with any business or transaction of the Company, and to remunerate by way of commission or otherwise
any person, persons or company for such services rendered or to be rendered.

To establish and maintain or procure the establishment and maintenance of any provident fund or any
contributory pension or superannuation fund and to give or procure the giving of donations gratuities,
pensions, allowances, emoluments, bonuses, profit sharing, bonuses, benefits or any other payment to
any person who are/were at any time in the employment or service of the Company or its predecessors
in business or of any Company which is a subsidiary of the Company or is allied to or associated with the
Company or with any such subsidiary or who are or were at any time Directors or Officers of the Company
or any of such other Company as aforesaid and the wives, widows, families, dependents or connections

4
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43.

44.

45.

*V.

of any of such persons and to provide for the welfare of all or any of the aforesaid persons from time to
time by subscribing, subsidizing, or contributing to any institution association, funds, clubs, trust, profit
sharing or other schemes and by building or contributing to the building of dwelling houses, or quarters
and by providing, subscribing or contributing towards places of instructions and recreation, hospitals and
dispensaries, medical centers attendance and to make payment to or towards the insurance of any such
person as aforesaid and to do any of the matter aforesaid either alone or in conjunction with any such other
company as aforesaid.

To provide for such management, letting and advantageous as aforesaid by employing any person, firm or
Company to carry out or supply the same on such.

To make donations to such persons or institutions and in such cases and either of each or any other assets
as may be thought directly or indirectly conducive to any or the Company’s objects otherwise expedient,
and in particular to remunerate any person or corporation introducing business to this Company, subject to
the provisions of Companies Act, 2013.

To issue debentures, debenture-stock, bonds, obligations and securities of all kinds and to frame, constitute
and secure the same, as may see, expedient to the Board of Directors of the Company with full power
to make the same transferable by delivery or by instrument of transfer or otherwise and either perpetual
or terminable and either redeemable or otherwise and to charge or secure the same by trust deed or
otherwise on the undertaking of the Company or upon any specific property and rights, present and future
of the Company (including its uncalled capital) or otherwise howsoever.

To finance, hire purchase, lease, hire out, and to finance lease operation of plant and machinery,
components, parts, accessories, articles, required for use by others for the purpose of the business of the
nature described in main object of the company.

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

The Authorized Share Capital of the Company is Rs. 1000,00,00,000/- (Rupees One Thousand Crore only)
divided into 500,00,00,000 (Five Hundred Crore) Equity Shares of face value of Rs. 2/- (Rupees Two only)
each.

*Substituted after ordinary resolution passed by the equity shareholders of the Company on August 30, 2024 for
sub-division / split of equity shares of the Company from Rs. 5/- each to Rs. 2/- each.



We, the several persons, whose names and addresses are subscribed hereto, 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 to set opposite:

SI. No. | Names, descriptions occupations Number of Signatures of | Name, addresses,
and addresses of each subscriber and type of Subscribers | description,occupation
Subscribed and signature of
share witness or witnesses
1. Mr. Chuni Lai Jaipuria
S/o Shri Benipershad Jaipuria 100
8, Prithviraj Road, New Delhi (One hundred) Sdr-
(Business) Equity Shares
2. Mr. Ravi Kant Jaipuria 100
S/o Shri Chuni Lai Jaipuria
8, Prithviraj Road, New Delhi (EO”‘? h“”hdred) Sd-
(Business) quity Shares .
@
()]
3. Mrs. Dhara Jaipuria 100 2
W/o Shri Ravi Kant Jaipuria Sd/- § e
8, Prithviraj Road, New Delhi (One hundred) 5 g
(Business) Equity Shares o o
£ E¢
= &g
4. Mr. Rakesh Johar 100 3 3 35
Slo Shri D.L Johar g/ PR =R
C-629, SaritaVihar, New Delhi-110044 | (One hundred) ., 5578
(Service) Equity Shares % 3 = %'_E S
c1Z27T 8
o2 o0cA<
5. | Mr. Vinod Kumar Kedia o OF3
S/o Shri Radhakishan Kedia 100 £ Sg2
55-C, LIG DDA Flats Gulabi Bagh, (One hundred) Sd/- o =3
Delhi - 110007 Equity Shares s =2
(Service) ER-
= O
6. Mr. Narpat Raj Bhandari g
S/o Late Shri Nathrajji Bhandari 100 <
1638 Dakhnirai Street, Daryaganj, (One hundred) Sd/-
New Delhi-110002 Equity Shares
(Service)
7. Mr. Ram Niwas Garg 100
B-18 HIL Apartments, Sector -13, Equity Shares Sd/-
Rohini, New Delhi - 110085
(Service)
700
ToTAL| (Seven
hundred)
Equity Shares

Place: New Delhi

Dated: 12" Day of June, 1995




THE COMPANIES ACT, 2013 AND APPLICABLE PROVISIONS OF
THE COMPANIES ACT, 1956
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF

VARUN BEVERAGES LIMITED

CONSTITUTION OF THE COMPANY

a) The regulations contained in table “F” of schedule | to the Companies Act, 2013 shall apply only in
so far as the same are not provided for or are not inconsistent with these Articles.

b) The regulations for the management of the company and for the observance of the members thereof
and their representatives shall be such as are contained in these Articles subject however to the
exercise of the statutory powers of the company in respect of repeal, additions, alterations, substitution,
modifications and variations thereto by special resolution as prescribed by the Companies Act, 2013.

INTERPRETATION

DEFINITIONS

In the interpretation of these Articles the following words and expressions shall have the following meanings
unless repugnant to the subject or context.

a.

“Act” means the (i) Companies Act, 2013, the Rules and clarifications issued thereunder to the
extent in force pursuant to the notification of the Notified Sections; (ii) Companies Act, 1956, and
the Rules made thereunder (without reference to the provisions thereof that have ceased to have
effect upon the notification of the Notified Sections); and (iii) the Secretarial Standards issued by the
Institute of Company Secretaries of India; including any modification or amendment thereof.

“Articles” shall mean these Articles of Association including any alteration thereof in accordance
with the provisions of the Act.

“Board” shall mean the Board of Directors of the company, as constituted from time to time, in
accordance with law and the provisions of these Articles.

“Board Meeting” shall mean any meeting of the Board, as convened from time to time and any
adjournment thereof, in accordance with law and the provisions of these Articles.

“Beneficial Owner” shall mean beneficial owner as defined in Clause (a) of subsection (1) of section
2 of the Depositories Act, 1996.

“Company” or “this Company” shall mean VARUN BEVERAGES LIMITED.

“Debenture” shall include debenture stock, bonds, and any other securities of the Company except
shares, whether constituting a charge on the assets of the Company or not.

“Depositories Act” shall mean the Depositories Act, 1996 and shall include any statutory modification
or re-enactment thereof.

“Depository” shall mean a Depository as defined in Clause (e) of sub-section (1) of section 2 of the
Depositories Act.



aa.

bb.

“Director” shall mean any director of the company, including alternate director, independent director
and nominee director appointed in accordance with law and the provisions of these Articles.

“Dividend” shall include interim dividends.

“Equity Share Capital” shall mean the total issued and paid-up equity share capital of the Company.
“Executor” or “Administrator” shall mean a person who has obtained probate or letters of
administration, as the case may be, from a court of competent jurisdiction and shall include the
holder of a succession certificate authorizing the holder thereof to negotiate or transfer the Equity
Share or Equity Shares of the deceased Member and shall also include the holder of a certificate
granted by the Administrator-General appointed under the Administrator Generals Act, 1963.
“Financial Year” shall mean any fiscal year of the Company.

“Fully Diluted Basis” shall mean, in reference to any calculation, that the calculation should be
made in relation to the equity share capital of any Person, assuming that all outstanding convertible
preference shares or debentures, options, warrants and other securities convertible into or exercisable
or exchangeable for equity shares of that Person (whether or not by their terms then currently
convertible, exercisable or exchangeable), have been so converted, exercised or exchanged to the
maximum number of equity shares possible under the terms thereof.

“General Meeting” shall mean a meeting of holders of Equity Shares and any adjournment thereof.

“Independent Director” shall mean an independent director as defined under the Act and the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015.

“India” shall mean the Republic of India.
“MCA” shall mean the Ministry of Corporate Affairs, Government of India.
“Memorandum” shall mean the Memorandum of the Company, as amended from time to time.

“Notified Sections” shall mean the sections of the Companies Act, 2013 that have been notified by
the Ministry of Corporate Affairs, Government of India, and are currently in effect.

“Office” shall mean the registered office for the time being of the Company.

“Registrar” shall mean the Registrar of Companies having jurisdiction over the Company, from time
to time.

“Rules” shall mean the Rules made under the Act and notified from time to time.
“Seal” shall mean the common seal(s) for the time being of the Company, if any.

“SEBI” shall mean the Securities and Exchange Board of India, constituted under the Securities and
Exchange Board of India Act, 1992.

“Listing Regulations” shall mean the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended.

“Secretary” shall mean a Company Secretary within the meaning of clause (c) of sub-section (1)
of Section 2 of the Company Secretaries Act, 1980 and includes any other individual possessing
the prescribed qualifications and appointed to perform the duties which may be performed by a
Secretary under the Act and any other administrative duties.

2



cc. “Securities” shall mean the securities as defined under section 2 (h) of the Securities Contract
(Regulation) Act, 1956 or any amendment thereof for the time being in force.

dd. “Share Equivalents” shall mean any Debentures, preference shares, foreign currency convertible
bonds, floating rate notes, options granted (whether vested or not) pursuant to an employee
stock option plan) or warrants or other Securities or rights which are by their terms convertible or
exchangeable into Equity Shares.

ee. “Tribunal” shall mean the National Company Law Tribunal constituted under section 408 of the Act.

CONSTRUCTION

In these Articles (unless the context requires otherwise):

(i)

(vii)

(viii)

The descriptive headings of Articles are inserted solely for convenience of reference and are not
intended as complete or accurate descriptions of content thereof and shall not be used to interpret
the provisions of these Articles and shall not affect the construction of these Articles.

Words importing the singular include the plural and vice versa, pronouns importing a gender include
each of the masculine, feminine and neuter genders, and where a word or phrase is defined,
other parts of speech and grammatical forms of that word or phrase shall have the corresponding
meanings.

Wherever the words “include,” “includes,” or “including” is used in these Articles, such words shall be
deemed to be followed by the words “without limitation”.

The terms “hereof”, “herein”, “hereto”, “hereunder” or similar expressions used in these Articles
mean and refer to these Articles and not to any particular Article of these Articles, unless expressly
stated otherwise.

Unless otherwise specified, time periods within or following which any payment is to be made or act
is to be done shall be calculated by excluding the day on which the period commences and including
the day on which the period ends and by extending the period to the next working Day following if
the last day of such period is not a working Day; and whenever any payment is to be made or action
to be taken under these Articles is required to be made or taken on a day other than a working Day,
such payment shall be made or action taken on the next working Day following.

Reference to statutory provisions shall be construed as meaning and including references also to
any amendment or re-enactment for the time being in force and to all statutory instruments or orders
made pursuant to such statutory provisions.

References to any particular number or percentage of securities of a Person (whether on a Fully
Diluted Basis or otherwise) shall be adjusted for any form of restructuring of the share capital of that
Person, including without limitation, consolidation or subdivision or splitting of its shares, issue of
bonus shares, issue of shares in a scheme of arrangement (including amalgamation or de-merger)
and reclassification of equity shares or variation of rights into other kinds of securities.

References made to any provision of the Act shall be construed as meaning and including the
references to the rules and regulations made in relation to the same by the MCA. The applicable
provisions of the Companies Act, 1956 shall cease to have effect from the date on which the
corresponding provisions under the Companies Act, 2013 have been notified.

In the event any of the provisions of the Articles are found contrary to the provisions of the Act and
the Rules, the provisions of the Act and Rules will prevail.



EXPRESSIONS IN THE ACT AND THESE ARTICLES

Words or expressions contained in these Articles shall bear the same meaning as in the Act or any statutory
modification thereof in force at the date at which these regulations become binding on the Company.

SHARES

(i)

(iif)

(iv)

(vii)

The authorised Share Capital of the Company shall be as stated under Clause V of the Memorandum
of Association of the Company from time to time.

Subject to the provisions of the Act and these Articles, the Board of Directors has the power to alter
the Authorized Share Capital of the Company. Further, the shares in the capital of the company shall
be under the control of the Directors who may issue, allot or otherwise dispose of the same or any of
them to such persons, in such proportion and on such terms and conditions and either at a premium
or at par and at such time as they may from time to time think fit.

All Equity Shares shall be of the same class and shall be alike in all respects and the holders thereof
shall be entitled to identical rights and privileges including without limitation to identical rights and
privileges with respect to dividends, voting rights, and distribution of assets in the event of voluntary
orinvoluntary liquidation, dissolution or winding up of the Company.

The Board may allot and issue shares of the Company for a consideration other than cash subject to
the approval of Members under the relevant provisions of the SEBI, Listing Regulations, the Act and
Rules.

The amount payable on application on each share shall not be less than 5 percent of the nominal
value of the share or, as may be specified by SEBI.

Nothing herein contained shall prevent the Directors from issuing fully paid up shares either on
payment of the entire consideration thereof in cash or in satisfaction of any outstanding debt or
obligation of the Company.

Except so far as otherwise provided by the conditions of issue or by these presents, any Capital
raised by the creation of new Equity Shares, shall be considered as part of the existing Capital
and shall be subject to the provisions herein contained with reference to the payment of calls and
instalments, forfeiture, lien, surrender, transfer and transmission, voting and otherwise.

All of the provisions of these Articles shall apply to the Members of the Company.

Any application signed by or on behalf of an applicant for shares in the Company, followed by an
allotment of any Equity Shares therein, shall be an acceptance of shares within the meaning of these
Articles and every person who thus or other wise accepts any shares and whose name is on the
Register of Members shall for the purposes of these Articles be a Member of the Company.

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

PREFERENCE SHARES

The Company, subject to the applicable provisions of the Act and the consent of the Board, shall have
the power to issue on cumulative or non-cumulative basis, preference shares liable to be redeemed in
any manner permissible under the Act and the Directors may, subject to the applicable provisions of the
Act, exercise such power in any manner as they deem fit and provide for redemption of such shares on
such terms including the right to redeem at a premium or otherwise as they deem fit — fully / compulsorily
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10.

1.

convertible preference shares liable to be converted into equity shares on maturity in such manner as may
be permissible under the Act and the Directors may, subject to the applicable provisions of the Act, exercise
such power as they deem fit and provide for conversion of such shares into such equity shares/ securities
on such terms as they may deem fit.

SHARE EQUIVALENT

The Company shall, subject to the applicable provisions of the Act, compliance with Law and the consent
of the Board, have the power to issue Share Equivalents on such terms and in such manner as the Board
deems fit including their conversion, repayment, and redemption whether at a premium or otherwise.

DEMATERIALIZATION OF SHARES

Notwithstanding anything contained in these Articles, the Company shall be entitled to dematerialize its
existing Securities, rematerialize its Securities held in the Depositories and/or to offer its fresh Securities in
a dematerialized form pursuant to the Depositories Act, and the rules framed thereunder, if any.

TRANSFER OF SECURITIES

Nothing contained in Section 56 of the Act or these Articles shall apply to a transfer of Securities effected
by transferor and transferee both of whom are entered as Beneficial Owners in the records of a Depository.

COMMISSION

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

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

(i)  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.

SHARES AT THE DISPOSAL OF THE DIRECTORS

(a) Subject to the provisions of Section 62 and other applicable provisions of the Act and these Articles,
the shares in the Capital of the Company for the time being (including any shares forming part of any
increased Capital of the Company) shall be under the control of the Board who may issue, allot or
otherwise dispose of the same or any of them to Persons in such proportion and on such terms and
conditions and either at a premium or at par at such time as they may, from time to time, think fit.

(b) If, by the conditions of allotment of any share, the whole or part of the amount thereof shall be
payable by instalments, every such installment shall, when due, be paid to the Company by the
person who, for the time being, shall be the registered holder of the shares or by his executor or
administrator.

(c) Every Member, or his heirs, Executors, or Administrators shall pay to the Company, the portion of
the Capital represented by his share or shares which may for the time being remain unpaid thereon
in such amounts at such time or times and in such manner as the Board shall from time to time in
accordance with the Articles require or fix for the payment thereof.

(d) In accordance with Section 56 and other applicable provisions of the Act and the Rules:

(i) Every Shareholder or allottee of shares shall be entitled without payment, to receive one or
more certificates specifying the name of the Person in whose favour it is issued, the shares
to which it relates and the amount paid up thereon. Such certificates shall be issued only
in pursuance of a resolution passed by the Board or Committee and on surrender to the
Company of its letter of allotment or its fractional coupon of requisite value, save in cases of
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issue of share certificates against letters of acceptance or of renunciation, or in cases of issue
of bonus shares. Such share certificates shall also be issued in the event of consolidation
or sub-division of shares of the Company. Every such certificate shall be issued under the
Seal of the Company which shall be affixed in the presence of 2 (two) Directors or persons
acting on behalf of the Board under a duly registered power of attorney and the Secretary or
some other person appointed by the Board for the purpose and the 2 (two) Directors or their
attorneys and the Secretary or other person shall sign the shares certificate(s), provided that
if the composition of the Board permits, at least 1 (one) of the aforesaid 2 (two) Directors shall
be a person other than a Managing Director(s) or an executive director(s). Particulars of every
share certificate issued shall be entered in the Register of Members against the name of the
Person, to whom it has been issued, indicating the date of issue. For any further certificate,
the Board shall be entitled, but shall not be bound to prescribe a charge not exceeding rupees
two.

(i)  Every Shareholder shall be entitled, without payment, to one or more certificates, in marketable
lots, for all the shares of each class or denomination registered in his name, or if the Directors
so approve (upon paying such fee as the Directors may from time to time determine) to several
certificates, each for one or more of such shares and the Company shall complete and have
ready for delivery such certificates within 2 (two) months from the date of allotment, or within 15
days (fifteen) of the receipt of instrument of transfer, transmission, sub-division, consolidation
or renewal of its shares as the case may be. Every certificate of shares shall be in the form
and manner as specified in Article 13 (d) (i) above and in respect of a 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 of shares to the first named joint holders shall be sufficient delivery
to all such holders, the Board may, at their absolute discretion, refuse any applications for
the sub-division of share certificates or Debenture certificates, into denominations less than
marketable lots except where sub-division is required to be made to comply with any statutory
provision or an order of a competent court of law or at a request from a Member or to convert
holding of odd lot into transferable/marketable lot.

SHARES AND SHARE CERTIFICATES

(@)

(b)

(e)

The Company shall issue, re-issue and issue duplicate share certificates in accordance with the
provisions of the Act and in the form and manner prescribed under the Act.

A duplicate certificate of shares may be issued, if such certificate:
i. is proved to have been lost or destroyed; or
ii. has been defaced, mutilated or torn and is surrendered to the Company.

A Director may sign a share certificate by affixing his signature thereon by means of any machine,
equipment or other mechanical means, such as engraving in metal or lithography, but not by means
of a rubber stamp, provided that the Director shall be responsible for the safe custody of such
machine, equipment or other material used for the purpose.

A certificate, issued under the common seal of the Company, specifying the shares held by any
Person shall be prima facie evidence of the title of the Person to such shares. Where the shares are
held in depository form, the record of depository shall be the prima facie evidence of the interest of
the beneficial owner.

If any certificate be worn out, defaced, mutilated or torn or if there be no further space on the back
thereof 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 Company
deems adequate, being given, a new certificate in lieu thereof shall be given to the party entitled to



13.

(i)

()

(n)

such lost or destroyed certificate. Every certificate under the Articles shall be issued without payment
of fees if the Directors so decide, or on payment of such fees (not exceeding Rupees two for each
certificate) as the Directors shall prescribe. Provided that, no fee shall be charged for issue of a new
certificate in replacement of those which are old, defaced or worn out or where there is no further
space on the back thereof for endorsement of transfer.

Provided that notwithstanding what is stated above, the Directors shall comply with the applicable
provisions of the Act and Law.

The provisions of this Article shall mutatis mutandis apply to Debentures and other Securities of the
Company.

When a new share certificate has been issued in pursuance of sub-article (e) of this Article, it shall
be in the form and manner stated under the Act.

Where a new share certificate has been issued in pursuance of sub-articles (e) or of this Article,
particulars of every such share certificate shall be entered in a Register of Renewed and Duplicate
Certificates maintained in the form and manner specified under the Act.

All blank forms to be used for issue of share certificates shall be printed and the printing shall be
done only on the authority of a Resolution of the Board. The blank forms shall be consecutively
machine—numbered and the forms and the blocks, engravings, facsimiles and hues relating to the
printing of such forms shall be kept in the custody of the Secretary or of such other person as
the Board may authorize for the purpose and the Secretary or the other person aforesaid shall be
responsible for rendering an account of these forms to the Board.

The Secretary shall be responsible for the maintenance, preservation and safe custody of all books
and documents relating to the issue of share certificates including the blank forms of the share
certificate referred to in sub-article (i) of this Article.

All books referred to in sub-article (j) of this Article, shall be preserved in the manner specified in the
Act.

The details in relation to any renewal or duplicate share certificates shall be entered into the register
of renewed and duplicate share certificates, as prescribed under the Act.

If any Share stands in the names of 2 (two) or more Persons, the Person first named in the Register
of Members shall as regards receipt of Dividends or bonus, or service of notices and all or any
other matters connected with the Company except voting at meetings and the transfer of shares, be
deemed the sole holder thereof, but the joint holders of a share shall be severally as well as jointly
liable for the payment of all instalments and calls due in respect of such shares, and for all incidents
thereof according to these Articles.

