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MEMORANDUM OF ASSOCIATION 

OF 

CHALET HOTELS LIMITED 



Certificate of Incorporation Consequent upon conversion to Public Limited Company 

�� 

GOVERNMENT OF INDIA 
MINISTRY OF CORPORATE AFFAIRS 

Registrar of companies, Mumbai 

Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002 

Corporate Identity Number: U55101MH1986PLC038538 

Fresh Certificate of Incorporation Consequent upon Conversion from Private Company to Public Company 

IN THE MATTER OF CHALET HOTELS PRIVATE LIMITED 

I hereby certify that CHALET HOTELS PRIVATE LIMITED which was originally incorporated on Sixth day of January One 
thousand nine hundred eighty-six under the Companies Act, 1956 as KENWOOD HOTELS PRIVATE LIMITED and upon an 
intimation made for conversion into Public Limited Company under Section 18 of the Companies Act, 2013; and approval of 
Central Government signified in writing having been accorded thereto by the RoC - Mumbai vide SRN 888799424 dated 
06.06.2018 the name of the said company is this day changed to CHALET HOTELS LIMITED. 

Given under my hand at Mumbai this Sixth day of June Two thousand eighteen. 

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

CHALET HOTELS LIMITED 
Raheja Tower, Plot No.C-30, Block'G', N, of Baroda, Sandra Kurla 
Complex, Bandra(E),, Mumbai, Maharashtra, India, 400051 

VT SAJEEVAN 

Registrar of Companies 

Roe- Mumbai 
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GOVERNMENT OF INDIA- MINISTRY OF CORPORATE AFFAIRS 
Registrar of Companies, Maharashtra, Mumbai 

Fresh Certificate of Incorporation Consequent upon Change of Name on 
Conversion to Private Limited Company 

Corporate Identity Number : U55101 MH 1986PTC038538 

In the matter of Mis CHALET HOTELS LIMITED 

I hereby certify that CHALET HOTELS LIMITED which was originally incorporated on Sixth day of January 
Nineteen Hundred Eighty Six under the Companies Act, 1956 (No. 1 of 1956) as Kenwood Hotels Private Limited 
and upon an application made for conversion into a Private Company under Section 31 (1) of the Companies Act, 
1956; and approval of Central Government signified in writing having been accorded thereto by the RoC-Mumbai 
vide SRN B22321897 dated 15/10/2011 the name of the said company is this day changed lo CHALET HOTELS 
Private Limited. 

Given at Mumbai this Fifteenth day of October Two Thousand Eleven. 

Registrar of Companies, Maharashtra, Mumbai 

~~.~.~ 

*Note: The corresponding form has been approved by PADMAVATHI BALAKRISHNAN, Deputy Registrar of Companies and this 
certificate has been digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies 
(Electronic Filing and Authentication of Documents) Rules, 2006. 

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in). 
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Mailing Address as per record available in Registrar of Companies office: 

CHALET HOTELS Private Limited 
Plot No. C-30, Block 'G' Opp. SIDBI,. Sandra Kurla Complex, Sandra (East) .. 
Mumbai - 400051, 
Maharashtra, INDIA 
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~ MUMBAI, · . .: 

'(/ In the matter ot lC RAHEJA RESQfiIS AtW HOTELS LIMIT. • 
·x':' I hereby approve and signify in writ_ing under Section 21 A 
· ·. of the Companies Act, 1956 (Act of 1956) read with the • ,. 
~l Government of India, Department of Company Affairs, 
lX Notification No. G.S.R. 507E dated the 24th June 1986 the 
·~ change of name of the Company. 

0 from K. RAHEJA RESORTS AND HOTELS. LIMITED. 

@.: .. ·· ... · to .. CHALET HOTELS LIMITED. th 
~ i 
'-( and I hereby certify that K. RAHEJA RESORTS AND HOTELS 1• 
:~ · LIMITED. •·. · 

:i/ which was originally incorporated on 06/01/86. 
1 

· . 
A day·of under the Companies Act, 1956 and under the name ·•: · . 

• KE!f,\TOOD HOTEfl.S PRI\/.<\TE LIMITED. having I:\ 
<.ftl~W' .. d the neces~ary resolution in terms of section 21/22/(1) )I 

i .·· '\'(~i~3J1~. of the Companies Act, 1956 the name of the Hid / 
J~f ,.~ af<'Y-i~ ls day changed to t 

·
0g• · 1 /~1 W\LET HOTELS LIMITED and this 

+-.. }. · .. • c~.<·. ffcat,1a. ... ·. sued pursuant to Section 23(1) of the said Act/ 
~. . ' .;s,:,-;p. J a ..,... 
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·· • NlfK:ef:lJ.':>'0 . · Y one thousan~dred .~ 

: ; . NINE. ( s.. BAMAKANri·iA ) X 
I{ ASSTT •. Aeg1itru .. r· o. f Co01p.ani·e• ... ·~ .. : 
~ · MaharasMra, Mumbai. ~ 
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f>. MUMBAI. 0 
~ In the matter of KENWOOD HOTELS LIMITED * ~ 