Except as ordered by a court of competent jurisdiction or as may be required by Law, the Company
shall be entitled to treat the Member whose name appears on the Register of Members as the
holder of any share or whose name appears as the beneficial owner of shares in the records of
the Depository, as the absolute owner thereof and accordingly shall not be bound to recognise any
benami, trust or equity or equitable, contingent or other claim to or interest in such share on the part
of any other Person whether or not he shall have express or implied notice thereof. The Board shall
be entitled at their sole discretion to register any shares in the joint names of any 2 (two) or more
Persons or the survivor or survivors of them.

CALLS

(@).

Subject to the provisions of Section 49 of the Act, the Board may, from time to time, subject to the
terms on which any shares may have been issued and subject to the conditions of allotment, by a
resolution passed at a meeting of the Board, (and not by circular resolution), make such call as it
thinks fit upon the Members / security holder in respect of any monies unpaid on the securities held



(e).

by them respectively and each Member shall pay the amount of every call so made on him to the
Person or Persons and Members and at the times and places appointed by the Board. A call may be
made payable by instalments.

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

The Board may, from time to time at its discretion, extend the time fixed for the payment of any
call and may extend such time as to all or any of the Member whom owing to their residence at a
distance or other cause the Board may deem fairly entitled to such extension; but no Member shall
be entitled to such extension save as a matter of grace and favour.

Restriction on Power to make calls and notice :

No call shall exceed one-fourth of the nominal amount of share, or be made payable within one
month after the last preceding call was payable.

0] If the sum payable in respect of any call or installment be not paid on or before the day
appointed for payment thereof, the holder for the time being in respect of the share for which
the call shall have been made or the installment shall be due, shall pay interest for the same
at the rate of 12 percent interest per annum, from the day appointed for the payment thereof
to the time of the actual payment or at such lower rate (if any) as the Board may determine.

(i)  The Board shall be at liberty to waive payment of any such interest either wholly or in part.
Amount payable at fixed times or payable by instalments as calls:

If by the terms of any share or otherwise any amount is made payable upon allotment or at any fixed
time, or by investments at fixed time or whether on account of the amount of the share or by way of
premium, every such amount or installment, shall be payable as if it were a call duly made by the
Board end of which due notice had been given, and all the provisions herein contained in respect of
calls shall relate to amount or installment accordingly.

Evidence in action by Company against Members:

On the trial or hearing of any action or suit brought by the Company against any Member or his legal
representatives for the recovery of any money claimed to be due to the Company in respect of his
shares, it shall be sufficient to prove that the name of the Member in respect of whose shares the
money is sought to be recovered appears entered on the Register of Members as the holder, or one of
the holders ator subsequent to the date at which the money sought to be recovered is alleged to have
become due on the shares; that the resolution making the call is duly recorded in the minute book,
and that notice of such call was duly given to the Member or his representatives so sued in pursuance
of these Articles; and it shall not be necessary to prove the appointment of the Directors who made
such call nor that a quorum of Directors was present at the Board at which any call was made, nor
that the meeting at which any call was made was duly convened or constituted nor any other matters
whatsoever; but the proof of the matters aforesaid shall be conclusive evidence of the debt.

Neither a judgment nor a decree in favour of the Company for calls or other money due in respect
of any share nor any part payment or satisfaction thereunder, nor the receipt by the Company of
a portion of any money which shall from time to time be due from any Member to the Company
in respect of his shares, either by way of principal or interest, nor any indulgence granted by the
Company in respect of the payment of any such money shall preclude the Company from thereafter
proceedingto enforce a forfeiture of such shares as hereinafter provided.

Payment of call in advance:

The Board may, if it thinks fit (subject to the provisions of the Act) agree to and receive from any
Member willing to advance the same, the whole or any part of the money due upon the shares held
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by him beyond the sums actually called up, and upon the amount so paid or satisfied in advance or
so much thereof as from time to time and at any time thereafter as exceeds the amount of the calls
then made upon and due in respect of the shares in respect of which such advance has been made,
the Company may pay interest, as the Member paying such sum in advance and the Board agree
upon, provided that the money paid in advance of calls shall not confer a right to participate in profits
or dividend. The Directors may at any time repay the amount so advanced.

However, no Member shall be entitled to voting rights in respect of the money (ies) so paid by him
until the same would but for such payment, become presently payable.

Revocation of calls:

A call may be revoked or postponed at the discretion of the Board. The provisions of these Articles
shall mutatis mutandis apply to the calls on Debentures of the Company.

14. FORFEITURE

(@)

(b)

If call or Instalment not paid notice may be given

(i) If any member fails to pay any call or installment of a call on or before the day appointed for
the payment of the same, the Board may, at any time & thereafter during such time as the
call or installment remains unpaid serve a notice on such member requiring him to pay the
same, together with any interest that may have accrued and all expenses that may have been
accrued / and all expenses that may have been incurred by the Company for the reason of
such nonpayment.

(i)  The notice shall name a day and a place or places on and at which such call on installment
and such Interest and expenses as aforesaid are to be paid. The notice shall also state that in
the event of nonpayment at or before the time and at the place appointed the shares in respect
of which such call was made or instalments is payable will be liable to be forfeited. If notice is
not complied with shares may be forfeited.

(iii)  Ifthe requirements of any such notice as aforesaid, be not complied with any shares in respect
of which such notice has been given may, at any time thereafter, before payment of all calls or
instalments, interest and expenses due in respect thereof, be forfeited by a resolution of the
Board to that effect.

Notice after forfeiture:

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

Forfeited share to become property of the company:

Any share so forfeited shall be deemed to be the property of the Company and the Board may
sell, re-allot or otherwise dispose of the same in such manner as it thinks fit and the certificate
or certificates originally issued in respect of the relevant shares shall, (unless the same shall on
demand by the Company have been previously surrendered to it by the defaulting Member), stand
cancelled and become null and void and of no effect and the Board shall be entitled to issue a new
certificate or certificates in respect of the said shares to any person or persons entitled thereto.

Power of annul forfeiture:

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



15.

(e)

LIEN
(@)

Liability on forfeiture:

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

Evidence of forfeiture:

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

Forfeiture provisions to apply to non-payment in terms of Issue:

The provisions of this Article 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
a share or by way of premium as if the same had been payable by virtue of a call duly made and
notified.

The Company shall have a first and paramount lien upon every share not being a fully paid up share
registered in the name of each member (whether solely or jointly with others), and upon the proceeds
of sale thereof for moneys called off payable at a fixed time in respect of such share whether the time
for the payment thereof shall have actually arrived or not and no equitable interest in any share shall
be created except upon the footing and condition that this Article is to have fully effect. Such lien
shall extend to all dividends from time to time declared in respect of such shares subject to Section
205A of the Companies Act, 1956 or Section 124 of the Act as may be applicable. Unless otherwise
agreed the registration of a transfer of shares shall operate as a waiver of the company’s lien if any
on such notice.

As to enforcing lien by sale:

For the purpose of enforcing such lien, the Board may sell the shares subject thereto in such manner
as it think fit, but no sale shall be made until such time for payment as aforesaid shall have arrived
and until notice in writing of the intention to sell have been served on such member, his executor
or administrations or his payment of the moneys called or payable at a fixed time in respect such
shares for thirty days after the date of such notice.

Application of proceeds of sale:

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

Validity of sales in exercise of lien and after forfeiture:

Upon any sale after forfeiture or of enforcing a lien in purported exercise of the powers herein before
given the Board may appoint some person to execute an instrument of transfer of the share sold
and cause the purchaser’s name to be entered in the Register in respect of the shares sold and the
purchaser shall not be bound to see to the regularity of the proceedings, nor to the application of the
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(e)

purchase money, and after his name has been entered in the Register in respect of such share the
validity of the sale shall not be impeached by any person, aggrieved by the sale shall be in damages
only and against the Company exclusively.

Board may issue new certificate:

Where any share under the power in that behalf herein contained is sold by the Board and the
certificate in respect thereof has not been delivered upto the Company by the former holder of such
share the Board may issue a new certificate for such share distinguishing in such manner as it may
think fit from the certificate not so delivered up.

On Debentures:
(i) The Company shall have a first and paramount lien:

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

b. on all Debentures (not being fully paid Debentures) standing registered in the name of a single
person, for all money presently payable by him or his estate to the Company

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

(i)  Company’s lien, if any, on the Debentures, shall extend to all interest and premium payable in
respect of such Debentures.

(i)  Unless otherwise agreed, the registration of a transfer of Debentures shall operate as a waiver
of the Company’s lien, if any, on such Debentures. The fully paid up Debentures shall be free
from all lien and that in case of partly paid Debentures, the Company’s lien shall be restricted
to money called or payable at a fixed price in respect of such Debentures.

(iv)  For the purpose of enforcing such lien, the Board may sell the Debentures, subject thereto in
such manner as they shall think fit, and for that purpose may cause to be issued a duplicate
certificate in respect of such Debentures and may authorize the debenture trustee acting as
trustee for the holders of Debentures or one of the holder of Debentures to execute and register
the transfer thereof on behalf of and in the name of any purchaser. The purchaser shall not be
bound to see to the application of the purchase money, nor shall his title to the Debentures be
affected by any irregularity or invalidity in the proceedings in reference to the sale.

Provided that no sale shall be made:
0] unless a sum in respect of which the lien exists is presently payable; or

(i) until the expiration of 14 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 Debenture or the person entitled thereto by
reason of his death or insolvency.

(i)  The net proceeds of any such 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
Debentures before the sale) be paid to the Person entitled to the Debentures at the date of the
sale.

(iv)  No holder of Debentures shall exercise any voting right in respect of any Debentures registered
in his name on which any calls or other sums presently payable by him have not been paid, or
in regard to which the Company has exercised any right of lien.
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TRANSFER AND TRANSMISSION OF SHARES

(@)

(e)

(f)

(h)

The Company shall maintain a “Register of Transfers” and shall have recorded therein fairly and
distinctly particulars of every transfer or transmission of any Share, Debenture or other Security held
in a material form.

In accordance with Section 56 of the Act, the Rules and such other conditions as may be prescribed
under Law, every instrument of transfer of shares held in physical form shall be in writing. In case of
transfer of shares where the Company has not issued any certificates and where the shares are held
in dematerialized form, the provisions of the Depositories Act shall apply.

(i) An application for the registration of a transfer of the shares in the Company may be made
either by the transferor or the transferee within the time frame prescribed under the Act

(i)  Where the application is made by the transferor and relates to partly paid shares the transfer
shall not be registered unless the Company gives notice of the application to the transferee
in a prescribed manner and the transferee communicates no objection to the transfer within 2
(two) weeks from the receipt of the notice.

Every such instrument of transfer shall be executed by both, the transferor and the transferee and
attested and the transferor shall be deemed to remain the holder of such share until the name of the
transferee shall have been entered in the Register of Members in respect thereof.

The Board shall have power on giving previous notice by advertisement in a vernacular newspaper
and in an English newspaper having wide circulation in the city, town or village in which the Office of
the Company is situated, and publishing the notice on the website as may be notified by the Central
Government/ SEBI and on the website of the Company, to close the transfer books, the Register of
Members and/or Register of Debenture-holders at such time or times and for such period or periods,
as prescribed under the Act or by SEBI.

Subject to the provisions of Sections 58 and 59 of the Act, these Articles and other applicable
provisions of the Act or any other Law for the time being in force, the Board may, refuse to register
the transfer of, or the transmission by operation of law of the right to, any securities or interest of a
Member in the Company and shall promptly communicate the same to the transferee and transferor
or to the person giving notice of such transmission, as the case may be, giving reasons for such
refusal.

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

Subject to the applicable provisions of the Act and these Articles, the Directors shall have the absolute
and uncontrolled discretion to refuse to register a Person entitled by transmission to any shares or
his nominee as if he were the transferee named in any ordinary transfer presented for registration,
and shall not be bound to give any reason for such refusal and in particular may also decline in
respect of shares upon which the Company has a lien.

Subject to the provisions of these Articles, any transfer of shares in whatever lot should not be
refused, though there would be no objection to the Company refusing to split a share certificate
into several scripts of any small denominations or, to consider a proposal for transfer of shares
comprised in a share certificate to several Members, involving such splitting, if on the face of it such
splitting/transfer appears to be unreasonable or without a genuine need. The Company should not,
therefore, refuse transfer of shares in violation of the stock exchange listing requirements on the
ground that the number of shares to be transferred is less than any specified number.

In case of the death of any one or more Members named in the Register of Members as the joint-
holders of any shares, the survivors shall be the only Member or Members recognized by the
Company as having any title to or interest in such shares, but nothing therein 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.
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(i)

@)

(m)

(n)

(0)

The Executors or Administrators or holder of the succession certificate or the legal representatives
of a deceased Member, (not being one of two or more joint-holders), shall be the only Members
recognized by the Company as having any title to the shares registered in the name of such Member,
and the Company shall not be bound to recognize such Executors or Administrators or holders of
succession certificate or the legal representatives unless such Executors or Administrators or legal
representatives shall have first obtained probate or letters of administration or succession certificate,
as the case may be, from a duly constituted court in India, provided that the Board may in its absolute
discretion dispense with production of probate or letters of administration or succession certificate,
upon such terms as to indemnity or otherwise as the Board may in its absolute discretion deem
fit and may under Article 18(a) of these Articles register the name of any Person who claims to be
absolutely entitled to the shares standing in the name of a deceased Member, as a Member.

The Board shall not knowingly issue or register a transfer of any share to a minor or insolvent or
Person of unsound mind, except fully paid shares through a legal guardian.

Subject to the provisions of Articles, any Person becoming entitled to shares in consequence of
the death, lunacy, bankruptcy of any Member or Members, or by any lawful means other than by a
transfer in accordance with these Articles, may, upon producing such evidence that he sustains the
character in respect of which he proposes to act under this Article, or of his title, as the Board thinks
sufficient, either be registered himself as the holder of the shares or elect to have some Person
nominated by him and approved by the Board, registered as such holder; provided nevertheless, that
if such Person shall elect to have his nominee registered, he shall testify the election by executing in
favour of his nominee an instrument of transfer in accordance with the provisions herein contained
and until he does so, he shall not be freed from any liability in respect of the shares.

A Person becoming entitled to a share by reason of the death or insolvency of a Member shall
be entitled to the same Dividends and other advantages to which he would be entitled if he were
the registered holder of the shares, except that he shall not, before being registered as a Member
in respect of the shares, be entitled to exercise any right conferred by membership in relation to
meetings of the Company.

Provided that the Directors shall, at any time, give notice requiring any such Person to elect either
to be registered himself or to transfer the shares, and if such notice is not complied with within 90
(ninety) days, the Directors may thereafter withhold payment of all Dividends, bonuses or other
monies payable in respect of the shares until the requirements of the notice have been complied
with.

Every instrument of transfer shall be presented to the Company duly stamped for registration
accompanied by such evidence as the Board may require to prove the title of the transferor, his
right to transfer the shares. Every registered instrument of transfer shall remain in the custody of the
Company until destroyed by order of the Board.

Where any instrument of transfer of shares has been received by the Company for registration and
the transfer of such shares has not been registered by the Company for any reason whatsoever,
the Company shall transfer the Dividends in relation to such shares to a special account unless the
Company is authorized by the registered holder of such shares, in writing, to pay such Dividends to
the transferee and will keep in abeyance any offer of right shares and/or bonus shares in relation to
such shares.

In case of transfer and transmission of shares or other marketable securities where the Company
has not issued any certificates and where such shares or Securities are being held in any electronic
and fungible form in a Depository, the provisions of the Depositories Act shall apply.

Before the registration of a transfer, the certificate or certificates of the share or shares to be transferred
must be delivered to the Company along with a properly stamped and executed instrument of transfer
in accordance with the provisions of Section 56 of the Act.

No fee shall be payable to the Company, in respect of the registration of transfer or transmission
of shares, or for registration of any power of attorney, probate, letters of administration and
succession certificate, certificate of death or marriage or other similar documents, sub division and/
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17.

or consolidation of shares and debentures and sub-divisions of letters of allotment, renounceable
letters of right and split, consolidation, renewal and genuine transfer receipts into denomination
corresponding to the market unit of trading.

The Company shall incur no liability or responsibility whatsoever in consequence of its registering or
giving effect to any transfer of shares made or purporting to be made by any apparent legal owner
thereof, (as shown or appearing in the Register of Members), to the prejudice of a Person or Persons
having or claiming any equitable right, title or interest to or in the said shares, notwithstanding that
the Company may have had any notice of such equitable right, title or interest or notice prohibiting
registration of such transfer, and may have entered such notice or referred thereto, in any book of
the Company and the Company shall not be bound or required to regard or attend or give effect to
any notice which may be given to it of any equitable right, title or interest or be under any liability
whatsoever for refusing or neglecting so to do, though it may have been entered or referred to in
some book of the Company but the Company shall nevertheless be at liberty to regard and attend to
any such notice, and give effect thereto if the Board shall so think fit.

There shall be a common form of transfer in accordance with the Act and Rules.

The provision of these Articles shall subject to the applicable provisions of the Act, the Rules and any
requirements of Law. Such provisions shall mutatis mutandis apply to the transfer or transmission by
operation of Law to other Securities of the Company.

INCREASE /ALTERATION AND REDUCTION OF CAPITAL

a)

Increase of Capital

Subject to these Articles and Section 61 of the Act, the Company may, by Ordinary Resolution in
General Meeting from time to time, alter the conditions of its Memorandum as follows, that is to say:

(i) it may increase its Share Capital by such amount as it thinks expedient.

(i)  consolidate and divide all or any of its share capital into shares of a larger amount than its
existing shares:

(i)  Provided that no consolidation and division which results in changes in the voting percentage
of shareholders shall take effect unless it is approved by the Tribunal on an application made
in the prescribed manner;

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

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

(vi)  cancel shares which, at the date of the passing of the resolution in that behalf, have not been
taken or agreed to be taken by any person, and diminish the amount of its share capital by the
amount of the shares so cancelled. Such cancellation of shares shall not be deemed to be a
reduction of share capital.

Reduction of capital:

The Company may, subject to the applicable provisions of the Act, from time to time, reduce its
Capital, any capital redemption reserve account and the securities premium account in any manner
for the time being authorized by Law. This Article is not to derogate any power the Company would
have under Law, if it were omitted.
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19.

d) Further issue of capital

1. Where at any time, the Company proposes to increase its subscribed capital by the issue
of further shares, such shares shall be offered to persons who, at the date of the offer, are
holders of Equity Shares of the Company in proportion, as nearly as circumstances admit, to
the Paid up Share Capital on those shares by sending a letter of offer subject to the applicable
provisions of SEBI, Listing Regulations, the Act, Rules and any other applicable laws for the
time being in force.

2. to employees under a scheme of employees’ stock option, subject to Special Resolution
passed by the Company and subject to the Rules and such other conditions, as may be
prescribed under Law; or

3. to any persons, if it is authorised by a Special Resolution, whether or not those Persons
include the Persons referred to in clause (i) or clause (ii) above, either for cash or for a
consideration other than cash, if the price of such shares is determined by the valuation report
of a registered valuer subject to the Rules.

4. Nothing in this Article shall apply to the increase of the subscribed capital of a Company
caused by the exercise of an option as a term attached to the Debentures-issued or loan
raised by the Company to convert such Debentures or loans into shares in the Company:

Provided that the terms of issue of such Debentures or loan containing such an option have
been approved before the issue of such Debentures or the raising of loan by a Special
Resolution passed by the Company in a General Meeting.

5. The provisions contained in this Article shall be subject to the provisions of the Section 42 and
Section 62 of the Act, the Rules made thereunder and the applicable provisions of the Act or
any other applicable law for the time being force.

e) Buy Back of Shares

Notwithstanding anything contained in these articles but subject to the provisions of sections 68
to 70 and any other applicable provision of the Act or any other law for the time being in force, the
company may purchase its own shares or other specified securities.

f) Surrender of Shares

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

POWER TO MODIFY RIGHTS

Where, the Capital, is divided (unless otherwise provided by the terms of issue of the shares of that class)
into different classes of shares, all or any of the rights and privileges attached to each class may, subject
to the provisions of Section 48 of the Act, as may be applicable and Law, and whether or not the Company
is being wound up, be modified, commuted, affected or abrogated or dealt with by agreement between the
Company and any Person purporting to contract on behalf of that class, provided the same is affected with
consent in writing and by way of a Special Resolution passed at a separate meeting of the holders of the
issued shares of that class. Subject to Section 48 of the Act as may be applicable and Law, all provisions
hereafter contained as to General Meetings (including the provisions relating to quorum at such meetings)
shall mutatis mutandis apply to every such meeting.

NOMINATION BY SECURITIES HOLDERS

(a) Every holder of Securities of the Company may, at any time, nominate, in the manner prescribed
under the Act, a Person as his nominee in whom the Securities of the Company held by him shall
vest in the event of his death.
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21.

(e)

Where the Securities of the Company are held by more than one Person jointly, the joint holders may
together nominate, in the manner prescribed under the Act, a Person as their nominee in whom all
the rights in the Securities of the Company shall vest in the event of death of all the joint holders.

Notwithstanding anything contained in any other Law for the time being in force or in any disposition,
whether testamentary or otherwise, in respect of the Securities of the Company, where a nomination
made in the manner prescribed under the Act, purports to confer on any Person the right to vest
the Securities of the Company, the nominee shall, on the death of the holder of Securities of the
Company or, as the case may be, on the death of the joint holders become entitled to all the rights in
Securities of the holder or, as the case may be, of all the joint holders, in relation to such Securities
of the Company to the exclusion of all other Persons, unless the nomination is varied or cancelled in
the prescribed manner under the Act.

Where the nominee is a minor, the holder of the Securities concerned, can make the nomination to
appoint, any Person to become entitled to the Securities of the Company in the event of his death,
during the minority.

The transmission of Securities of the Company by the holders of such Securities and transfer in case
of nomination shall be subject to and in accordance with the provisions of the Act.

NOMINATION FOR FIXED DEPOSITS

A depositor (who shall be the member of the Company) may, at any time, make a nomination and the
provisions of Section 72 of the Act shall, as far as may be, apply to the nominations made in relation to the
deposits made subject to the provisions of the Rules as may be prescribed in this regard.

BORROWING POWERS

(@)

Power to borrow

Subject to the provisions of Sections 73, 179 and 180, and other applicable provisions of the Act and
these Articles, the Board may, from time to time, at its discretion by resolution passed at the meeting
of a Board, raise or borrow either from the Directors or from elsewhere any sum or sums on such
terms and conditions as it may think best in the interest of the company or may secure the payment
thereof in such manner as it thinks fit, and in particular by the issue of bonds, perpetual or redeemable
debentures or debenture-stock, or any mortgage, or other tangible security of the undertaking of the
whole or any part of the Company (both present and future) but shall not create a charge on its
capital for the time being without the sanction of the Company in the General Meeting. Provided
that the Board shall not,without the sanction of the Company in General Meeting borrow any sum of
money which together with money already borrowed by the Company (apart from temporary loans
obtained from the Company’s bankers in the ordinary course of business) will exceed the aggregate
for the time being of the paid-up capital of the Company and its free reserves, that is to say, reserves
not set aside for any specific purpose.

Issue at discount or with special privileges:

Any debentures, debenture-stock, bonds or other securities may be issued at a discount, premium
or otherwise and with any special privileges to redemption, surrender, drawings, allotment of shares,
appointment of Directors and otherwise, debentures, debenture-stock, bonds and other securities
may be made assignable free from any equities between the Company and the person to whom the
same may be issued.

The Board shall cause a proper Register to be kept in accordance with the provisions of Section
85 of the Act of all mortgages, Debentures and charges specifically affecting the property of the
Company; and shall cause the requirements of the relevant provisions of the Act in that behalf to be
duly complied with within the time prescribed under the Act or such extensions thereof as may be
permitted under the Act, as the case may be, so far as they are required to be complied with by the
Board.
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(d)

Any capital required by the Company for its working capital and other capital funding requirements
may be obtained in such form as decided by the Board from time to time.

(e) The Company shall also comply with the provisions of the Act in relation to the creation and
registration of aforesaid charges by the Company.

GENERAL MEETINGS

(@) Inaccordance with the provisions of the Act, the Company shall in each year hold a General Meeting
specified as its Annual General Meeting and shall specify the meeting as such in the notices
convening such meetings, within such time as specified in the Act, unless extended by the Registrar.

All General Meetings other than Annual General Meetings shall be Extraordinary General Meetings.

(b) Venue, Day and Time for holding General Meeting:

(i) Every Annual General Meeting / Extra Ordinary General Meeting shall be called during such
hours, on such day, at such place and in such manner as may be prescribed under the Act.

(i)  Every Member of the Company shall be entitled to attend the General Meeting either in person
or by proxy and the Auditor of the Company shall have the right to attend and to be heard at
a General Meeting in which any business is conducted which concerns him as Auditor. The
Directors are also entitled to attend the General Meeting.

(i)  In case an Extraordinary General Meeting is called on requisition, upon the receipt of such
valid requisition, the Board shall forthwith call an Extra Ordinary General Meeting and if they
do not proceed within 21 (twenty-one) days from the date of the requisition being deposited
at the Office to cause a meeting to be called on a day not later than 45 (forty-five) days from
the date of deposit of the requisition, the requisitionists or such of their number as represent
not less than one-tenth of such of the Paid-up Share Capital of the Company as is referred
to in Section 100 of the Act, may themselves call the meeting, but in either case any meeting
so called shall be held within three months from the date of the delivery of the requisition as
aforesaid.

(iv)  An Extraordinary General Meeting called by the requisitionists, shall be called in the same
manner, as nearly as possible, as that in which a meeting is to be called by the Board.

(v)  The accidental omission to give any such notice as aforesaid to any of the Members, or the
non-receipt thereof, shall not invalidate any resolution passed at any such meeting.

(vi)  No General Meeting, Annual or Extraordinary, shall be competent to enter into, discuss or
transact any business which has not been mentioned in the notice or notices by which it was
convened.

(vii) The General Meeting called under this article shall be subject to and will be held in accordance
with the provisions contained under the Act.

(c)  Circulation of Members’ resolution:
The Company shall comply with the provisions of Section 111 of the Act as to giving notice of
resolutions and circulating statements on the requisition of members.

(d)  Notice of meetings:

(i) The notice of every General Meeting shall be given to every person entitled to receive it under
the Act
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(i)  Notice of every General Meeting of the Company shall specify the place, date,day and hour
of the meeting, and shall contain a statement of the business to be transacted thereat in the
manner prescribed under the Act.

(i)  Every notice may be served by the Company on every person entitled thereto in a lawful
manner.

(iv)  Subject to the applicable provisions of the Act, where any items of business to be transacted
at the meeting are deemed to be special, defined under the Act, there shall be annexed to the
notice of the meeting a statement mentioned under Section 102 of the Act.

(v)  With regard to resolutions in respect of which special notice is required to be given under the
Act, a special notice shall be given as required by Section 115 of the Act.

(vi)  When a meeting is adjourned for 30 (thirty) days or more, notice of the adjourned meeting shall
be given as in the case of an original meeting in accordance with the applicable provisions of
the Act.

(vii)  The notice of the General Meeting shall comply with the applicable provisions of the Act.

PROCEEDINGS AT GENERAL MEETINGS

(@)

(b)

(d)

(e)

Business of Meetings:

The ordinary business of an Annual General Meeting shall be to receive and consider the Profit
and Loss Account, the Balance Sheet and the Reports of the Directors and the Auditors, to elect
Directors in the place of those retiring by rotation, to appoint Auditors and fix their remuneration and
declare dividends. All other business transacted at an Annual General Meeting and all businesses
transacted at any other General Meeting shall be deemed special business.

Quorum to be present when business commenced:

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. The quorum for the Members’ Meeting shall be in
accordance with Section 103 of the Act.

When, if quorum not present, meeting to be dissolved and when to be adjourned:

If within half-an-hour from the time appointed for the meeting a quorum is not present, the meeting, if
convened on requisition as aforesaid shall be dissolved; but in any other case it shall stand adjourned
to the same day in the next week at the same time and place or to such other day and at such time
and place as the Board may appoint and if at such adjourned meeting also the quorum is not present
within half an-hour from the time appointed for holding the meeting those members, who are present
and not being less than two shall be a quorum and may transact the business for which the meeting
was called.

Resolution to be passed by company in general meeting:

Any act or resolution which under the provisions of these Articles or of the Act, is permitted or
required to be done or passed by the Company in General Meeting shall be sufficiently so done or
passed if elected by an Ordinary Resolution as defined in Section 114 of the Act unless either the Act
or these Articles specifically require such act to be done or resolution passed by a Special Resolution
as defined in Section 114 of the Act.

Chairman of General Meeting:

The Chairman of the Board shall be entitled to take the Chair at every General Meeting. If there is
no such Chairman, or if at any meeting he shall not be present within fifteen minutes after the time
appointed for holding such meeting, or is unwilling to act, the members present shall choose another
Director as Chairman, and if no Director be present or if all the Directors present decline to take the
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(h)

(i)

1)

chair, then the members present shall, on a show of hands or on a poll if properly demanded, elect
one of their number being a member entitled to vote, to be the Chairman.

Chairman can adjourn the General Meeting:

The Chairman may, with the consent given in the meeting at which a quorum is present (and if so
directed by the meeting) adjourn the General Meeting from time to time and from place to place
within the city, town or village in which the Office of the Company is situated but no business shall
be transacted at any adjourned meeting other than the business left unfinished at the meeting from
which the adjournment took place. When a meeting is adjourned, it shall be convened and held as
per the provisions of the Act.

Second or Casting Vote:

In the case of equality of votes the Chairman of the meeting shall have a casting vote in addition to
votes to which he may be entitled to as a member.

What is the evidence of the passing of a resolution where demanded:

The Minute Book containing the minutes of the proceedings of the Company shall be conclusive
evidence of the fact, without proof of the number or proportion of the votes cast in favour of or against
the resolution.

Passing Resolutions by Postal Ballot

Notwithstanding any of the provisions of these Articles, the Company may, and in the case of
resolutions relating to such business as notified under the Act, or any other Law required to be
passed by postal ballot, shall get any resolution passed by means of a postal ballot, instead of
transacting the business in the General Meeting of the Company.

Where the Company decides to pass any resolution by resorting to postal ballot, it shall follow the
procedures as prescribed under Act, as amended from time.

Votes of Member:

Save as hereinafter provided, on a show of hands every member present in person and being
a holder of an equity share shall have one vote and every member present either as a General
proxy on behalf of a holder of equity shares if he is not entitled to vote in his own right or as a duly
authorized representative of a body corporate, being a holder of equity shares, shall have one vote.

(i) Save as hereinafter provided on a poll the voting rights of a holder of Equity Shares shall be
as specified in Section 47 of the Act.

(i)  The holders of Preference Shares shall have a right to vote on a resolution placed before the
Company which directly effects the rights attached to such preference shares and subject
as aforesaid the holders of preference shares shall in respect of such capital be entitled to
vote on every resolution placed before the Company at a meeting if the dividend due on such
capital or any part of such dividend remains unpaid in respect of an aggregate period of not
less than two years preceding the date of commencement of the meeting and where the
holders of any preference share have a right to vote as aforesaid on any resolution every such
member personally present shall have one vote and on a poll his voting right in respect of such
preference shares to the total of the capital paid up on the preference shares.

Provided that no body corporate shall vote by proxy so long as resolution of its Board of
Directors under the provisions of Section 113 of the Act is in force and the representative
named in such resolution is present at the Meeting at which the vote by proxy is rendered.

(i)  Any Person entitled to transfer any shares of the Company may vote at any General Meeting
in respect thereof in the same manner as if he were the registered holder of such shares,
provided that forty-eight hours at least before the time of holding the meeting or adjourned
meeting, as the case may be, at which he proposes to vote, he shall satisfy the Board of his
right to such shares and give such indemnity (if any) as the Board may require unless the
Board shall have previously admitted his right to vote at such meeting in respect thereof.
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(n)

(0)

(iv)  Avotegiveninaccordance with the terms of an instrument of proxy shall be valid notwithstanding
the previous death of the principal, or revocation of the proxy or of any power of attorney under
which such proxy was signed, or the transfer of the Share in respect of which the vote is given,
provided that no intimation in writing of the death, revocation or transfer shall have been
received at the Office before the meeting.

(v)  No objection shall be made to the validity of any vote, except at the Meeting or poll at which
such vote shall be tendered, and every vote whether given personally or by proxy, not
disallowed at such meeting or poll shall be deemed valid for all purposes of such meeting or
poll whatsoever.

(vi)  The minutes of all proceedings of every General Meeting shall be prepared, entered, signed,
kept and maintained in such manner, within such time and at such place as may be required
under the Act. The book containing the Minutes of proceedings of General Meetings shall be
open, during business hours, for such periods not being less in the aggregate than two hours
in each day as the Board determines, for the inspection of any Member without charge.

The Members will do nothing to prevent the taking of any action by the Company or act contrary to
or with the intent to evade or defeat the terms as contained in these Articles.

All matters arising at a General Meeting of the Company, other than as specified in the Act or these
Articles if any, shall be decided by a majority vote.

The Members shall exercise their voting rights as Members of the Company to ensure that the Act
or these Articles are implemented and acted upon by the Members, and by the Company and to
prevent the taking of any action by the Company or by any Member, which is contrary to or with a
view or intention to evade or defeat the terms as contained in these Atrticles.

The Company shall also provide e-voting facility to the Members of the Company in terms of the
provisions of the Act, the Listing Regulations or any other Law, if applicable to the Company.

Procedure where a Company or body corporate is a member of the Company Where a body corporate
(hereinafter called “Member Company”) is a member of the Company, it may, by resolution of the
Board or other governing body, authorize such person as it thinks fit to act as its representative in
accordance with the provisions of Section 113 of the Act to represent such Member Company at a
meeting of the Company and such person shall not, by reason of such appointment, be deemed to
be a proxy and the lodging with the Company at the office or production at the meeting of a copy of
such resolution duly signed by one Director or such Member Company and certified by him as being
a true copy of the resolution shall on production at the meeting, be accepted by the Company as
sufficient evidence of the validity of his appointment. Such a person shall be entitled to exercise the
same rights and powers including the right to vote by proxy on behalf of the Member Company which
he represents, as that Member Company could exercise if it were an individual member.

Where the President of India or the Governor of a State is a member of the Company than his
representative at meeting shall be in accordance with Section 112 of the Act.

Votes in respect of deceased, Insane and Insolvent members:

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

Where there are joint registered holders of any share anyone of such persons may vote at any
meeting either personally 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 that one of the said persons so
present whose name stands first on the Register in respect of such share shall alone be entitled to
vote in respect there of. Several executors or administrators of a deceased member in whose name
any share is registered shall, for the purposes of this Article be deemed joint-holders thereof.

Proxies permitted:

Votes may be given either personally, or in the case of a body corporate, by a representative duly
authorized as aforesaid or in case of a Poll by proxy.

(i) Instrument appointing proxy to be in writing, Proxies may be general or special:

The instrument appointing a proxy shall be in writing under the hands of the appointer or of
his Attorney duly authorized in writing and in such form as may be prescribed under the Act
or as near thereto as possible or in any other form which the Board may accept or if such
appointer is a body corporate be under its common seal or the hand of its Office or Attorney
duly authorized. A proxy who is appointed for a specified meeting shall be called a Special
Proxy. Any other proxy shall be called a general Proxy.

(i)  Instrument appointing a proxy to be deposited at the office:

The instrument appointing a proxy and the Power of Attorney or other authority(if any) under
which it is signed or a notarially certified copy of that power or authority shall be deposited
at the Office not less than forty-eight hours before the time for holding the meeting at which
the person named in the instrument purports to vote in respect thereof and in default the
instrument of proxy shall not be treated as valid.

(i)  Whether vote by proxy valid through authority revoked:

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

(iv)  Form of instrument appointing a special proxy:

Every instrument appointing a special proxy shall be retained by the Company and shall as
nearly as circumstances will admit, be in any of the forms set out in the Act or as near thereto
as possible or in any other form which the Board may accept.

Restriction on voting:

No member shall be entitled to exercise any voting rights either personally or by proxy at any meeting
of the Company in respect of any shares registered in his name on which any calls or other sums
presently payable by him have not been paid or in regard to which the Company has exercised any
right of lien, but the Board of Directors may by a resolution passed at the meeting of the Board waive
the operation of this Article.
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(u)

Admission or rejection of votes:

Any objection as to the admission or rejection of a vote either, on a show of hands or, on a poll made
in due time, shall be referred to the Chairman who shall forth with determine the same, and such
determination made in good faith shall be final and conclusive.

No objection shall be raised to the qualification of any vote except at the meeting or adjourned
meeting at which the vote objected to is given or rendered and every vote not disallowed at such
meeting shall be valid for all purposes.

24. DIRECTORS

(i)

(iif)

Number of Directors

Subject to the applicable provisions of the Act, the minimum and maximum number of Directors of
the Company shall be as per the provisions of the Act and / or any other applicable laws for the time
being in force. The Board shall have an optimum combination of executive, non-executive, women,
resident and Independent Directors, as may be prescribed by the Act or any other applicable Law for
the time being in force.

The following were the first Directors of the Company
a. Shri Chuni Lal Jaipuria

b. Shri Ravi Kant Jaipuria

C. Smt. Dhara Jaipuria

Chairman of the Board of Directors

The members of the Board shall elect any one of them as the Chairman of the Board. The Chairman
shall preside at all meetings of the Board and the General Meeting of the Company. The Chairman
shall have a casting vote in the event of a tie.

If for any reason the Chairman is not present at the meeting or is unwilling to act as Chairman, the
members of the Board shall appoint any one of the remaining Directors as the Chairman.

Casual Vacancy and Additional Directors

Subject to the applicable provisions of the Act and these Articles, the Board shall have the power at
any time and from time to time to appoint any qualified Person to be a Director either as an addition
to the Board or to fill a casual vacancy but so that the total number of Directors shall not at any time
exceed the maximum number fixed under the Act or these Articles. Any Person so appointed as an
addition shall hold office only up to the earlier of the date of the next Annual General Meeting or at
the last date on which the Annual General Meeting should have been held but shall be eligible for
appointment by the Company as a Director at that meeting subject to the applicable provisions of the
Act.

Alternate Director:

Subject to Section 161 of the Act, the Board shall be entitled to nominate an alternate director to
act for a director of the Company during such director’'s absence for a period of not less than 3
(three) months from India. The Board may appoint such a person as an Alternate Director to act for
a Director (hereinafter called “the Original Director”) (subject to such person being acceptable to the
Chairman) during the Original Director’s absence. An Alternate Director appointed under this Article
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 office if and when the Original Director returns to India. If the
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(vi)

(vii)

(viii)

term of the office of the Original Director is determined before he so returns to India, any provisions
in the Act or in these Articles for automatic re-appointment shall apply to the Original Director and not
to the Alternate Director.

The Company shall have such number of Independent Directors on the Board of the Company, as
may be required in terms of the provisions of Act / Listing Regulations or any other Law, as may be
applicable for the time being in force. Further, the appointment of such Independent Directors shall
be in terms of the aforesaid provisions.

Nominee Directors:

Whenever the Board enters into a contract with any lenders for borrowing any money or for providing
any guarantee or security or for technical collaboration or assistance or enter into any other
arrangement (including execution of Trust Deed for Debentures), the Board shall have, subject to
the provisions of Section 152 of the Act the power to agree that such lenders shall have the right to
appoint or nominate one or more Directors on the Board for such period and upon such conditions
as may be mentioned in the agreement/ facility agreement. The nominee director representing
lenders shall not be required to hold qualification shares. The Directors may also agree that any such
Director, or Directors may be removed from time to time by the lenders / Debenture Trustee entitled
to appoint or nominate them and such lenders / Debenture Trustee may appoint another or other
or others in his or their place and also fill in any vacancy which may occur as a result of any such
Director, or Directors ceasing to hold that office for any reason whatsoever. The nominee director
shall hold office only so long as any monies remain owed by the Company to such lenders.

The nominee director shall be entitled to receive all notices, agenda, etc. and to attend all general
meetings and Board meetings and meetings of any committee(s) of the Board of which he is a
member and to receive all notices, agenda and minutes, etc. of the said meeting. The rights of the
nominee director shall be governed by the agreement executed by and between the company and
the lender.

Share qualification of Directors
A Director shall not be required to hold qualification shares of the Company.
Director’s fees, remuneration and expenses:

(a) Subject to the applicable provisions of the Act, the Rules, Law including the provisions of the
Listing Regulations, a Managing Director or Managing Directors, and any other Director/s
who is/are in the whole time employment of the Company may be paid remuneration either by
a way of monthly payment or at a specified percentage of the net profits of the Company or
partly by one way and partly by the other, subject to the limits prescribed under the Act.

(b)  Subject to the applicable provisions of the Act, a Director (other than a Managing Director or
an executive Director) may receive a sitting fee not exceeding such sum as may be prescribed
by the Act or the Central Government from time to time for each meeting of the Board or any
Committee thereof attended by him.

(c) The fee payable to each Director for every meeting of the Board or Committee of the Board
attended by them shall be such sum as may be determined by the Board from time to time
within the maximum limits prescribed from time to time by the Central Government.

(d)  All fees/compensation except the sitting fee to be paid to non-executive Directors including
Independent Directors shall be as fixed by the Board and shall require the prior approval of the
Members in a General meeting. Such approval shall also specify the limits for the maximum
number of stock options that can be granted to a non-executive Director, in any financial
year, and in aggregate. Notwithstanding anything contained in this article, the Independent
Directors shall not be eligible to receive any stock options.

Remuneration for the extra services:

If any Director, being willing shall be called upon to perform extra services or to make any special
exertions for any of the purposes of the company as a member of the committee of the Board then,
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26.

27.

subject to Sections 197 of the Act, the Board may remunerate the Director so doing either by a fixed
sum or by a percentage of profits or otherwise and such remuneration may be either in addition to or
in substitution for any other remuneration to which he may be entitled.

(ix) Travel Expenses of Directors

The Board may allow and pay to any Director, who is not a bona fide resident of the place where the
meetings of the Board/Committee meetings are ordinarily held; and who shall come to such place for
the purpose of attending any meeting, such sum as the Board may consider fair compensation for
travelling, lodging and/ or other expenses, in addition to his fee for attending such Board / Committee
meetings as above specified; and if any Director be called upon to go or reside out of his ordinary
place of his residence on the Company’s business, he shall be entitled to be repaid and reimbursed
travelling and other expenses incurred in connection with the business of the Company in accordance
with the provisions of the Act.

(x)  Board may act notwithstanding vacancy

The continuing Directors may act notwithstanding any vacancy in their body, but if,and so long as
their number is reduced below the minimum number specified under the Act or these Articles, the
continuing Directors may act for the purpose of increasing the number of Directors to that number,
or for summoning a General Meeting, but for no other purpose.

(xi)  Vacation of Office of Director:

The office of a Director, shall be vacated subject to the provisions of Section 167 of the Act and rules
made thereunder and for the time being in force.

RELATED PARTY TRANSACTIONS

The Company may enter into related party transactions from time to time subject to the compliance to
provisions of Section 188 of the Act and rules made thereunder and Listing Regulations.

DISCLOSURE OF A DIRECTOR’S INTEREST

A Director of the Company who is in any way, whether directly or indirectly concerned or interested in a
contract or arrangement, or proposed contract or arrangement entered into or to be entered into by or on
behalf of the Company, shall disclose the nature of his concern or interest at a meeting of the Board in the
manner provided in Section 184 of the Act.

DISCUSSION AND VOTING BY INTERESTED DIRECTOR

No Director shall, as a Director, take any part in the discussion of, or vote on any contractor arrangement in
which he is in any way, whether directly or indirectly concerned or interested, nor shall his presence count
for the purpose of forming a quorum at the time of such discussion or vote. This prohibition shall not apply
to:

(a) prejudice the operation of any rule of law restricting a director of a company from having any concern
or interest in any contract or arrangement with the company;

(b)  any contract or arrangement entered into or to be entered into between two companies where any
of the directors of the one company or two or more of them together holds or hold not more than two
percent of the paid-up share capital in the other company.

Subject to the provisions of Section 188 of the Act and other applicable provisions, if any, of the
Act, a related party may hold any office or place of profit in the Company, its subsidiary company or
associate company.

(c) The Company shall keep a Register in accordance with Section 189 of the Act and shall within the
time specified therein enter therein such of the particulars and in such manner as may be prescribed.
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29.

30.

ROTATION AND RETIREMENT OF DIRECTOR

(i)

(ii)

Rotation of Directors

Not less than two-thirds of the total number of directors of the Company shall (i) be persons whose
period of office is liable to determination by retirement of directors by rotation; and (ii) save as
otherwise expressly provided in the Act, be appointed by the Company in general meeting. At every
Annual General Meeting of the Company to be held in every year, one third of such of the Directors
for time being as are liable to retire by rotation, or, if their number is neither three nor a multiple of
three, then, the number nearest to one third, shall retire from office. At the Annual General Meeting at
which a director retires as aforesaid, the Company may fill up the vacancy by appointing the retiring
director or some other person thereto;

Which Directors to retire:

a. The Directors to retire by rotation at every Annual General Meeting shall be those who have
been longest in office since their last appointment, but as between persons who become
Directors on the same day, those who are to retire shall, in default of or subject to any
agreement among themselves, be determined by lot.

b. Save as permitted by Section 162 of the Act, every resolution of a General Meeting for the
appointment of a Director shall relate to one name individually.

STATUTORY REGISTERS

The Company shall keep and maintain all the Registers mandatorily required under the Act, at such place
and in such manner, as may be required under the provisions of the Act.

PROCEEDINGS OF DIRECTORS

(i)

(ii)

(iif)

Meetings of Directors:
(a) Board Meetings shall be held in accordance with the provisions of the Act.

(b)  The participation of Directors in a meeting of the Board may be either in person or through
video conferencing or other audio visual means, as may be prescribed, which are capable of
recording and recognising the participation of the Directors and of recording and storing the
proceedings of such meetings along with date and time. However, such matters as provided
under the Act shall not be dealt with in a meeting through video conferencing or other audio
visual means. Any meeting of the Board held through video conferencing or other audio visual
means shall only be held in accordance with the provisions of the Act.

(c) The Company Secretary or any Director or any other person authorized by the Board for
this purpose shall, as and when directed by the Chairman/ Managing Director/ Whole-time
Director convene a meeting of the Board at such place as may be determined by the Chairman
/ Managing Director/ Whole-time Director by giving a notice in writing to every Director in
accordance with the provisions of the Act.

(d) At any Board Meeting, each Director may exercise 1 (one) vote. Unless otherwise required
under the Act, the adoption of any resolution of the Board shall require the affirmative vote of a
majority of the Directors present at a duly constituted Board Meeting. In the case of an equality
of votes, the Chairman shall have a second or casting vote.

Chairman:

The Board may elect a Chairman of its meeting and determine the period for which he is to hold
office.

If no such Chairman is elected, or at any meeting the Chairman is not present within five minutes
after the time appointed for holding the meeting the Directors present may choose one among
themselves to be the Chairman of the meeting.

Quorum:

Such number of Directors as may be prescribed under the Act, shall constitute a quorum. If any
duly convened Board Meeting cannot be held for want of a quorum,then such a meeting shall
automatically stand adjourned for such day and time as may be prescribed under the Act or agreed
to by all the Directors in accordance with the provisions of the Act.

25



31.

If the quorum is not available at such an adjourned meeting, the Directors present shall constitute
the quorum and may transact business for which the meeting has been called.

Committees and Delegation by the Board

(@) The Company shall constitute such Committees as may be required under the Act, applicable
provisions of Law and the Listing Regulations. Without prejudice to the powers conferred by
the other Articles and so as not to in any way to limit or restrict those powers, the Board may,
subject to the provisions of Section 179 of the Act, delegate any of its powers to the Managing
Director(s), the executive / whole-time director(s) or manager or the chief executive officer
of the Company. The aforesaid persons shall, in the exercise of the powers so delegated,
conform to any regulations that may from time to time be imposed on them by the Board and
all acts done by them in exercise of the powers so delegated and in conformity with such
regulations shall have the like force and effect as if done by the Board.

(b)  Subject to the applicable provisions of the Act, the requirements of Law and these Articles, the
Board may delegate any of its powers to Committees of the Board consisting of such member
or members of the Board as it thinks fit, and it may from time to time revoke and discharge
any such committee of the Board either wholly or in part and either as to persons or purposes.
Every Committee of the Board so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may from time to time be imposed on it by the Board. All acts
done by any such Committee of the Board in conformity with such regulations and in fulfillment
of the purposes of their appointment but not otherwise, shall have the like force and effect as
if done by the Board.

(c) The meetings and proceedings of any such Committee of the Board consisting of two or more
members shall be governed by the provisions herein contained for regulating the meetings
and proceedings of the Directors, so far as the same are applicable thereto and are not
superseded by any regulation made by the Directors under the last preceding Article.

(d)  The Board of the Company shall in accordance with the provisions of the Act or any other Law
and the provisions of the Listing Regulations, form such committees as may be required under
such rules in the manner specified therein,if the same are applicable to the Company.

When acts of a Director valid notwithstanding informal appointments:

All acts undertaken at any meeting of the Board or of a Committee of the Board, or by any person
acting as a Director shall, notwithstanding that it may afterwards be discovered that there was some
defect in the appointment of such Director or persons acting as aforesaid, or that they or any of them
were disqualified or had vacated office or that the appointment of any of them had been terminated
by virtue of any provisions contained in the Act or in these Atrticles, be as valid as if every such
person had been duly appointed, and was qualified to be a Director. Provided that nothing in this
Article shall be deemed to give validity to the acts undertaken by a Director after his appointment has
been shown to the Company to be invalid or to have been terminated.

Resolution without Board meeting:

A resolution may be passed by the Board or by a Committee thereof by circulation, unless prohibited
by the Act, in such manner as may be prescribed under the applicable provisions of the Act.

MINUTES

(@)

(b)

The minutes of all proceedings of every Board Meeting / a meeting of its committee shall be prepared,
entered, signed, kept and maintained in such manner, within such time and at such place as may be
required under the Act.

Minutes of the meetings kept in accordance with the aforesaid provision shall be evidence of the
proceedings recorded therein.
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33.

34.

35.

36.

37.

38.

POWER TO BE EXERCISED BY THE BOARD ONLY BY MEETING
The Board shall exercise such powers and in such manner as may be prescribed under the Act.

PROVISIONS TO WHICH MANAGING DIRECTOR(S)) WHOLE TIME DIRECTOR(S)/EXECUTIVE
DIRECTOR(S)/ MANAGER ARE SUBJECT

Notwithstanding anything contained herein, a Managing Director(s) / wholetime director(s)/ executive
director(s) / manager shall be subject to the same provisions as to resignation and removal as the other
Directors of the Company, and if he ceases to hold the office of a Director he shall ipso facto and immediately
cease to be a Managing Director(s) / whole time director(s) / executive director(s) / manager.

POWER AND DUTIES OF MANAGING DIRECTOR(S)/WHOLE TIME DIRECTOR(S) /EXECUTIVE
DIRECTOR(S)/ MANAGER

Subject to the superintendence, control and direction of the Board, the day-to-day management of the
Company shall be in the hands of the Managing Director(s)/ wholetime director(s) / executive director(s)/
manager(s) in the manner as deemed fit by the Board and subject to the applicable provisions of the Act,
and these Articles.

POWER OF ATTORNEY

The Board may, at any time and from time to time, by Power-of-Attorney appoint any persons to be the
Attorneys of the Company for such purposes and with such powers, authorities and discretions (not
exceeding those which may be delegated by the Board under the Act) and for such period and subject to
such conditions as the Board may, from time to time, think fit; and any such appointments, may, if the Board
thinks fit, be made in favour of the members or any of the members of any local Directorate established as
aforesaid, or in favour of the Company or of the members, directors, nominees, or officers of any Company
or firm, or in favour of any fluctuating body of persons whether nominated directly or indirectly by the
Board; and any such Power-of-Attorney may contain such provisions for the protection or convenience of
persons dealing with such Attorney as the Board think fit. Any such delegate or Attorney as aforesaid may
be authorized by the Board to sub- delegate all or any of the powers, authorities and discretions for the time
being vested in him.

SECRETARY

Subject to the provisions of Section 203 of the Act, the Board may, from time to time, appoint any individual
as Secretary of the Company to perform such functions, which by the Act or these Articles for the time being
of the Company are to be performed by the Secretary and to execute any other duties which may from
time to time be assigned to him by the Board. The Board may confer upon the Secretary so appointed any
powers and duties as are not by the Act or by these Articles required to be exercised by the Board and may
from time to time revoke, withdraw, alter or vary all or any of them.

POWER TO AUTHENTICATE DOCUMENTS

Any Director or the Key Managerial Person or any officer appointed by the Board for the purpose shall
have power to authenticate any documents affecting the constitution of the Company and any books,
records documents and account relating to the business of the Company and to certify copies thereof
extracts therefrom, as true copies or extracts and where any books, records documents or accounts are
elsewhere than at the office the local manager or other officer of the Company having the custody thereof
shall deemed to be a person appointed by the Board as aforesaid.

THE SEAL

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

The Company shall also be at liberty to have an official Seal(s) in accordance with the Act, for use in any
territory, district or place outside India. Every deed or other instrument to which the Seal of the Company is
required to be affixed shall unless the same is executed by a duly constituted attorney, be signed by (i) 2
(two)Directors or (ii) by 1 (one) Director and the Secretary or (iii) by 1 (one) Director and any other person
as may be authorised by the Board for that purpose.
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39.

40.

41.

42,

43.

44,

CUSTODY OF SEAL

The Board shall provide for the safe custody of the Seal and the Seal shall never be used except by the
authority previously given by the Board or committee thereof. Provided nevertheless that any instrument
bearing the Seal of the Company and issued for valuable consideration shall be binding on the Company
notwithstanding any regularity touching the authority of the Board to issue the same.

RESERVES

The Board may from time to time before recommending any dividend set apart any such portion of the profit
of the Company as it thinks fit as reserves to meet contingencies or for the liquidations of the debentures,
debts or other liabilities of the Company, for equalization of dividends for repairing, improving or maintaining
any of the property of the Company and such other purposes of the Company as the Board in its absolute
discretion thinks conducive to the interest of the Company and may subject to the provisions of Section 186
of the Act, invest the several sums so set aside up to such investments (other than shares of the Company)
as it may think fit, and from time to time deal with and vary such investments and dispose of all or any part
thereof for the benefit of the Company, and may divide the Reserve into such special funds as the Board
thinks fit, with full power to employ the Reserve or any part thereof in the business of the Company and that
without being bound to keep the same separate from other assets.

INVESTMENT OF MONEY

All money carried to the Reserves shall nevertheless remain and be profits of the Company applicable,
subject to due provision being made for actual loss or depreciation for the payment of dividends and
such moneys and all the other moneys of the Company not immediately required for the purpose of the
Company may, subject to the provision of Section 186 of the Act, be invested by the Board in or upon such
investments or securities as it may select or may be used as working capital or may be kept at any Bank
on depositor otherwise as the Board may, from time to time think proper.

CAPITALIZATION OF PROFIT
The Company in General Meeting may, upon the recommendation of the Board, resolve:

(a) that it is desirable to capitalize 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 Company’s profit and loss account or
otherwise, as available for distribution, and

(b)  that such sum be accordingly set free from distribution in the manner specified herein below in sub-
article

(c) asamongstthe Shareholders who would have been entitled thereto, if distributed by way of Dividends
and in the same proportions.

(d)  The sum aforesaid shall not be paid in cash but shall be applied either in or towards:

(i) paying up any amounts for the time being unpaid on any shares held by such Shareholders
respectively;

(i)  paying up in full, un-issued shares of the Company to be allotted, distributed and credited as
fully Paid up, to and amongst such Shareholders in the proportions aforesaid; or

(i)  partly in the way specified in sub-article (i) and partly in the way specified in sub-article (ii).

(e)  Asecurities premium account may be applied as per Section 52 of the Act, and a capital redemption
reserve account may, duly be applied in paying up of unissued shares to be issued to Shareholders
of the Company as fully paid bonus shares.

ISSUE OF BONUS SHARES

The Company in its General Meeting may resolve to issue the bonus shares to its Members subject to the
applicable provisions of the Act and other laws as may be applicable in this behalf from time to time.

FRACTIONAL CERTIFICATE
For the purpose of giving effect to any resolution under the two last preceding Articles the Board may settle

any difficulty which may arise in regard to the distribution as it thinks expedient and, in particular, may issue
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fractional certificates, and may fix the value for distribution of any specific assets, and may determine that
cash payments shall be made to any members upon the footing of value so fixed in order to adjust the rights
of all parties may vest such cash or specific assets in trustees upon such trusts for the persons entitled to
the dividends or capitalized fund as may seem expedient to the Board. Where requisite a proper contract
shall be filed in accordance with Section 75 of the Act, and the Board may appoint any person to sign such
contract on behalf of the person entitled to the dividends or capitalized fund and such appointment shall be
effective.

DECLARATION OF DIVIDENDS

(@)

(e)

(f)

The profits of the Company, subject to any special rights relating thereto being created or authorised
to be created by the Memorandum or these Articles and subject to the provisions of these Articles
shall be divisible among the Members in proportion to the amount of Capital Paid-up or credited as
Paid-up and to the period during the year for which the Capital is Paid-up on the shares held by them
respectively. Provided always that, (subject as aforesaid), any Capital Paid-up on a Share during the
period in respect of which a Dividend is declared, shall unless the Directors otherwise determine,
only entitle the holder of such Share to an apportioned amount of such Dividend as from the date of
payment.

Subject to the provisions of the Act the Company in General Meeting may declare Dividends, to be
paid to Members according to their respective rights and interests in the profits. No Dividends shall
exceed the amount recommended by the Board, but the Company in General Meeting may, declare
a smaller Dividend, and may fix the time for payments as per the applicable provisions of the Act.

0] No Dividend shall be declared or paid except in accordance with the provisions of the Act.
(i)  The declaration of the Board as to the amount of the net profits shall be conclusive.

The Board may, from time to time, pay to the Members such interim Dividend as in their judgment
the position of the Company justifies.

Where Capital is paid in advance of calls upon the footing that the same shall carry interest, such
Capital shall not whilst carrying interest, confer a right to participate in profits or Dividend.

0] Subiject to the rights of Persons, if any, entitled to shares with special rights as to Dividend,
all Dividends shall be declared and paid according to the amounts paid or credited as paid on
the shares in respect whereof Dividend is paid but if and so long as nothing is Paid upon any
shares in the Company, Dividends may be declared and paid according to the amount of the
shares.

(i) No amount paid or credited as paid on shares in advance of calls shall be treated for the
purpose of this regulation as paid on shares.

(i)  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 shares are issued on terms providing that it shall rank for Dividend as from
a particular date such shares shall rank for Dividend accordingly.

Subject to the applicable provisions of the Act and these Articles, the Board may retain the Dividends
payable upon shares in respect of any Person, until such Person shall have become a Member, in
respect of such shares or until such shares shall have been duly transferred to him.

Any one of several Persons who are registered as the joint-holders of any Share may give effectual
receipts for all Dividends or bonus and payments on account of Dividends or bonus or sale proceeds
of fractional certificates or other money(ies) payable in respect of such shares.

Subject to the applicable provisions of the Act, no Member shall be entitled to receive payment of any
interest or Dividends in respect of his Share(s), whilst any money may be due or owing from him to
the Company in respect of such Share(s); either alone or jointly with any other Person or Persons;
and the Board may deduct from the interest or Dividend payable to any such Member all sums of
money so due from him to the Company.
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47.

48.

(h)  Subject to Section 126 of the Act, a transfer of shares shall not pass the right to any Dividend
declared thereon before the registration of the transfer.

(i) Unless otherwise directed any Dividend may be paid by cheque or warrant or by a pay slip or
receipt (having the force of a cheque or warrant) and sent by post or courier or by any other legally
permissible means to the registered address of the Member or Person entitled or in case of joint-
holders to that one of them first named in the Register of Members in respect of the joint-holding.
Every such cheque or warrant shall be made payable to the order of the Person to whom it is sent
and in case of joint-holders to that one of them first named in the Register of Members in respect of
the joint-holding. The Company shall not be liable or responsible for any cheque or warrant or pay
slip or receipt lost in transmission, or for any Dividend lost to a Member or Person entitled thereto,
by a forged endorsement of any cheque or warrant or a forged signature on any pay slip or receipt
of a fraudulent recovery of Dividend. If 2 (two) or more Persons are registered as joint-holders of any
Share(s) any one of them can give effectual receipts for any money(ies) payable in respect thereof.
Several Executors or Administrators of a deceased Member in whose sole name any Share stands
shall for the purposes of this Article be deemed to be joint holders thereof.

()] No unpaid Dividend shall bear interest as against the Company.

(k)  Any General Meeting declaring a Dividend may on the recommendation of the Board, make a call
on the Members of such amount as the Meeting fixes, but so that the call on each Member shall not
exceed the Dividend payable to him, and so that the call will be made payable at the same time as
the Dividend; and the Dividend may, if so arranged as between the Company and the Members, be
set-off against such calls.

() Notwithstanding anything contained in this Article, the dividend policy, if any, of the Company shall
be governed by the applicable provisions of the Act and Law.

(m) The Company may pay dividends on shares in proportion to the amount paid-up on each Share in
accordance with Section 51 of the Act.

UNPAID OR UNCLAIMED DIVIDEND

a. If the Company has declared a Dividend but which has not been paid or the Dividend warrant in
respect thereof has not been posted or sent within the stipulated time period, the Company shall,
transfer the total amount of dividend, which remained unpaid or unclaimed to a special account to be
opened by the Company in that behalf in any scheduled bank as per the applicable provisions of the
Act.

b. Any money so transferred to the unpaid Dividend account of the Company which remains unpaid or
unclaimed for such period as may be prescribed under the Act, shall be transferred by the Company to
the “Investors Education and Protection Fund” or such other Fund as may be required under the Act.

C. No unpaid or unclaimed Dividend shall be forfeited by the Board before the claim becomes barred
by Law.

BOOKS OF ACCOUNT TO BE KEPT

The Board shall from time to time determine whether and to what extent and at what times and places and
under what conditions or regulations, the accounts and books of the company, or any of them, shall be
open to the inspection of members not being directors. The Board shall cause proper books of account to
be prepared, kept and maintained in such manner and at such place as may be required under provisions
of the Act.

No member (not being a director) shall have any right of inspecting any account or book or document of the
company except as conferred by law or authorised by the Board or by the company in general meeting.

AUDITORS
(@)  Audit and Auditors

(i) Auditors shall be appointed and their rights and duties shall be regulated by the Act and other
Laws as may be applicable.

(i)  The Company shall comply with applicable provisions of the Act in relation to the audit of
accounts of the Company.
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50.

Audit of Branch Offices

The Company shall comply with the applicable provisions of the Act in relation to the audit of the
accounts of branch offices of the Company.

Remuneration of Auditors

The remuneration of the Auditors shall be fixed by the Company in accordance with the provisions
of the Act.

SERVICE OF NOTICE AND DOCUMENTS

(@)

(e)

How notices to be served on members:

A notice or other document may be given by the Company to its members in accordance with the
applicable provisions of the Act.

Transferee, bound by prior notice:

Every person, who by operation of law or transfer or other means whatsoever, shall become entitled
to any share, shall be bound by every notice in respect of such share which previously given to the
person from whom he derives his title to such share, unless he has got the shares registered in his
name.

Members to notify address in India

Each registered Member from time to time notify in writing to the Company such place in India to be
registered as his address and such registered place of address shall for all purposes be deemed to
be his place of residence.

Service on Members having no Registered Address

If a Member does not have registered address in India, and has not supplied to the Company any
address within India, for the giving of the notices to him, a document advertised in a newspaper
circulating in the neighborhood of Office of the Company shall be deemed to be duly served to him
on the day on which the advertisement appears.

Service on Persons Acquiring Shares on Death or Insolvency of Members

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

Notice by Advertisement

Subject to the applicable provisions of the Act, any document required to be served or sent by the
Company on or to the Members, or any of them and not expressly provided for by these Articles,
shall be deemed to be duly served or sent if advertised in a newspaper circulating in the District in
which the Office is situated.

KEEPING OF FOREIGN REGISTER

Apart from the Statutory Registers, which the Company is mandatorily required to keep under the Act, the
Company may also keep in any country outside India, a part of the said Statutory Registers pertaining to the
security holders, called “foreign register” in such manner as may be prescribed under the Act, containing
names and particulars of the Members, Debenture holders or holders of other Securities or beneficial
owners there of residing outside India.

Supply of copies of Registers:

Copies of the Memorandum and Articles of Association of the Company and other documents referred
to under the Act shall be sent by the Company to every Member at his request within such time and on
payment of such sum as prescribed under the Act.
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51.

52.

53.

Inspection of Registers:

The register of charges, register of investments, register of Members, books of accounts and the minutes
of the meeting of the board and Members shall be kept at the office of the company and shall be open,
during business hours, for such periods not being less in the aggregate than two hours in each day as
the board determines for inspection of any Member without charge. In the event such Member conducting
inspection of the above mentioned documents requires extracts of the same, the company may charge a
fee which shall not exceed Rupees ten per page or such other limit as may be prescribed under the Act or
other applicable provisions of law.

When Registers of members or debenture-holders may be closed:

The Company, after giving such previous notice as may be required under applicable law / listing regulation
by the advertisement in newspapers circulating in the district in which the office is situated, close the
Register of Members or the Register of Debenture-holders as the case may be, for such period or periods
as may be prescribed under the Act / Listing Regulations.

DISTRIBUTION OF ASSETS IN SPECIE OR KIND UPON WINDING UP

(a) If the company shall be wound up, the Liquidator may, with the sanction of a special Resolution of
the company and any other sanction required by the Act divide amongst the Members, in specie or
kind the whole or any part of the 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.

DIRECTOR’S AND OTHER’S RIGHTS TO INDEMNITY

Subject to the provisions of Section 197 of the Act, every Director, Manager and other officer or employee
of the company shall be indemnified by the company against any liability incurred by him and it shall be the
duty of the Directors to pay out the funds of the company all costs, losses and expenses which any director,
Manager, officer or employee may incur or become liable to by reason of any contract entered into by him
on behalf of the company or in any way in the discharge of his duties and in particular, and so as not to limit
the generality of the foregoing provisions against all liabilities incurred by him as such Director, Manager,
Officer or employee in defending any proceedings whether civil or criminal in which judgment is given in his
favour or he is acquitted or in connection with any application under section 463 of the Act in which relief
is granted by the court and the amount for which such indemnity is provided shall immediately attach as a
lien on the property of the company and have priority as between the Members over all the claims.

AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION

Subject to the applicable provisions of the Act, the Memorandum and Articles of Association of the Company
may be amended, if required.
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SI. No.

Names, descriptions occupations and
addresses of each subscriber

Signatures of
Subscribers

Name, addresses,
description,occupation and
signature of witness or witnesses

Mr. Chuni Lai Jaipuria

S/o Shri Benipershad Jaipuria
8, Prithviraj Road, New Delhi
(Business)

Sd/-

Mr. Ravi Kant Jaipuria

S/o Shri Chuni Lai Jaipuria
8, Prithviraj Road, New Delhi
(Business)

Sd/-

Mrs. Dhara Jaipuria

W/o Shri Ravi Kant Jaipuria
8, Prithviraj Road, New Delhi
(Business)

Sd/-

Mr. Rakesh Johar

S/o Shri D.L Johar

C-629, SaritaVihar, New Delhi-110044
(Service)

Sd/-

Mr. Vinod Kumar Kedia

S/o Shri Radhakishan Kedia

55-C, LIG DDA Flats Gulabi Bagh, Delhi
- 110007

(Service)

Sd/-

Mr. Narpat Raj Bhandari
S/o Late Shri Nathrajji Bhandari

1638 Dakhnirai Street, Daryaganj, New
Delhi-110002

(Service)

Sd/-

Mr. Ram Niwas Garg

S/o Shri S.D Garg

B-18 HIL Apartments, Sector -13, Rohini,
New Delhi - 110085

(Service)

TOTAL

Sd/-

144, Hari Nagar Ashram,
New Delhi — 110014
(Service)

| hereby witness the signatures of all the subscribers.
Sd/-
Gulab Singh S/o Late Pt. Dhannu Ram

Place: New Delhi
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. COPY OF THE SPECIAL RESOLUTION PASSED AT THE EXTRA-ORDINARY GENERAL MEETING OF THE
MEMBERS OF VARUN BEVERAGES LIMITED HELD ON WEDNESDAY, SEPTEMBER 30, 2015 AT 4.30 P.M.
AT THE REGISTERED OFFICE OF THE COMPANY

“RESOLVED THAT pursuant to the provisions of Section 14 of the Companies Act, 2013 and the relevant
provisions of the Companies (Management and Administration) Rules, 2014 and other applicable provisions
of the Companies Act, 2013 or any amendment thereof or applicable provisions of the Companies Act, 1956,
if any, including the rules, regulations, notifications and circulars issued thereunder; and the Memorandum and
the Articles of Association of the Company, the articles of association of the Company (“Articles of Association”)
be amended by way of substitution of existing Articles in Chapter Il comprising of Articles 177 to 190 with new
Chapter Il comprising of Articles 177 to 191 (the “Amended Atrticles”), the draft of which is placed before this
meeting and initialled by the Chairman for the purposes of identification, and the Amended Articles be approved
and adopted as the Articles of Association of the Company.

RESOLVED FURTHER THAT any of the Directors of the Company and the Company Secretary be and are
hereby severally authorized to do all such acts, deeds, matters and things and execute, deliver and/or file all
such documents, forms etc as they or any of them may consider necessary, expedient or appropriate, including
the filing of the Amended Articles in Form MGT-14, other requisite reports, forms and returns with the Registrar
of Companies, Ministry of Corporate Affairs or other concerned regulatory authorities and to take all necessary
actions to give effect to this resolution and the Amended Articles of the Company.”

. COPY OF THE SPECIAL RESOLUTION PASSED AT THE EXTRA-ORDINARY GENERAL MEETING OF THE
MEMBERS OF VARUN BEVERAGES LIMITED HELD ON WEDNESDAY, APRIL27, 2016 AT 3.00 P.M. AT THE
REGISTERED OFFICE OF THE COMPANY

“RESOLVED THAT pursuant to the provisions of Section 14 of the Companies Act, 2013 (including any re-
enactment(s) and modification(s) made thereunder, if any, for the time being in force), the new set of Articles
of Association, as per the draft placed at the meeting and initialled by the Company Secretary / any Director of
the Company, be and is hereby approved and adopted as the Articles of Association of the Company in total
exclusion, substitution and superseding of the existing Articles of Association of the Company.

RESOLVED FURTHER THAT Mr. Raj P. Gandhi, Mr. Kamlesh Kumar Jain, Directors and / or Mr. Mahavir Prasad
Garg, Company Secretary be and are hereby severally authorized to do all such acts, matters, deeds and things
necessary or desirable in connection with or incidental to giving effect to the above resolution including but not
limited to the filing of necessary forms, returns, documents etc. and co-ordination with the Registrar of Companies
and to comply with all other requirements in this regard.”

. COPY OF THE SPECIAL RESOLUTION PASSED AT THE EXTRA-ORDINARY GENERAL MEETING OF THE
MEMBERS OF VARUN BEVERAGES LIMITED HELD ON THURSDAY, NOVEMBER3, 2016 AT 5.00 P.M. AT
THE REGISTERED OFFICE OF THE COMPANY

“RESOLVED THAT pursuant to the provisions of Section 14 of the Companies Act, 2013 (including any re-
enactment(s) and modification(s) made thereunder, if any, for the time being in force) and subject to approval of
such authorities, as may be necessary, the Articles of Association of the Company be and are hereby altered in
the manner and to the extent as hereunder:-

a) The existing regulations as contained in Chapter Il of the Articles of Association of the Company be and is
hereby deleted with effect from the date of listing of equity shares of the Company on stock exchange (s);

b) The existing regulations as contained in Chapter Il of the Articles of Association of the Company be and is
hereby deleted with effect from the date of termination of the Debenture Trust Deed dated September 17,
2015 executed between the Company and Axis Trustee Services Limited;

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board of Directors
of the Company (hereinafter referred to as the “Board”, which term shall include any duly constituted
Committee thereof or any person(s) authorized by the Board to exercise the powers conferred on the Board
by this resolution), be and is hereby authorized on behalf of the Company to do all such acts, matters,
deeds and things (including making necessary changes and amendments to the Articles of Association of
the Company as may be required by statutory / regulatory authorities and stock exchanges) as it may in its
absolute discretion deem necessary, appropriate or desirable for such purpose;



RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the powers herein
conferred to a Committee of the Board or any person or persons as it may deem fit in its absolute discretion in
connection with or incidental to giving effect to the above resolution.”

COPY OF THE SPECIAL RESOLUTION PASSED AT THE ANNUALGENERAL MEETING OF THE MEMBERS
OF VARUN BEVERAGES LIMITED HELD ON TUESDAY, APRIL17, 2018 AT 11.00 A.M. AT THE 4/2, SIRI
INSTITUTIONAL AREA, AUGUST KRANTI MARG, NEW DELHI- 110016

“RESOLVED THAT pursuant to the provisions of Section 4, 13and other applicable provisions of the Companies
Act, 2013(including any statutory modification or re-enactment(s)thereof for the time being in force) read with
the applicableprovisions of the Securities and Exchange Board of India(Listing Obligations and Disclosure
Requirements) Regulations,2015, if any, the consent of members of the Company be andis hereby accorded to
alter the existing Memorandum ofAssociation (“MOA”) of the Company in following manner:

A. the words at the beginning of the MOA and beforeClause | “(THE COMPANIES ACT, 1956)" be and
arehereby substituted by the words “(THE COMPANIES ACT,2013 AND THE COMPANIES ACT, 1956,
TO THE EXTENTIN FORCE)”.

B. Clause Il of the MOA of the Company be and is herebyaltered as under:-

i. Heading of the Part A of Clause Il of MOA i.e. “THEMAIN OBJECTS TO BE PURSUED BY THE
COMPANYON ITS INCORPORATION ARE:-" be substitutedwith the Heading “THE OBJECTS TO
BE PURSUEDBY THE COMPANY ON ITS INCORPORATION ARE:”

ii. Heading of Part B of Clause Ill of MOAi.e. “THE OBJECTS INCIDENTAL OR ANCILLARY TO THE
ATTAINMENT OF THE MAIN OBJECTS ARE:-" be substituted with the Heading “MATTERS WHICH
ARE NECESSARY IN FURTHERANCE OF THE OBJECTS SPECIFIED IN CLAUSE Il (A) ARE:-".

iii. All references to the provisions of the Companies Act, 1956 be substituted by “the provisions of the
Companies Act, 2013” wherever appear in sub clauses of Part B of Clause Il of MOA.

iv. Part C of Clause lll of Memorandum of Association i.e. “OTHER OBJECTS” be and is hereby deleted
(all Sub-clauses 1 to 69).

C. Clause IV of Memorandum of Association of the Company be and is hereby altered and substituted withthe
following Clause:

“IV The liability of the member(s) is limited and thisliability is limited to the amount unpaid, if any, onthe
shares held by them.”

RESOLVED FURTHER THAT the Board of Directors of theCompany be and are hereby severally authorized to
do all suchdeeds, things and acts as may be required in connection with orincidental to giving effect to the above
resolution including butnot limited to the filing of necessary forms, returns, documentsetc. with the Registrar of
Companies, NCT of Delhi & Haryanaand to comply with all other requirements in this regard.”

COPY OF THE SPECIAL RESOLUTION PASSED AT THE ANNUAL GENERAL MEETING OF THE MEMBERS
OF VARUN BEVERAGES LIMITED HELD ON TUESDAY, APRIL17, 2018 AT 11.00 A.M. AT THE 4/2, SIRI
INSTITUTIONAL AREA, AUGUST KRANTI MARG, NEW DELHI- 110016

“RESOLVED THAT pursuant to the provisions of Section 14 andany other applicable provisions of the Companies
Act, 2013read with the Companies (Incorporation) Rules, 2014 (includingany statutory modification(s) or re-
enactment thereof, forthe time being in force), the new set of Articles of Associationas submitted to this meeting
(duly initialed by the CompanySecretary for the purpose of identification), be and is herebyapproved and adopted
in substitution, and to the entire exclusionof the existing Articles of Association of the Company.

RESOLVED FURTHER THAT Board of Directors of the Companybe and are hereby severally authorized to
do all such deeds,things and acts as may be required in connection with orincidental to giving effect to the
above resolution including butnot limited to filing of necessary forms, returns, documentsetc. with the Registrar of
Companies, NCT of Delhi & Haryanaand to comply with all other requirements in this regard.”



IN THE HIGH COURT OF DELHI AT NEW DELHI

(ORIGINAL JURISDICTION)

COMPANY PETITION NO.22.0F 2013 FOT Prtvog,,
CONNECTED WITH mamin, Jul_pf
28 Conpy, :ialm P\:pcv

COMPANY APPLICATION NO. (M) 167 OF 2012
IN THE MATTER OF THE COMPANIES ACT, 1956 (1 OF 1956}
SECTION 391 AND 394

AND

IN THE MATTER OF AMALGAMATION OF

VARUN BEVERAGES (INTERNATIONAL) LIMITED
(The Transferor Company)

WITH

ZSINDIA
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Rt 40 Pt Gy
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VARUN BEVERAGES LIMITED
(The Transferee Company).

MEMO OF PARTIES
1 VARUN BEVERAGES PETIT IONER/TRANSFEROR
(INTERNATIONAL) LIMITED COMPANY !
b

A Company incorporated under the
provisions of the Companies Act, 1956
and having its registered office at F-2/7 ' {
Okhla Industrial Area, Phase-I, New ’f
Delhi-110020 f

2, VARUN BEVERAGES LIMITED PETITIONER/TRANSFEREE
A Company incorporated under the COMPANY
provisions of the Companies Act, 1956
and having its registered office at F-2/7
Okhla Industrial Area, Phase-I, New
Delhi-110020

MUKESH SUKHIJA
(Advocate)
Counsel for the Applicants
. 'AASTHA’ LP-11C,
Date: 12t January, 2013 Pitampura
. Place : New Delhi . ' New Dethi-110088
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IN THE HIGH COURT OF DELHI AT NEW DELHI
(ORIGINAL JURISIDICTION)
IN THE MATTER OF THE COMPANIES ACT, 1956

AND
IN THE MATTER OF SCHEME OF AMALGAMATION

OF
COMPANY PETITION NO. 22/2013

CONNECTED WITH
COMPANY APPLICATION (M) NO. 167/ 2012

IN THE MATTER OF VARUN BEVERAGES ( INTERNATIONAL )

LTD.
Having its regd. office at:
F-2/7, OKHLA INDUSTRIAL AREA,

PHASE —I, New Delhi-110020.
-+ ... Transferor Company .

VARUN BEVERAGES LTD.

Having its Regd. Office at:

F-2/7, OKHLA INDSUTRIAL AREA
PHASE- 1 , New Delhi-110020.

... Transferee Company .

BEFORE HON’BLE JUSTICE DR. S. MURLIDHAR
DATED THIS THE 12" DAY OF MARCH, 2013

ORDER UNDER SECTION 394 OF THE COMPANIES ACT,1956

The above joint petition came up for hearing on 12/03/2013 for sanction

of the Scheme of Amalgamation proposed to be made of Varun Beverages
( International) Limited (hereinafter referred to as ‘Transferor Company’)
with Varun Beverages Limited (hereinafter referred to as ‘Transferee
Company’). The Court examined the petition; the order dated 07/01/2013,
passed in CA(M) 167/2012, whereby the requirement of convening and
holding the meeting of the shareholders as well as Secured and Un-secured
creditors of both the Companies, for the purpose of considering and if
thought fit approving with or without modification, the Scheme of
Amalgamation annexed to the affidavits both dated 15/10/2012 of Mr.
4 Gautam Seth, Authorised Signatory of both the petitioner companies were
dispensed with and the publication in the newspapers namely ¢ Statesman’
(English) and * Vir Arjun’ (Hindi) both dated 31/01/2013 containing the
notice of the Petition.

The court also examined the affidavit dated 04/03/2013 of the
Regional Director, Northern Region, Ministry of Corporate Affairs submitting
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that the Central Government has no objection to the proposed Scheme of

Amalgamation .
Upon hearing Mr. Mukesh Sukhija, Advocate for the Petitioners, and

Mr. K.S. Pradhan , Dy. Registrar of Companies for Regional Director
(Northern Region) and in view of the approval of the Scheme of

Amalgamation without any modification by the Equity shareholders,

Unsecured and Secured Creditors of the Transferor and Transferee
Companies and in view of the report dated 08/03/2013 of the Official
Liquidator stating therein that the affairs of the Transferor Company do not
appear to have been conducted in a manner prejudicial to the interest of its
members, creditors or to public interest; and there being no investigation

proceedings pending in relation to the Petitioner Companies under Section 235

to 251 to the Companies Act, 1956,
THIS COURT DOTH HEREBY SANCTION THE SCHEME OF

AMALGAMATION under sections 391 and 394 of the Act as set forth in
Schedule-I annexed hereto and Doth hereby declare the same to be binding on
all the shareholders and Unsecured Creditors of the Transferor and Transferee
companies and all concerned and doth approve the said Scheme of

Amalgamation with effect from the appointed date i.e. 01/01/2012.
THE COURT DOTH FURTHER ORDER:

1. That in terms of the Scheme, the whole or part of the undertakings,
the properties, rights and powers of the Transferor Company specified
in Schedule-1l hereto and all other properties, rights and powers of the
Transferor Company be transferred without further act or deed to the
Transferee Company and accordingly the same shall pursuant to
Section 394(2) of the Companies Act, 1956 be transferred to and vest

in the Transferee Company for all the estate and interest of the

Transferor Company therein but subject nevertheless to all charges

s &8 now affecting the same; and

&

EE 2. That in terms of the Scheme, all the liabilities and duties of the

: Transferor Company be transferred without further act or deed to the

‘.,; ; Transferee Company and accordingly the same shall pursuant to
Eoid
gt
3 3
w



Section 394(2) of the Companies Act, 1956 be transferred to and
become the liabilities and duties of the Transferee Company; and
That all the proceedings now pending by or against the Transferor

Company be continued by or against the Transferee Company; and

That so far as the exchange ratio is concerned, the scheme provides that
upon amalgamation of the “Transferor Company” into the Transferee
Company “ pursuant to the Scheme, the following would be the share

exchange ratio:

“For every 100( hundred ) equity shares of Rs. 10( Rupees ten)
each fully paid up of Varun Beverages ( International) Limited

( Transferor Company) , 31 ( thirty one ) equity shares of Rs. 10
{ Rupees ten) each fully paid up of Varun Beverages Limited

{ Transferee company ) will be allotted.”

That the Petitioner Companies do within 30 days after receipt of
certified copy of this order cause a copy of this order to be delivered
to the Registrar of Companies for registration and on such certified
copy being so delivered, the Transferor Company shall be dissolved
without undergoing the process of winding up and concerned Registrar
of Companies shall place all documents relating to the Transferor
Company and registered with him on the file kept in relation to the
Transferee Company and the files relating to the said Transferor and
Transferee Companies shall be consolidated accordingly; and

1t is clarified that this order will not be construed as an order granting
exemption from payment of stamp duty, taxes or any other charges, if
payable in accordance with law; or permission/compliance with any
other requirement which may be specifically required under any law;
and

That any person interested shall be at liberty to apply to the Court in the

above matter for any direction that may be necessary.
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OF

VARUN BEVERAGES (INTERNATIONAL) LIMITED

- = (The Transferor Company)
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UNDER SECTIONS 391 & 394 OF THE COMPANIES ACsT, 1956
PREAMBLE
(A) ' BACKGROUND AND DESCRIPTION OF COMPANIES
1. VARUN BEVERAGES (INTERNATIONAL) LIMITED, a Company
incorporated under the provisions of the Companies Act, 1956 and having its
registered office at F2/7, Okhla Industrial Area Phase 1, Delhi-110020. The
Transferor Company is engaged in the business of manufacturing, producing,
bottling, selling and distributing of Beverages, aerated waters, soft drinks,
mineral waters, concentrates and fruit juices.
\
2.

VARUN BEVERAGES LIMITED, a company incorporated under the provisions
of the Companies Act, 1956, and having its registered office at F2/7 Qkhla
Industrial Area Phase I, Delhi-110020. The Transferee Company is engaged in the

business of manufacturing, producing, bottling, selling and distributing of
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Beverages, aerated waters, soft drinks, mineral waters, concentrates and fruit

juices.

VARUN BEVERAGES LIMITED is a subsidiary of VARUN BEVERAGES
(INTERNATIONAL) LIMITED and both the companies are engagedin similar

kind of businesses.

In order to achieve the objectives mentioned herein below, it is proposed to
merge the above mentioned companies into one single company. Hence this

scheme of amalgamation has been propounded.

PURPOSE OF THE SCHEME OF ARRANGEMENT

This Scheme of Arrangement is presented under Section 391 to 394 and other
applicable provisions, if any, of the Companies Act, 1956 for merger of the above
mentioned companies to avoid un-necessary duplication of costs of

administration, distribution, employee cost, selling and marketing costs etc.

PARTS OF THE SCHEME:

This Scheme is divided into the following parts:

PART I deals with the Definitions and Share Capital;

PART II provides for merger of VARUN BEVERAGES (INTERNATIONAL)

LIMITED with VARUN BEVERAGES LIMITED.

3. PART Il deals with General Terms and Conditions applicable to this Scheme.

For Varun Beverages (intemational) W“eﬂﬂe‘i o For Varun Bevarages Limited
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PART I

DEFINITIONS

DEFINITIONS
In this Scheme, unless repugnant to the meaning or context thereof, the following

expressions shall have the meaning as under:

“The Act” means the Companies Act, 1956 (1 of 1956) and the Rules made there

under.

‘The Appointed Date” means commencement of business on 01t January, 2012

or such other date as the Hon’ble High Court may direct.

“The Effective Date” means the date on which the transfer and vesting of the
entire undertakings of the Transferor Company shall take effect, i.e, the date as

specifted in Clause 5 of this Scheme.

“This Scheme” or “the Scheme” means the present Scheme of Amalgamation
framed under the provisions of Section 391 and Section 394 of the Act and other
applicable provisions, if any, where under the Transferor Company is proposed
to be amalgamated with the Transferee Company in the present form or with any
modification(s) approved or imposed or directed by Members/Creditors of the
respective. Companies and/ or by any competent authority and/or by the

Hon'ble High Court.

“The Transferor Company” means VARUN BEVERAGES

(INTERN ATIONAL),LgMITED, a Company incorporated under the provisions
un Beverages Linternanonal) Limite &ges Limited
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of the Companies Act, 1956 and having its registered office at F2/7 Okhla

Industrial Area Phase I, Delhi-110020.

“The Transferee Company” means VARUN BEVERAGES LIMITED, a
company incorporated under the provisions of the Companies Act, 1956, and

having its registered office at F2/7 Okhla Industrial Area Phase I, Delhi-110020,
“High Court” or “the Court” means the High Court of Delhi, at New Delhi.

SHARE CAPITAL

The present Authorised Share Capital of the Transferor Company is
Rs. 1,00,00,00,000/ - (Rupees One Hundred Crores only) divided into 10,00,00,000
(Ten Crores) Equity Shares of Rs. 10/- (Rupees Ten) each. The present Issued,
Subscribed and Paid-up Share Capital of the Company is Rs. Rs. 86,29,91,400/ -
{Rupees Eighty SixCroresTwenty NineLacsNinety One Thousand Four Hundred
Only) divided into 8,62,99,140 (Eight CroresSixty TwoLacsNinety Nine
Thousand One Hundred and Forty ) Equity Shares of Rs. 10/- {Rupees Ten)

each.

The present Authorised Share Capital of the Transferee Company is Rs.
86,00,00,000/- (Rupees Eighty Six Crores Only) divided into 8,60,00,000(Eight
Crores Sixty Lacs) Equity Shares of Rs. 10/- (Rupees Ten) each. The present
Issued, Subscribed and Paid-up Share Capital of the Company is Rs.
8,00,00,000/- (Rupees Eight Crores Only) divided into 80,00,000 (Eighty Lacs)

Equity Shares of Rs. 10/~ (Rupees Ten) each.

.
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PART II

TRANSFER OF UNDERTAKING

a. With effect from the commencement of business on the Appointed Date
i.e. st January, 2012 or such other date as may be approved by the Hon'ble High
Court and subject to the provisions of the Scheme in relation to the modalities of
transfer 'and vesting, all the undertaking and entire business and all immovable
properties where so ever situated and incapable of passing by physical delivery
and also all other assets, capital work-in-progress, current assets, movable assets,
investments in India or out of India, bockings and advances against bookings
for/in residential and commercial plots and buildings, powers, authorities,
allotments, approvals and consents, licenses, registrations, contracts,
engagements, arrangement, rights, intellectual property rights, titles, interests,
benefits and advantages of whatsoever nature belonging to or in the ownership,
power, possession, control of or vested in or granted in favour of or enjoyed by
the Transferor Company, including but without being limited to, all licenses,
liberties, casements, advantages, benefits, privileges, leases, tenancy rights,
ownership, intellectual property rights including trademarks, brands, copy
rights, patents, quota rights, subsidies, capital subsidies, concessions,
exemptions, sales tax exemptions, concessions/ obligations under
EPCG/Advance/DEPB  licenses, approvals, clearances, environmental
clearances, authorizations, certification, quality certificatiomn, utiliti-es, electricity
connections, electronics and computer link ups, services of all types, reserves,
provisions, funds, benefit of all agreements and all other interests arising to the
Transteror Company (hereinafter collectively referred to as “the said assets”)

shall, without any further act or deed or without payment of any duty or other
B verageé'ﬁnlerna\ionai) Limited
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charges, be transferred to and vested in the Transferee Company pursuant to the
provisions of Section 394 of the Act, for all the estate, right, title and interest of
the Transferor Company therein so as to become the property of the Transferee

Company.

Notwithstanding what is provided herein above, it is expressly provided
that in respect to such of the said assets as are movable in nature or are otherwise
capable of being transferred by physical delivery or by endorsement and
delivery, the same shall be so transferred by the Transferor Company to the
Transferee Company after the Scheme is duly sanctioned and given effect to
without requiring any further order of the Court or any deed or instrument of
conveyance for the same or without the payment of any duty or other charges

and shall become the property of the Transferee Company accordingly.

On and from the Appointed Date, all liabilities, provisions, duties and
obligations including Income Tax and other statutory liabilities, if any, of every
kind, nature and description of the Transferor Company whether provided for or
not in the books of accounts of the Transferor Company shall devolve and shall
stand transferred or be deemed to be transferred without any further act or deed,
to the Transferee Company with effect from the Appointed Date and shall be the

liabilities, provisions, duties and obligations of the Transferee Company.

The assets of the Transferor Company, acquired by the Transferor
Company after the Appointed Date but prior to the Effective Date, shall also
without any further act, instrument or deed stand transferred to or be deemed to

have been transferred to the Transferee Company upon the Scheme coming into
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For avoidance of doubt, upon the Scheme coming into effect, all the rights,
title, interest and claims of the Transferor Company in any leasehold properties,
including all the leases, of the Transteror Company shall, pursuant to Section
394(2) of the Act, without any further act or deed, be transferred to and vested in

or be deemed to have been transferred to and vested in the Transferee Company.

For avoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that upon the Scheme coming into effect, all consents,
permissions, licenses, certificates, clearances, authorities, powers of attorney
given by, issued to or executed in favour of the Transferor Company shall stand
transferred to the Transferee Company as if the same were originally given by,
issued to or executed in favour of the Transferee Company, and the Transferee
Company shall be bound by the terms thereof, the obligations and duties
thereunder, and the rights and benefits under the same shall be available to the
Transferee Company. The Transferee Company shall make applications to any

Government Authority as may be necessary in this behalf,

To the extent there are inter-corporate loans, debts and claims, (including,
amounts receivable, if any, by the Transferor Company from the Transferee
Company or vice versa), the obligations in respect thereof shall come to an end
on the Scheme coming into effect and a corresponding suitable effect shall be
given in the books of accounts and records of the Transferee Company and if
required, the reduction/cancellation of such loans, debts and claims (including,
receivables) shall be reflected in the books of accounts and records of the
Transferee Company. For removal of doubts, it is hereby clarified that from the

Appointed Date, there would be no accrual of interest or other charges in respect
-or Varun Beverpges Limited
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of such inter-corporate loans or debts (including receivables) balances between
the Transferee Company on the one hand and the Transferor Company on the

other hand.

With effect from the Appeinted Date, and subject to the provisions of this
Scheme, all debts, including compulsory convertible debenturesissued to
Standard Chartered Private Equity Mauritius II Limited, liabilities, contingent
liabilities, duties and obligations of every kind, nature, description, whether or
not provided for in the books of accounts and whether disélosed or undisclosed
in the balance sheet of the Transferor Company shall also stand transferred or
deemed to have been transferred without any further act, instrument or deed to
the Transferee Company, pursuant to the provisions of Sections 391 to 394 and
other applicable provisions of the Act, so as to become as and from the
Appointed Date, the debts, liabilities, contingent liabilities, duties and
obligations of the Transferee Company without any consent of any third party or
other person who is a party to the contract or arrangements by virtue of which

such liabilities have arisen, in order to give effect to the provisions of this Clause.

With effect from the Appointed Date, all guarantees, indemnities and
contingent liabilities, if any, of the Transferor Company shall also, under the
provisions of Sections 391 to 394 of the Act, without any further act or deed, be
transferred to or be deemed to be transferred to the Transferee Company so as to
become as and from the Appointed Date, the guarantees, indemnities and
contingent liabilities 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

contract or arrangement by virtue of which such guarantees, indemnities and
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contingent liabilities have arisen or given, in order to give effect to the provisions

of this Clause,

The transfer and vesting of the Undertaking shall be subject to the existing
securities, charges, hypothecation and mortgages, if any, subsisting over or in

respect of the property and assets or any part thereof of the Transferor Company.

Provided that any reference in any security documents or arrangements,
to which the Transferor Company is party, wherein the assets of the Transferor
Company have been or are 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 as are vested in the Transferee Company by
virtue of this Scheme, to the end and intent that such security, charges,
hypothecation and mortgage shall not extend or be deemed to extend, to any of

the other assets of the Transferor Company or any of the assets of the Transferee

Company.

Provided further that the securities, charges, hypothecation and
mortgages (if any subsisting) over and in respect of the assets or any part thereof
of the Transferee Company shall continue with respect to such assets or part
thereof and this Scheme shall not opefate to enlarge such securities, charges,
hypothecation or mortgages to the end and intent that such securities, charges,
hypothecation 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 loan, deposit or facility created by the Transferor Company which shall
Eor Varun Beverages (h;lleazaﬁﬂfﬁ!mﬁ“ﬁd te ba True Copgyr Varun Bévgpgges Limited
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vest in the Transferee Company by virtue of the amalgamation of the Transferor
Company with the Transteree Company and the Transferee Company shall not
be obliged to create any further or additional security therefore after the scheme

has become operative.

All the loans, advances and other facilities sanctioned to the Transferor
Company by their bankers and financial institutions prior to the Appointed Date,
which are partly drawn or utilized shall be deemed to be the loans and advances
sanctioned to the Transferee Company and the said loans and advances shall be
drawn and utilized either parily or fully by the Transferor Company from the
Appointed Date till the Effective Date and all the loans, advances and other
facilities so drawn by the Transferor Company (within the overall limits
sanctioned by their bankers and financial institutions) shall on the Effective Date
be treated as loans, advances and other facilities made available to the T fansferee
Company and all the obligations of the Transferor Company under any loan
agreement shall be construed and shatl become the obligation of the Transteree
Company without any further act or deed on the part of the Transferee

Company.

Upon the Scheme becoming effective, the Transferor Company and the
Transferee Company are expressly permitted to revise, their respective financial
statements and returns along with prescribed forms, filings and annexure under
the relevant labour laws, Income tax, sales tax including value added tax, service

tax and other tax laws, and to claim refunds and/ or credits for dues and/or taxes

@
paid. . Eor Ve agas Limited
For Varun Beker premational) Lim / v
/ﬁ'ﬂonsed Signatory
Authorised Signatory
Certifled 1o Lo True Copy
Examinur f J\'&Lﬂa:mﬂmenf
Hig'e « : arof
Authcoriaud . v Baction T
ndan g e Ans



All tax assessment proceedings/appeals of whatsoever nature by or
against the Transferor Company pending and/or arising at the Appointed Date
and relating to the Transferor Company shall be continued and/or enforced until
the Effective Date as desired by the Transferee Company. As and from the
Effective Date, the tax proceedings shall be continued and enforced by or against
the Transferee Company in the same manner and to the same extent as would or
might have been continued and enforced by or against the Transferor Compaﬁy,

as the case maybe.

. Further, the aforementioned proceedings shall not abate or be
discontinued nor be in any way prejudicially affected by reason of the
amalgamation of the Transferor Company with the Transferee Company or

anything contained in the Scheme.

Any tax liabilities under the [ncome Tax Act, 1961 or other applicable laws
or regulations dealing with taxes {whether in the form of duties, cesses, fees,
levies or by whatever name called) allocable or related to the business of the
Transferor Company to the extent not provided for or covered by tax provision
in the accounts made as on the date immediately preceding the Appointed Date
shall be transferred to the Transferee Company. Any surplus in the provision for
such taxes (including advance tax and tax deducted at source) as on the date
immediately preceding the Appoinled Date shall also be transferred to the

account of the Transferee Company.

Any refond under the Income Tax Act, 1961 or other applicable laws or

regulations dealing with taxes allocable or related to the business of the
Transferor Company-and due to the Transferor Company consequent to the
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assessment made on the Transferor Company and for which no credit is taken in
the accounts as on the date immediately preceding the Appointed Date shall also

belong to and be received by the Transferee Company.

All taxes (including, income tax, minimum alternate tax, service tax, sales
tax) paid or payable by the Transferor Company on or before the Appointed
Date shall be on account of the Transferor Company, and in so far as it relates to
the payment of taxes after the Appointed Date, such taxes shall be deemed to be
tﬁe corresponding tax paid by the Transferee Company and shall, in all

proceedings, be dealt with accordingly.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to the other provisions of this Scheme, all contracts, deeds,
bonds, agreements including the Investment Agreement dated 18%July, 2011 -
entered into with Standard Chartered Private Equity Mauritius If Limited and
other instruments of whatsoever nature, to which the Transferor Company is the
party, subsisting or having effect immediately before or after the Effective date,
shall remain in full force and effect against or in favour of the Transferee
Company and may be enforced as fully and effectually, as if instead of the

Transferor Company, the Transferee Company had been a party thereto,

The transfer of the said assets and Habilities of the Transferor Company
te the Transferee Company and the continuance of all the contracts or fegal
proceedings by or against the Transferee Company shall not affect any contract
or proceedings relating to the said assets or the labilities already concluded by

the Transferor Company on or after the Appointed Date.
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The Transferee Company may, at any time after 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 other party to any
contract or arrangement to which the Transferor Company is the party or any
writings as may be necessary to be executed in order to give formal effect to the
above provisions. The Transferee Company shail under the provisions of this
Scheme be deemed to be authorised to execute any such writings on behalf of the
Transferor Company and, to implement and carry out all such formalities or
compliance referred to above on the part/behalf of the Transferor Company to

be carried out or performed.

Any inter se contracts between the Transferor Company and the Transferee
Company shall stand adjusted and vest in the Transferee Company upon the
sanction of the Scheme and upon the Scheme becoming effective. Transaction(s),
if any, between the Transferor Company and Transferce Company after the
appointed date and until the effective date will be squared off in the books of

accounts of the Transferee Company upon the Scheme becoming effective,

LEGAL PROCEEDINGS

All legal proceedings of whatever nature by or against the Transferor Company
pending on the Effective Date, shall not be abated, be discontinued or be, in any
way, prejudicially affected by reason of the transfer of the undertaking of the

Transferor Company or of anything contained in this Scheme I?th the
Limited
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proceedings may be continued, prosecuted and enforced by or against the
Transferee Company in the same manner and to the same extent as it would or
might have been continued, prosecuted and -enforced by or against the

Transferor Company as if the Scheme had not been made.

OPERATIVE/EFFECTIVE DATE OF THE SCHEME

This Scheme, though operative from the Appointed Date, shall be effective from
the last of the dates on which certified copies of the High Court order under
Section 391 and Section 394 of the Act are filed in the office(s) of the Registrar of

Companies, NCT of Delhi & Haryana.
DISSOLUTION OF TRANSFEROR COMPANY

On this Scheme, becoming effective as provided in Clause 5 above, the

Transferor Company shall stand dissolved without winding up.
EMPLOYEES OF TRANSFEROR COMPANY

All the employees of the Transferor Company in setvice, if any, on the
date immediately preceding the date on which the Scheme takes effect, i.e, the
Effective Date, shall become the employees of the Transferee Comparny on such
date without any break or interruption in service and upon terms and conditions
not less favorable than those subsisting in the concerned Transferor Company on

the said date. ~ -
For Varun Ray
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8.1

Provident Fund, Gratuity Fund, Superannuation Fund and any other
special fund or trusls created or existing for the benefit of the employees of the
Transteror Company, if any, upon the Scheme becoming finally effective, the
Transferee Company shall stand substituted for the Transferor Company for all
purposes and intents, whatsoever, relating to the administration or operation of
such schemes or funds or in relation to the obligation to make contributions to
the said funds in accordance with the provisions of such funds. It is the intent
that all the rights, duties, powers and obligations of the Transferor Company in
relation to such funds shall become those of the Transferee Company. It is
clarified that the services of the employees of the Transferor Company will be
treated as having been continued for the purpose of the aforesaid funds or

provisions,

CONDUCT OF BUSINESS BY TRANSFEROR & TRANSFEREE COMPANY

From the Appointed Date until the Effective Date, the Transferor Company

Shall stand possessed of all its assets and properties referred to in Clause 2

above, in trust for the Transferee Company.,

Shall be deemed to have carried on business and activities for and on
behalf of and for the benefit and on account of the Transferee Company. Any
income or profit accruing to the Transferor Company and all costs, charges and
expenses or loss arising or incurring by the Transferor Company on and from
the Appointed Date shall, for all purposes and intents, be treated as the income,

profits, costs, charges, expenses or loss, as the case may be, of the Transferee
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8.2

8.3

9.1

P
£ Varun Beverages (WMgrpationa

Till such times, the names of the Bank accounts of the Transferor
Company would be replaced with that of the Transferee Company, the
Transferee Company shall be entitled to operate the banks accounts of the
Transferor Company in the name of the Transferor Company in so far as may be

HECESS&I'y.

Notwithstanding anything contained in sub-clause ‘8.1’ and ‘8.2’ above,
the Transferor Company as well as the Transferee Company shall be free to
conduct their respective businesses and {o take all steps in this regard including
raising of funds either through fresh share capital or Ioan during the pendency of

the amalgamation process.
ISSUE OF SHARES BY TRANSFEREE COMPANY

Upon the Scheme coming into effect and in consideration of the transfer
and vesting of all the said assets and liabilities of the Transferor Company to the
Transferee Company in terms of the Scheme, the Transferee Company shall,
without any further application or deed, issue and allot Equity Share(s) of the
face value of Rs, 10/~ each, credited as fully paid up, to the Members of the
Transferor Company whose names appear in the Register of Members as on a
particular date (“Record Date”), to be fixed by the Board of Directors of the
Transferee Company, in the following ratio:

a. “For every 100 {Hundred) Equity Shares of Rs. 10 (Rupees Ten)
each  fully  paid up  of  VARUN BEVERAGES
(INTERNATIONAL) LIMITED (Transferor Company) 31
{Thigty One) Equity Shares of Rs. 10 (Rupees Ten) each fully
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paid upof VARUN BEVERAGES LIMITED (Transferee

Company).”

9.2 Any fraction arising on account of the issuance of new shares in terms

of the share exchange ratio shall be rounded off to nearest one,

9.3 The Equity Shares to be issued in terms of Para 91 above shall be
subject to the provisions of the Memorandum and Articles of Association of the
\l" Transferee Company. The new Equity Shares shall rank Paripassu in all respects,

including dividend, with the existing Equity Shares of the Transferee Company.

9.4 The members of the Transferee Company, on approval of the Scheme, shall
be deemed to have given their approval u/s BI(IA} of the Act and other
applicable provisions, if any, for issue of fresh Equity Shares to the Members of

the Transferor Company in terms of Para 9.1 above,

9.5 The compulsory convertible debentures issued by the Transferor Company to
Standard Chartered Private Equity Mauritius II Limited shall, upon the scheme
coming into effect, be deemed to have been issued by the Transferce Company at
the same face value and on the same terms and conditions of the Investment
Agreementas entered with the transferor company (including, without
limitation, the terms of conversion of the said compulsery convertible
debenturesjand any further agreements with the holders of the said compulsory
convertible debentures. The Transferee Company shall accordingly amend the
debenture certificates issued by the Transferor Company to reflect their issuance
by the Transferee Company and deliver the same to the holders of the said
compulsory convertible debentures. The members of the Transferae Company, on
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approval of the Scheme, shall be deemed to have given their approval underall
applicable provisions, including under the Actfor such issue of compulsorily

convertible debentures (and further their conversion into equity shares).

UPON THIS SCHEME BECOMING EFFECTIVE

Entire issued share capital and share certificates of the Transferor Company

shall automatically stand cancelled.

The shares held by the Transferor Company in the Transferee Company, on
the record date, shall stand cancelled and approval of this Scheme by the
Shareholders and/or Creditors of the Transferor Company and the Transferee
Company, as the case may be, and sanction by the High Court under Section 391
and Section 394 of the Act, shall be sufficient compliance with the provisions of
sections 100 to 104 of the Act read with Rule 85 of the Companies (Court) Rules,
1959 and other applicable provisions, if any, relating to the reduction of share

capital of the Transferee Company to that extent,

The Authorized Share Capital of the Transferor Company will get merged
to form new Authorized Share Capital of the Transferee Company. Accordingly,
the Authorised Share Capital of the Transferee Company shall stand increased to
that extent without payment of any fees or charges to the Registrar of Companies
and/or to any other government authority and 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 Sections 16, 31, 94 and 394
and other applicable provisions of the Act as follows:-

{
For Varun \%rages Limited
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Clause V of the Memorandum of Association of the Transferee Company shall

read as under:

“The Authorised Share Capital of the Company is Rs. 1,86,00,00,000/- (Rupees One
Hundred Eighty 5ix Crores Only) divided into 18,60,00,000 (Eighteen Crores Sixty

Lacs) Equity Shares of Rs. 10/~ {Rupees Ten) each”.

11. ACCOUNTING FOR AMALGAMATION

Upon the Scheme becoming effective, amalgamation of the Transferor Company

with the Transferee Company will be accounted in the following manner:

a. All the assets and liabilities recorded in the books of the Transferor Company
shall stand transferred to and vested in the Transferee Company pursuant to the
Scheme and shall be recorded by the Transferee Company at their respective fair
values or such other values as may be determined by the Board of directors of
the Transferee Company keeping in view the valuation report by independent
valuers and/or any other report that the Board of Directors may obtain for this

purpose or in any other manner as it may deem fit.

b. The asset & liabilities of the Transferor Company shall be accounted at fair
market value which is different from the book value, accordingly, amalgamation
would be as per clause 28 (b) of the Accounting standard-14 ie. “an
amalgamation in nature of purchase” and therefore, the entries in the books of
accounts after merger will be passed accordingly.

) Qges, Limited

For Varun Beverages (Int€rpgtional) Limited or Varu B_

' fied to Be Trug - -:*/rised Signatory
ﬁmﬁsed Signatmpﬂm ftew t&”" Tiue Copy frotio

Examiner Hltivial Depsrtment
Flint: o 0 aihy of
Authior,,. T Saution T

Widuan BvVidenoe tct,



c With effect from the Appointed date, balances lying to the credit of the
Capital redemption Reserve in the books of accounts of the Transferee Company
shall be credited to “Capital Reserve “, to such extent and in such manner as may
be determined by the Board as it may deem fit in the best interests of the

Transferee Company.

Further, the Transferee Company may revalue all or such of the Immovable
properties in the form of Land, as it considers relevant and appropriate, at their
respective fair values as on January , 1 2012 and the corresponding credit shall be

given in the Capital Reserve Account.

The aggregate amount under the Capital Reserve so created would be utilized, to
the extent considered necessary and appropriate by the Board from time to time,
to adjust the difference between the value of Investments in the transferee
company recorded in the books of the Transferor Company and the Net assets of
the Transferor Company transferred to the Transfer‘ee Company ( i.e. Goodwill
on merger), all the expenses/costs incurred in carrying out and implementing
this scheme, any unrealized assets of the Transferee comparty, whether fixed or
current, until the balance is available in such account. Adjustment of the same

would be done by giving appropriate disclosure in the financial statement of the

Transferee Company.
d. Inter-company balances, if any, will stand cancelled.

e. Accounting policies of the Transferor Company will be harmonized with that
of the Transferee Company following the amalgamation.
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13.

A%

a.

PART-III

APPLICATION TO HIGH COURT

The Transferor Company and the Transferee Company hereto shall, make joint
application under Section 391 and Section 394 of the said Act to the Hon'ble High
Court of Delhi, at New Delhi for sanctioning this Scheme and for dissolution of

the Transferor Company without winding up and other connected matters,
MODIFICATIONS/AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company through their
respective Board of Directors may make or assent, from time to time, on behalf of
all persons concerned, to any modifications or amendments to this Scheme or to
any conditions or limitations which the Court and/or any authorities under the
law may deem fit to approve of or impose and to resolve all doubts or difficulties
that may arise for carrying out this Scheme and to do and execute all acts, deeds,

matters and things necessary for carrying the Scheme into effect.

In order to give effect to this Scheme or to any modifications or
amendments thereof, the Board of Directors of the Transferee Company may
give and are authorised to give all such directions as may be necessary including
directions for settling any question, doubt or difficulty whatsoever that may
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15.

- N

[

In the event that any conditions are imposed by any competent authority
or the Court which the Transferor Company or the Transferee Company find un-
acceptable for any reason whatsoever, then the Transferor Company and/or the

Transferee Company shall be entitled to withdraw the Scheme.
EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the Transferor Company and the Transferee
Company incurred in relation to or in connection with this Scheme or incidental
to the completion of the Amalgamation of the Transferor Company with the
Transferee Company in pursuance of this Scheme, shall be borne and may be
paid by the Transferce Company from its free reserves. This includes, but not
limited to, legal and professional fees pai:i to Company Secretaries, Chartered
Accountants, Advocates and other professionals, fees paid on issue of shares and
debentures, registration fees, stamp paper chlarges etc. However, in the event of
the Scheme becoming invalid for any reason whatsoever, all costs, charges and

expenses relating to the amalgamation exercise or incidental thereto shall be

borne proportionately by the Applicant Companies.
DIRECTORS OF THE TRANSFEROR COMPANY

That the Directors of Transferor Company shall cease to hold office as Directors
thereof with effect from the FEffective date and consequently the Board of

Directors of Transferor Company shall stand dissolved.
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l6. SCHEME CONDITIONAL ON APPROVALS / SANCTIONS

The Scheme is conditional on and subject to the following:

16.1 The sanction of the Scheme by the Hon'ble High Court under Section 391 of the

said Act and the appropriate orders being made by the High Court pursuant to

Section 394 of the said Act for amalgamation under the Scheme and filing of the

Certified Copies of such Orders with the Registrar of Companies, NCT of Delhi

and Haryana.

16.2 The Transferor Company and / or the Transferce Company shall also  obtain

such other consents or approvals as may be required under any statute or

contract not specifically referred to in Clause 16.1 of the Scheme.
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l.'lco,,, VARUN BEVERAGES (INTERNATIONAL) UTD. &

CORPORATE OFFICE | PLOT NO.31. INSTITUTIONAL AREA. SECTOR-44, GURGACN, HARYANA-!22002 {INDIA}

PH.. +91-124-4643100-500 « FAX: +91-124-4643303/04

VISIT US AT | WWW.RICCORP,IN

VARUN BEVERAGES (INTERNATIONAL) LIMITED
Schedule of Property of Transferor Company

{As on Appointed Date i.e. 1+ day of January, 2012)

Particulars Amount (Rs.)
Part-I
SHORT DESCRIPTION OF THE FREEHOLD PROPERTY NIL

Freehold Property (If required details of land can be given)

Part-1I

SHORT DESCRIPTION OF THE LEASEHOLDD PROPERTY NIL
Part-1IT

SHORT DESCRIPTION OF ALL STOCK, SHARES,

DEBENTURES AND OTHER CHARGES IN ACTION

A. Fixed Assets :  Tangible Rs. 833,038,662/-
Intangible  Rs. 15,23,847/-

B. Deferred Tax Asset : Nil

C. Current Assets, Loans and Advances

Stovk/Inventories : Rs. 127,955,208/-

Sundry Debtors : Rs, 124,173,33%/-

Cash & Bank Balances ' Rs. 93,788,525/-

Loans & Advances : Long Term Rs. 2,514,690,205/-

Short Term  Rs, 56,530,478/-

Total of (C) Rs, 3,751,700,257

For Varun Beverages (intematicnfa_l] Limited

Y
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REGISTERED OFFICE : F-2/7. OKHLA INDUSTRIAL AREA, PHASE- 1, NEW DELHIF 110020 (INDIA)
PHI +91-11-41706720-725 « Fax; +91-1} 26813665



M., vARUN Beveraces (INTERNATIONAL) LTD.

. CORPORATE OFFICE : PLOT NC.31. IngTm

UTIONAL AREA.

PH.: +91.124-4643100500 »

VISIT US AT ;

D. Investments

E. Debentures ~

Dated this the 12 day of March, 2013
By order of the Court

Coriitiad N‘.}-Z'f‘rue Copy
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Examine: oo 8
Py ‘..‘ o
thorizdd ool o
hu ndian Evidencs

Pl

29
"

SECTOR-44, GURGAON, HARYANA-122002 (INDiA)

FAX: +91-1 2M643303/04
WWW.RICORP.IN ~

: Non-Current Rs, 2,350,431,461
Current Rs, 12,500/~

: Rs, 2,499,980,00(]/-

— Sq-

W 1\
Joln%mrar (Co.)
for Registrar General
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IN THE HUGH CourTt oF DELHE AT HEW DELIE

(ORLGINAL JURTBDICTION) \
INCTHE MATTER OF THE COMPANES ACT, 19%6

-
. AL :

IN THE MATITEKR OF UCHEME OF AMALSGAMAT LOU pOI-
BETWEERN 57

COMEANY PETITION 110. 208/04 !

' ’Tnl" é)/ af@
CONMELTED WLTH . H,“;’w ‘o UOO

comrAnY APFLICATION (M) NO. 97/04 LUu,:"'-la/
IN THE MATTER OF Devyani Envprages Ltd. 5

(Devyani) “0e; ttg,:
h‘lv:nq its Reqd. Office at lb‘ .

F-2/7, Okhla Todustrianl Nrea,
Fhase-[, MNew Delhi-1lonn

(within the duricdiction of this Court)
....Cetitioner/Transfercr Company
AND

IV THE MATTER OF Varun Nevaerages T.td.  (VARUN)

ha'cing L= Ragad. Office at
F-2/7, Okhla Industrial Avea,
Fhase=1, Haw Doalhi-1100:0
i (wikthin the Juriescdiction of this Court)
e.nfetitioner/Transferze Company
BEFORE HON'BLFE MR. JUSTICE A.K. SIKRI
DATED THLS RTH DAY OF OCTOQRER, 2061

ORDER UNDER_SECTION 394 OF THE COMEFANIES ACT, 1956

The akove petiticon coming up for hearinyg =n 6/10/04 for

eanction of scheme of amalgamation proposed to bhe made petween

Devyani Deverages Ltd. (Devyani) (hereinafter referred to as the

transferor company) and Vavuun DBeverauass Ltcd. (VARUN)

(hereinafter
referred to as the tranaferece

company), upon reading ' the =said
petition,. the crder adatisd 27/7/04 read with order dt. " 16/8/04
hﬂrﬂhy the requirezment ~f cenvening the meeting of the secured,

un5ﬂcurﬂd creditors and shareholdezrs of the p”tltLOhﬁr compan;eﬂ

was dispensed with, for the purpose of considering, and if thought
= b approvlng, with or without moﬂific%Fion, the

amalgamation ann

Scheme of
1exed to the affidavit of Mr. Lalit "Khanna, the

authorised representative of both the Companies filed on the 15"

day of July, 2001 and the newspapers namaly (1) Statesman (English)
(2) Jamsatta (Bindi) Jeekh  dt.  56/9/04  each .-

‘containing  the
Advertisement of the said petition

and upon hearing Ms. F. Kapoor,
Advocate feor tha paetitioner, M., F.K. Batta, Dy. Registrar of
Companies in person and upon reading the affidavit dated 30/9704 of
sh. U.C. Nahata, Regicnal Lirector, uorthernluegion, Department of
C;mpany hffair:, Kanpur on kehalf of Central Government whereby he
has raised ehjection that the authoriced chare. capital of the

.ﬂT"TF?jfﬂﬁ

e e
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(ORLGLHAL JURTEDICTION)

IN THE MATTER OF TNE COMIPARLES  ACT, L9%6 /)
AND .

IN THE MATITER OF YCHEME 0P AMALGAMAYT LOY ) pOI-
BE TV RN

COMPANY PETITION 110. 208/04 : “”m, ék/ 6“3(1

p CONMELTED WLTH R el
COMEANY APFLICATION (M) NO. 97704 Lw,,‘”“la/
IN THE MATTER DF Devyani Peverages Ltd. (Devyani) 'Cbbzbn
having its Reqd. Dffice at

F=-2/7, Okhla Tudustrinl Area,
Fhase-[, New Delhi-1 o0y
(within the Juricdiction of this Court)
o ....Cetatizner/Transfercr Company
)
IN THE MATTER OF Varun Reverages T.rd. (VARUNM)
baving ivn PRagd. Office at
F-2/7, Okbla Iundustrial Arvea,
Fhase=), Haw Dallil-110020
i (wikhin the Juriscdiction of this Court)
..Tetitioner/Transferze Coinpany

BEFORE HON'BLE MR. JUSTICE N.K. SIKRI
DATED THLS ATH DAY OF OCTORER, 204

ORDER UNDER _SECTION 394 OF THIE COMFANIES ACT, 1956

The akove petition coming up for hearing on 6/10/04 for
sanction of scheme of amalgamation proposed to be made

hetween
Devyani Deverages Ltd. (Devyani) (bereinafter

referred to as the
transferor company) and Vavun Beverages Ltd. (VARUN) (hereinafter
reading ' the said
petition,. the crder dated 27/7/04 read with order dt. " 16/0/04
wherehy the requirement o~f cenvening the meeting of the

unsecured creditnrs and chareholders

referred to as the transferee company), upon

cecured,
nf the petitiocner cohpanies
was dispensed with, for the purpose of considering, snd if thought
 fity approvlng, with or without modificq}ion, the Sicheme of
amalgamation annexed to the affidavit of Mr. Lalit 'Khanna, the
muthoriscd representative ox both the Companies filad on the 15
day of July, 2001 and the newspapers namely (1) Statesman (English)
(2) Jansatta '(Hindi) bogh - 6/3/04 each ,“containing the
5&vertisement of the said petition and upon hearing Ms. F. Kapoor,
Advocate Iox thé petitioner, M. ©.K., DBatta, Dy. Registrar ol
Companies in persen and upen reading the affidavit dated 30/9/704 of
Sh. U.C. Nahata, Regional Director, Horthern Region, Department of
C;mpanj hffair:, Kanpur on kezhalf of Cﬁntral'Government whereby ht

has raised obhjection that the authorised chare. capital of the
jrrvpv7~ﬂh
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N CTHE MATTER OF TIE COMICAN RS ACT, B4 6 2

. AMD . %
IMN THE MATTER OF SCHEME OF AMALSAMAT LOU ' po;-
BE TR R 0 >
COMFANY PETITION 10. 208/04 ! Yy, é’//‘ areu
- CONMELUTEL WLTH ’ "‘i;q,"""';,, , e
comrAnY AFFLICATION (M) NO. 27/04 C'vu”"fia/
IN THE MATTER DF Devyani Beverages Ltd. (Devyani) ck oo
h‘nnnq its Recd. Office at b‘

F-2/7, Okhla Tudustrial Area,
Fhase-[, MNew Delhi-11onn
(within the Juricdictien of this Court)
! .-..Cetitioner/Transfercr Company
)
IN THE MATTER OF Varun Reverages Trd, (VARUN)
having ivn Ragd. Office at
F-2/7, Okbla Inclustrial Avea,
Fhase=1, Haw Delhi-110020
i (within the Juriscdiction of this Court)
-eenfetitioner/Transferze Company

BEFORE JON'BLE MR. JUSTICE A.K. SIKRI
DATED THLS AT DAY OF QCTORER, 21

ORDER UNDER SECTION 394 Or THIN COMEANIES ACT, 1956

The akove petiticon coming up for hearing on 6/10/04 for
sanction of scheme of amalgamation proposed to he made between
Devyani Deverages Ltd.’(Devyani) (bereinafter referred to as the
transferor company) and Vavun Deverages Ltd. (VARUN) (hereinafter
referred to as the transferee company), upon reading  the said
petition,. the crder dathd 27/7/04 read with order dtl\ 16/8/04
whﬂrﬂhy the requirzment n~f cenvening the meeting of the secured,
uns Pcurﬁd creditnrs and shareholders of the pﬂtxt;onﬂr companies

was dispensed with, for the purpose of considering, and if thought

. fity, approving, with or without modificq;ion, the Sgcheme of

amalgamation annexed to the affidavit of Mr. Lalit 'Khanna, the
authoriscd reprosentative of both the Companies filed on the 15Y
day of July, 2001 and the newspapers namely (1) Sratesman (English)
(2) Jansatta .(nindi) baqh GE 5/9/04 each .containing the
ﬁévertisement of the said petition and upon hearing Ms. F. Kapoor,

Advocate for tha petitioner, M. F.K. Batta, DbDy. Registrar o
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IN THE HLGH Courrt oF LDELHL AT HEW DELI

(ORLGENAL JURTEDICTTON) ~\)
INCTHE MATTER OF THE COMPANTES ACT, 19%6 =
. AHD .
IN THE MATTER OF SCHEME OF AMALGAMATLON ' ﬁbr
: BETWEEN P [
COMFANY PETITION NO. 208/04 J N, é’//‘ Q'GU
CONMELTED WLTH © Wiy S,
COMEANY AFFLICATION (M) NO. 97/04 CouyTicia,
IN THE MATTER DF Devyani Beverages Ltd. (Devyani) ‘qqlﬁoq
having its Reqd. Dffice at

F=2/7, Okhla Tudustrinl Area,
FPhase-[, MNew Delhi-I1 ooy
(within the Juricdiction of this Court)
fa ....Cetitioner/Transfercr Company
)
IN THE MATTER OF Varun Neverages T.rd, (VARUN)
bhaving iv= Ragd. Uffice at
“2/7, Okbhla Industrial Avea,
Fhasa=1, Haw Dalhi-110050
(wikhin the Jurisdiction of this Court)

..Cetiticoner/Transferze Comnpany
BEFORE HON'BLE MR. JUSTICHE I\K SIKRI
DATED THLE ATH DAY OF OCTORER, 201
ORDER UNDER _SECTION 394 OF THIE COMFANIES ACT, 1956

The akove petition coming up for hearing on 6/10/04 fo

sanction of scheme of amalgamation proposed to bhe made hbetwee

Devyani DReverages Ltd.'(Devyani) (bereinafter referred to as th

transferor company) and Vavuu Beverages Ltcd. (VARUN) (hereinafte
upon reading ' the sai
petition,. the crder dated 27/7/04 read with order dt. ' 16/8/0

whereby  the requirzment ~f cenvening the meeting of the secured
!

referred to as the transferee cowmpany),

unsecured creditonrs and chareholdzrs of the petitioner companie
was dispensed with, for the purpose of considering, and if thougt
fit, approving, with or without modificqyion, the Sicheme ¢

amalgamation annexed to the affidavit of Mr. Lalit 'Khanna, tt

authorised representative of both the Companies filed on the 1t
day of July, 2001 and the newspapers namely (1) Statesman (Englis
(2) Jansatta .(nindi) bth dt . 5/9/04 each ,“containing t
ﬁhvertisement of the said petition and upon hearing Ms. F. Kapoo
Advocate Ior th; petitioner, M. F.K. DBatta, Dy. Registrar .
Companies in persen and upeon reading the affidavit dated 30/9704
sh. U.C. Nahata, Regicnal Director, northernluegion, Department
C;mpany Affairs, Kanpur on bhehalf of Central Governinent whereby

bas raised ahjection that the authorised chare capital of the
RYTXR T
I
e e
' Cen el el



IN THE HLGH Couwrr o

DELHL AT MEW DEL '
(ORLGLHAL JURTEDICT I ON) R\B
INCTHE MATTER OF THE COMPANIES ACT, L19%6 ~
AHD :
IN THE MATTER OF SCHEME OF AMALSAMAT LON ﬁbr
BETWEEN
COMPANY PETITION 110. 208/04 : ""lu, é)// Q’GL
CONMELTED WLTH ol lq,'
comrAnY AFFLICATION (M) NO. 97/04 (°uf"‘w/
IN THE MATTER OF Devyani Beverages Ltd. (Devyani) o ckl)

having its Reqd. Dffice at
F-2/7, Okhla Tndustrial Area,
Fhase-[, MNew Delhi-1lvn2p
(within the Juricsdiction of this Court)
o .-..Cetitioner/Transfercr Company
)
IN THE MATTER OF Varun Reverages T.rd, (VARUN)
baving iv= Ragd. Office at
F-2/7, Okbhla Iunclustrial Area,
Fhase=1, tHaw Delhi-110020
; (wikhin the Juriediction of this Court)
..Fetitioner/Transferze Company

BEFORE HON'BLE MR. JUSTICE A.K. SIKRI
DATED THLS ATH DAY OF OCTORER, 2001

ORDER UNDER _SECTION 394 OF THIE COMEANIES ACT, 1956

The akove petition coming up for hearing on 6/10/04 fc
sanction of scheme of amalgamation proposed to he made betwee

Devyani Deverages Ltd..(Devyani) (hzreinafter referred to as ti
transferor company) and Vavuu Beverages Ltcd. (VARUN) (hereinafts
referred to as the tranaferee company), upon reading ﬂthe nal
petition,. the crder odated 27/7/04 read with order at. " 16/0/1
wherﬂhy the anulrfmﬂnt nf cenvening the meeting of the secure:
un*ﬂcurhd creditonrs and shareholders of the thLtLOnﬂr companb

was dispensed with, for the purpose of considering, and if thoug

. fit, approving, with or without modificqfion, the Scheme

amalgamation annexed to the affidavit of Mr. Lalit 'Khanna, ¢t
authoriscd representative of both the Companies filed on the 1
day of July, 2001 and the newspapers namely (1) Sratesman (Englis
(2) Jamsatta  (Bindi) zth  dt.  6/3/04 ecach ,“containing t
ﬁavertisement of the said petition and upon hearing Ms. F. Kapoc
Advocate Ior thé petitioner, M. F.K. Batta, Dy. Registrar
Companies in persen and upon reading the affidavit dated 30/9704
sh. U.C. Nahata, Regicnal Uirector, Horthern Region, Department
C;mpanj hffair:, Kanpur on kezhalf of Cnntralrcovernment whereby
has raised ehjection that the authorised chare capital of the

uwrwr"\
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IN THE HLGH couwrTt oF RELHL AT HEW DELIT
(ORLGLHAL JURTEDICTION)

INCTHE MATTER OF “THE COMPANIES ACT, 19%85 ii)
AL
IN THE MATTER OF SCHEME
BETWEEN
COMPANY BETITION 10. 208/04 ! "'ru,, é)// PQ’GQ
CUNNELTED WLTH "
comrAnY AFFLICATION (M) MNO. 97/04 (Uu, ‘m/
IN THE MATTER DF Devyani Dnvpragnv Ltd. (Devyani) lulk}%Wi
baving its Reqd. Office at 4‘
F-2/7, Okhla Toudustrinl Area, ‘
FPhase-[, New Delhi-1lvn2y
(within the Juricdiction of this Court)
i .-..Cetitioner/Transfercr Company
)

IN THE MATTER OF Varun Reverages T.rd, (VARUN)
baving ivn Ragd. Office at
F-2/7, Okbla Iudustrial Arvea,
Fhasa=J, Haw Dalhi-110020
i (wikhin the Jurieciction of this Court)
«..fetitioner/Transferze Company

OUE AMALGAMAT LOY ‘ 1!’01_

BEFORE HON'BLE MR. JUSTICE A.K. SIKRI
DATED ‘TULS ATH DAY OF OCTORER, 2001

ORDER UNDER_SECTION 394 OF THIE COMFANIES ACT, 1956

The akove petiticon coming up for hearing on 6/10/04 for
sanction of scheme of amalgamation proposed to he made

hetween
Devyani Deverages Ltd. (Devyani) (bhereinafter

referred to as the
transferor company) amnd Vavun Leverages Ltcd. (VARUN) (hereinafter
referred to as the transferee company), upon reading ' the said
petition,. the crder dated 27/7/04 read with order de. > 16/0/04
wh»rﬂhy the requirzment ~f cenvening the meeting of the secured,

unfﬂcurﬂd creditnrs and chareholders of the pﬂtltxonﬂr compan;eu

was dispensed with, for the purpose of considering, and if thought

. fit, approving, with or without modificqﬁion, the Scheme of

amalgamation annexed to the affidavit of Mr. Lalit 'Rhanna, the
authoriscd representative of hotb the Companies filed on the 15V
day of July, 2001 and the newspapers namely (1) Statesman (English)
(2) Jansatta ‘(Hindi) both dt. 5/9/04 cach ,“containing  the
adVPrtl ement of thﬁ said petition and upon hearing Ms. F. Kapoor
Advocate Ior the petitioner, My, F.K. DBatta, Dby. Registrar o
Companies in persen and upen reading the affidavit dated 30/9704 o
Sh. U.C. Nahata, Regicnal Director, Horthern Region, Department o
C;mpany Affair:, Kanpur on kehalf of CPntral‘Government whereby h

has raised eobhjection that the authorised chare rapltwl of the
AT
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IN THE HLUH COURT OF DELIE AT HEW DELIT

(ORIGLHAL JURTHRDICTION) \
LNCTHE MATTER OF TIE COMPAN RS AC, YA =
_ AHDL .
IN THE MATTER OF SCHEME OF AMALSAMAT LON por
BETRIRN
P
COMPANY PETITION 110. 208/04 : "”lu, é// 7’9(1
i CONMECTED WLTH L e %0
COMEANY APFLICATION (M) NO. 97/04 L“u,‘ 'c.,,,, 0,
IN THE MATTER OF Devyani Beverages Ltd. (Devyani) 0.,-,4400.,
having its Reqd. Office at

F-2/7, Okhla Tudustrinl Area,
Fhase-[, New Delhi-1]lbn2n

(within the Juricdiction of this Court)

i ....fetatizner/Transfercr Company

)

IN THE MATTER OF Varun Reverages T.rd, (VARUN)

having iv= Ragd. Office at

F-2/7, Okbla Industrial Avrea,

Fhase=1, Haw Dellil-1100:0

i (wikthin the Juriscdiction of this Court)
..fetitioner/Transferze Company

BEFORE HON'BLE MR. JUSTICE I\K SIKRI
DATED THLS ATH DAY OF OCTOQRER, 201

ORDER UNDER_SECTION 394 OF THIN COMFANIES ACT, 1956

The akove petition coming up for hearing on 6/10/04 for

sanction of scheme of amalgamation proposed to be made between

Devyani DReverages Ltd.'(Devyani) (bzreinafter referred to as the

transferor company) and Vavun Deverages Ltd. (VARUN)
referred to as the tranaferee

(hereinatter
company), upon reading ' the said
petition,. the crder dated 27/7/04 read with order ae. " 16/8/04
whelﬂhy the requirzment nf convening the meeting of the secured,
unsecurﬂd creditors and shareholders of the p"tltLOnﬁr companle'
was dispensed with, for the purpose of considering, and if thought
 fite épprovlng, with or without modificqfion, the Scheme of

amalgamation annexed to the affidavit of Mr. Llalit 'Khanna, the

authorised representative of both the Companies filed on the 15%
day of July, 2001 and the newspapers namely (1) Statesman (English)
(2) Jansatta .(Hindi) ~xkh dt. 6/9/04 each . containing the
5&vertisement of the said petition and upon hearing Ms. F. Kapoor,
Advocate Ior thé petitioner, My, F.K. Batta, Dy. Registrar of
Companies in persen and upeon reading the affidavit dated 30/9/04 of
Sh. U.C. Nahata, Regional Uirector, Horthern Region, Department of
C;mpany hffair:, Kanpur on hezhalf of CﬁntralAGovernment whereby he
has raised objection that the authorisecd chare capital of the

RAR'TT
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IN THE HLGH couwrrt oF LDELIRL ALY HEW DELI

1 N

(ORIGLNAL JURTEDICTION)

INCTHE MATTER OF THE COMPANTES ACT, 1956 i

_ AND 4
IN THE MATTER OF SCHEME OF AMALSAMAT LON P
BETWIEEN

COMPANY PETITION 110. 208/04 ! ""u, é/// Fare
y CONMELTED WLTH Wiey 15,

COML‘AN'I AFFLICATION (M) NO. 97/04 L“u, "‘"0/

IN THE MATTER DF Devyani Beverages Ltd. (Devyani) o )

having its Reqd. ODffice at

F-2/7, Okhla Tudustrial Area,
Fhase-1, MNew Delhi-I1lon2y
(within the Juricdiction of this Court)
i ....Cetitioner/Transfercr Company
)
IN THE MATTER OF Varun Revervages Trd, (VARUN)
having ir= Ragd. Office at
F-2/7, Okbla Iudustrial Arvea,
Fhase=1, Haw Delhi-110020
i (wikhin the Juriecdiction of this Court)
..fetiticoner/Transferze Company

BEFORE HON'BLE MR. JUSTICE I\K SIKRI
DATED THLS AT DAY OF OCTOQRER, 2004

ORDER UNDER_SECTION 394 OF THIE COMEANIES ACT, 1956

The akove petition coming up for hearing on 6/10/04
sanction of scheme of amalgamation proposed to he made betwu

Devyani Deverages Ltd.'(Devyani) (hereinafter referred to as

transferor company) and Vavun Deverages Ltd. (VARUN) (hereinai

referred to as the transferee company), upon reading ' the
petition,. the crder dathd 27/17/04 read with order "\ 16/t
whﬂlﬂhy the requirzment ~f convening the meeting of the secw
unsecurnd creditors and shareholders of the pﬂtltxonﬂr compal

was dispensed with, for the purpose of considering, and if tho

 fity approvlng, with or without moﬂificq;ion, the Scheme

amalgamation annexed to thgr affidavit of Mr. LlLalit 'Khanna,

nuthoriscd representative of botb the Companies filed on the
day of July, 2001 and the newspapers namely (1) Statesman (Engl
(2) Jansatta  (Bindi) lzth dt. 6/9/04 each .“containing

éavertisement of the said petition and upon hearing Ms. F. Kap
Advocate Ior thé petitioner, Mr, F.K. Batta, Dy. Registra:
Companies in person and uponh reading the affidavit dated 30/97C
sh. U.C. Nahata, Regicnal Director, uorthernARegion, Departmen
C;mpany Affair:, Kanpur on hehalf of Central Government wherek

bas raised eobhjection that the authorised chare capital of the
RATT
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IN THE HLGH LCouwRrt oF LDELHL AT HEW DELIE

(ORLGILHAL JURTEDICTION) \

ENCTHE MATTER OF THE COMIAN RS AL, B 6 "
_ AMD .

IN THE MATTEKR OF SCHEME OF AMALGAMAT LOY pOI-

, BETWEEN ' P?‘Ip
COMPANY PETITION 110. 208/04 3 N""u,, é’// Q’Gu

v CONMELTED WLTH Ry 1 1
COMEANY APFLICATION (M) NO. 97/04 Coy, Jicry,
IN THE MATTER OF Devyani Beverages Ltd. (Devyani) ‘ufoe[O“‘

having its Reqd. Office at 4

F-2/'7, Okhla Tudustrial Area,
Fhase-[, MNew Delhi-1lvnn
(within the Juricdiction of this Court)
v, ....Cetationer/Transfercr Company
)
IN THE MATTER OF Varun Reverages T.td, (VARUNM)
baving ivn PRagd. Office at
F-2/7, Okbla Industrial Area,
Fhase=1, How Delhi-1100.0
(wikhin the Jurieciction of this Court)
-e.nfetitioner/Transferze Company

BEFORE HON'BLE MR. JUSTICHE I\K SIKRI
DATED TUHLS ATH DAY OF OCTORER, 204

ORDLR UNDER_ SECTION 394 OF THIE COMFANIES ACT, 1956

The akwve petition coming up for hearing on 6/10/04 for
sanction of scheme of amalgamation proposed to be made hetween
Devyani Deverages Ltd..(Devyani) (bereinafter referred to as the
transferor company) and Vavun Deveraaes Ltd. (VARUN) (hereinafter
referred to as the transferee company), upon reading ' the saic
petition,. the crder dated 27/7/04 read with order dt. " 16/0/0¢
wherehy the requirezment ~f convening the meeting of the secured,
unsecured creditnrs and shareholders of the petitigner companie:

was dispensed with, for the purpose of considering, and if though

 fite approvlng, with or without modificgﬁion, the Scheme o

amalgamation annexed to the affidavit of Mr. Lalit 'Khanna, th
authoriscd representative of hotb the Companies filed on the 15
day of July, 2001 and the newspapers namely (1) Statesman (English
(2) Jansatta  (Bindi) Loth dt. 6/9/04 each .“containing th
$6vertisement of the said petition and upon bhearing Ms. F. Kapoor
Advocate for th; petitioner, My, F.K. Batta, Dy. Registrar ¢
Companies in perseon and upeon reading the affidavit dated 30/9704 ¢
sh. U.C. Nahata, Regiconal Lirector, Horthern Region, Department <
C;mpany Affairs, Kanpur on phezhalf of Ccntral.covernment whereby !

has raised ehjection that the autheorised share capital of the
RATTERTTN
l,
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,fi;n approving, with or without modific%;ion, the

IN THE HLGH CouwrTt oF LPELHL AT HEW DELIE

(ORLGEHAL JURTEDICTION) \

INCTHE MATTER OF THE COMPANIES ACT, 19%6 -
AHLD .

IN THE MATTER OF SCHEME OF AMALSAMAT LON por
BETWEERN

COMPANY PETITION 110. 208/04 ! "'u,,, é}// p?’Gu
CONMNELUTED WLTH ) "'ah'
COMEANY APFLICATION (M) NO. 97/04 Uu,‘" Ciay
IN THE MATTER OF Devyani [‘nvpragﬂf' Ltd. (Devyani) Oe/o Pt‘
baving its Reqd. Office at &4
F-2/7, Okhla Tudustrinl Area,
FPhase-[, New Delhi-1lonn

(within the Juricsdiction of this Court)

fo ....Cetitioner/Transfercr Company

)

IN THE MATTER OF Varun Reverages T.rd, (VARUN)

baving iv= Ragd. Office at

F-2/7, Okbhla Iungdlustrial Avea,

Fhase=1, Haw Dellii-110020

i (wikhin the Jurisdiction of this Court)
c..fetitioner/Transferze Company

BEFORE HON'BLE MR. JUSTICE I\K SIKRI
DATED THLE ATH DAY OF OCTORER, 204

ORDER UNDER _SECTION 394 OF THIE COMFANIES ACT, 1956

The akwove petiticon coming up for hearing on 6/10/04 for

sanction of scheme of amalgamation proposed to he made between

Devyani Deverages Ltd.'(Devyani) (bzreinaftecr referred to as the

transferor company) and Vavun Leverages Ltd. (VARUN)
referred to as the tranaferee company),

(hereinaftter

upon reading'_the said
petition,. the crder dated 27/7/04 vread with order dt. ' 16/0/04

wherﬂhy the requirzment o~f cenvening the meeting of the secured,

uns Fcurﬂd creditonrs and cshareholders of the pﬂtltxonﬂr compam.eF

was dispensed with, for the purpose of considering, and if thought

tcheme of

amalgamation annexed to the affidavit of Mr. Lalit 'Khanna, the

authorised representative of both the Companies filed on the 15%

day of July, 20011 and the newspapers namely (1) Statesman (English)
(2) Jansatta .(Hindi) bogh (- { I 6/9/04 each .“containing the
éavertisement of the said petition and upon bhearing Ms. F. Kapoor,
Advocate for thé petitioner, Mr., F.K. Batta, Dy. Registrar of
Companies in persen and upon reading the affidavit dated 30/9/704 ot
Sh. v.C. Nahata, Regicnal Lirector, NOrthern_Region, Department of
Company Affairs, Kanpur on hehalf of Central Governmment whereby he

bas raised eobhjection that the authorised chare. capital of the
AFTEFT
A,

A et
: (et O | f).?ﬁ:



IN THE HLUGH couwer oF PELHL AT HEW DELI

(ORLGLIAL JURTEDICTION) \
INCTHE MATTER OF TIE COMPANES ACT, 19496 =,
. AHD ;
IN THE MATTER OF SCHEME OF AMALSAMAT LOU : F'Or
BETWEEN

COMPANY PETITION 1O. 208/04 ! o é’//'parell
, CONMELTED WLTH Wi %
COMEANY APFLICATION (M) NO. 97/04 Coy, iy,
IN THE MATTER DF Devyani Beverages Ltd. (Devyani) = Oe/o"plc
having its Reqd. Dffice at %
F-2/7, Okhla Tudustrial Area,
Phase-[, MNew Delhi-1]lon2n
(within the Juricdiction of this Court)
....Cetitioner/Transfercy Company
AND
IN THE MATTER OF Varun Reverages T.rd, (VARUNM)
baving ivn Ragd. Office at
F-2/7, Okbla Iundustrial Area,
Fhase=1, Haw Delhi-1100.0
(wikhin the Juriscdiction of this Court)
-e..Cetitioner/Transferze Company

BEFORE HON'BLE MR. JUSTICPE I\K SIKRI
DATED THLS ATH DAY OF OCTORER, 20

ORDER UNDER_SECTION 394 OF THIN COMFANIES ACT, 1956

The akwove petiticon coming up for hearing on 6/10/04 for
sanction of scheme of amalgamation proposed to he made between

Devyani Deverages Ltd. (Devyani) (bereinafter referred to as the

transferor company) and Vavun Beverawaes Ltd. (VARUN)
referred to as the transferee cowmpany),

(hereinatter
upon reading ' the said
petition,. the crder dated 27/7/04 read with order de. " 16/0/04
whereby: the requirzment ~f convening the meeting of the secured,
unsecﬁred creditnrs and chareholders of the petitioner companies
was dispensed with, for the purpose of considering, snd if thought
 fity approvlng, with or without modificq}ion, the Scheme of
amalgamation annexed to the affidavit of Mr. Lalit "Khanna, the

nuthoriscd reprosentative of both the Companies filed on the 154
day of July, 2001 and the newspapers namely (1) Statesman (English)

(2) Jansatta  (Bindi) Lzth dt. 6/9/04 each .“containing the
éavertisement of the said petition and upon hearing Ms. F. Kapoor,
Advocate for thé petitioner, Mr. F.K. Batta, Dy. Registrar ot
Companies in person and upen reading the affidavit dated 30/9/04 of
Sh. U.C. Nahata, Regicnal Lirector, Horthern Region, Department of
C;mpany Affairs, Kanpur on hehalf of CcntralAGovernment whereby he

bas raised objection that the authorised chare capital of the
A'Y ’F?TT??
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DEVYAHNI BEVERAGES LINITED

SCHEELULE

PARI -1

Desciiption -o( the Frechold Property of Devyani Beverages Lid. as on 01.04.2004

Free Hold Properly

PART =11 =

NIL

Description of the Leasehold Propetly of Devyani Beverages Ltd. as on 01.04.2004

Sr. | Location | Date of | Consideration Premium
No. Agreement N Amount
1. | PlotNo. 2, |17.09.94 {ease renlol | Rs.74,99,250/-
Surajpur Rs. 1,87,481.25 | (out of which
By Pass, annually for the | Rs. 22,49.775/-
Grealer first 10 yeaus paid prior 1o the
Noida, chargeable from | dale of
U.P.-201 the dale of execulion of the
306. execulion of the | agieement and
loase derid The | balance amount
lease tenl may of Rs
be enhanced 652,49.475/-
aller every 10 paid in ten half
Jyears fiom the yeatly
g date of installment
execulion of the | alongwith the
lease deed by interes! @15%
an amount not pa)
exceeding 50%
of the annual
lease rent
payable at the
lime of such
. enhancement.
2| Piot Mo. 6, | 15.08.69 One Time Lease | its 1,55 40,480/-
Pkl P-7, .| Rental of (out of which
Builders Re. 15,654,048/~ | Rs 95,67.600/-
Area, paid prier lo the
Grealer execulion of the
Noida, agreement and
Distt. balance amount
Gautam paid in five half
Budh yeatly
Nagar, installiments of
Ullar Re 16,25,160/-
: Pradesh. each inclusive of
‘ o e Linteresty
PART =1

“Terms of

Lessor -
_Agreement |  Lessee
90 years Greater Noida
commencing | Industrial
from the dale | Development
of the Authority -
execulion of Devyanl
the lease Beverages
deed Limited

90 yoais
comimencing
from the due
dale of
execution of
lhe lease
deed le.
August 13,
1999.

Gienier Noida
Industiial
Davelopment
Authorily -
Devyani
Beverages
Limiled

Descriplion of the Slock, Share, Debenture & olher charges in aclion of Devyani Beverages Lid.

STOCK

AVRAWMAIERIAL
P'ullcul'\rs

CONGENTRATE 7UP

CONCG rll\lllf\lr L H()H

CONCENTRATE-MIRIIDA

1 (‘ONC[“] IRATE H(\UNI/\HI \‘f‘/\/
COMGEHTRATE PEPS)
GOHGENTIATEGLIGE TATIGL
CROWN 7 UP
APONWAIN EAVERESS

15'!05'.\’.!."

o]

N

SODA

as on 01.04.2004

LY

Amount ( \H n:;)
279,007 |
119,300 69

741,798 15

an

151,405 70
G HRy 245 00
2L 940 00

SLANTR

o Rata it ©

i o

Cr=a

nevere PrYEpAGES LiMiten .

S o
219.808.45 k’ e
104.103.91

-1

Mivedtot franhatised -Signatory




9. CROWH LEMOI v 221685 35
10, CROWN MIRINDA ! 1772945 a5
11| CROWN MOUN 1A DEVW boar) i 287.597.00
12 CROWN PEPS| _2.028.059.78
13 _CROWN-SLICE MANGO S  B63.804.55
14 LEMINATED -MANGO TETRA i 1,254,443 72
15 _MANGO PULP-ALPHANSO % 718,004.38
16 MANGO PULP-1OTAPURI 2,937,853.29
17 PACKING BOX TETRA RAKHI 214,274.94 |
18 _PLASTIC ROPP-LEMON i 94.618.53
19| PLASTIC ROPP-MIRINDA |7 " "gai3300
20 PLASTIC ROPP-PEPSI 02,684 41
21 _POLYTHINE FILM ol 79, 75_,1 (_;g
22 STRAWS -TETRA oM e - 16323200
23 SUGAR — . _1.812977.08
TOTAL 188 23,929,824.03
B) WORK-IN-PROGRESS - M -
_Sr.No. LT P'ullcul:\rs o Aliioun:ul (ijl»i‘{s.)_
1 CO2GAS a8 W 102.550.00
2 CONCENTRATE-PEPSI 347.556.85
i) CROWN7UP 1292095
4___ | CROWN EVERESS SODA 3,053 71
il _(..I!UWN LEMON 444592 |
6 CROWN MIRINDA . b _.21,258.34
7 CROWN MOUNTAIN DEW ___193393
18 . | CROWN PEPSI _50.974.08
9! :CROWN-SLICE MANGO 2.756.64_
10 LEMINATED -MANGO TETRA | 182,913.71
11 PLASTIC ROPP-MIRINDA 11,680 00
2 _|_PLASHIC ROPP-PEPSI . 19,150.15
13 _STRAWS -TETRA_ 447200
14 ' | SUGAR ISP £170.559.08
TOTAL 1936,225.38
C) FINISHED GOODS i o Ay
Sr. Parliculars Amount
No. 4 {inRs)
1. | BEVERAGES 13,671.711.00
D) STOCKS, SPARES AND O IHER MA1 ERIALS o,
Particulars Amount (in Rs.)
No SR
1. BEARING . 612,428 00
2. | ADVERTISEMENT MATERIAL —~ ~ 1,576,102.65
3. | TYRES STOCKINTIARID 403,740.00
A" | BOILER SP/\RE i 4 i 1i6,267.90
5 [GIMS™ S En PN 163,722 90
6 |HARDWARE """ T 235,648.10
7. | IMPORTEDEHGG ~ ~—~— ~— 7~ 879.174.80
8. | MACIi SP T 106,682 40
9. | REFG SPARE | 641,553.30
10. | SSBRASS | e 349.727.90
11._| SPROCKET I 343.927 20
A2|TEIRA T W 27 B30 60
13, | CONSUMABLES A0 PR
4. | RUBBER 95,590 30 4,
5. | ELEC ¥ . 571,475 50
46 | FORKLIFT ™ 7 [ = 194,165 10
17. | OIL LUBRICANTS 103,639 o
8. | CHEM ~ 4 1.4126,598 GO
19, | GHIFM SLICE 12103067
20. INIK '””1'_’ /(_)
1| EoniNG 861 VENT T 703 16

T,

T

prvier

'lirr-&‘



2. | To - 45,070 66
23 |FOSLCE™ — 7 e 161,676.28
24. | DIESEL ] o ~155,353.40
25. | ICE BOXES ™ . e Ty
Total T 24,776,370
SHARES | et
Sr. No. Name of the Company ~Holoi | Face Vaiue {its) i Cosiiitsj
CEeotE| 0, e e Shares e : =i ol
—J._[GoaBotiling Co. Pvi.iid. | i 2010y oo . 12,840,000.00 03,818,146.00
2. | Neclar Beverages Pvi-Lid. — |” 76760 .. _B78,000.00 | 148,558,917.00
- 3. Varun Beveiages (Nepal) Pvl. 16250 10,146,737.00 31.315,104.00
Lid. b7 WA il SN o T
DEBENTURES
NIL
!
OTHER CHARGES
<NIL

Datad this the Gth day of October, 2004
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