0 I hereby a~prove and signify in writing under Sec_tion 21 ~ 
A of the Companies Act, 1956 (Act of 1956) read with the 0• 
~ Government of India, Department of Company Affairs, • 
~ Notification No. G.S.R. 507E dated the 24th June 1985 the " 
'(/ change of name of the Company. fl 
~ ~ 
'(/ from KENWOOD HOTELS LIMITED * ·h.. 
A '(J 
~ to K. RAHEJA RESORTS & HOTELS LIMITED AA, 

0 . * A and I hereby certify that KE~NOOD HOTELS LIMITED * '(/. 
~ 0 0 which was originally incorporated on s rxm a 
A day of JANU.J}l~'l!a.J-'8.fi~ompanies Act, 1956 and under the name \1 
'(/ KENWOOD HOTELS PRIVATE LIMITED having 0 0 duly passed the necessary res_olution in terms of section 21122/(f'lJ/ ~ 
~. /ef)/'/2.{f/(/4) of the Companies Act, 1956 the name of the said ~ 
~ Company is this day changed to A 
A K. RAHEJA RESORTS & HOTELS LIMITED and this ~ 
~ ~~ . ~~• · sued pursuant to Section 23{1) of the said Act/ t(/ 
• . ,<; l\ 1 'teqj nder my hand at MUMBAI this SIXTI-l A 

' {ti!~ ~ .. •··•.:}t .. •.p ... · IL ~ one thousand nine hundred 

1
~ . ' ,.·. () :J:l~ • 

~ttinet ,, '!GH~ , '-./(R~~SOOEVANlr~· - --...,. • , 
'~ A Registrar of Cofrt i~ .t ,•· I§ i:r, • 

. ct~ Maharashtra, Mumbai. • 
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CERTIFICATE OF INCORPORATION I ------- I 
~ No. 38538 of i995 g 

I B'.OTELS 

PRIVATE LIMITED is this day incorpora1ed w1der the 

Companies Act, 1956 <No. I of 1956) and that the 

Company is Limited. 

~ I Given under my hqnd at BOMBAY 

this SlI'l'lI day of J!NO'!RY One thousand nine 

hundred and EIGHTY SIX. I 
Sot-

(V. GOVINDAN) Q I ---·---- ... , ... , .. ,~ ... ,., I 
o□c~~tx-~crnx,cc~::mcacm 



THE COMPANIES ACT, 1956 

COMP ANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 

OF 

CHALET HOTELS LIMITED# 

I. The name of the Company is CHALET HOTELS LIMITED#. 

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

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

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

1. To own, consh·uct, run, furnish of, take over, manage, carry on the business of 
hotel, holiday resorts, restaurant, cafe, tavern bars, refreshment-rooms, 
boarding and lodging, housekeepers, clubs, in India or in any other part of the 
world. 

2. To provide lodging and boarding, restaurants, eating houses, bar, swimming 
pool and other facilities to the public including tourists, visitors and other 
delegates coming to India from foreign counh·ies and to members of 
delegations and missions from foreign counh·ies. 

3. *To carry on business of building, erecting and consh·ucting structures, 
buildings, houses or sheds including RCC works and other fixtures on lands 
and or building and to convert squares, gardens and other conveniences and to 
make, build or consh·uct surface metal or otherwise repair roads and carry on 
business of builders, consh'uctors, conh·actors and road repairers of all kinds of 
dams, bunds, canals, bridges and irrigation works including and consh·uction 
of power house or power stations. 

* This, clause was inserted by passing a Special Resolution at the Annual General 
Meeting of tlze Compa11y lzeld 011 25-09-2002. 
#Name of the Co111pa11y was changed from Chalet Hotels Private Limited to Chalet 
Hotels Limited vide Special Resolution passed by the Members of the Company at the 
Extra-ordinary General Meeting of the Company held on 4th June, 2018. 



(B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF 
THE MAIN OBJECTS ARE: 

4. To acquire by purchase, lease, exchange or otherwise equip, act as 
collaborators, technicians, financiers of any other hotels in Bombay or 
elsewhere in India. 

5. To purchase, take on lease or in exchange or otherwise acquire any lands and 
buildings in the State of Maharashtra or elsewhere and any estate or interest in 
and any rights c01mected with any such lands and buildings. 

6. To carry on the business of beer-house keepers, licensed victuallers wine, beer 
and spirit merchants, dealers in foodstuffs of all kinds and varieties, brewers, 
distillers, importers, exporters and manufacturers of aerated mineral and 
artificial waters and other drinks, caterers for public amusements generally 
dealers in textile goods, perfumery silken and woollen goods, and as general 
merchants, garage proprietors, livery stable keepers, job-masters, farmers, 
dairy-men, ice-merchants, imports and brokers of food, live and dead stock and 
foreign produce of all descriptions, hair dressers, perfumers, chemists, 
proprietors of clubs, baths, dressing laundries, reading, writing and newspaper 
rooms, libraries, grounds, and places of amusement, recreation, sport, 
entertainment and insh·uction of all kinds tobacco and cigar merchants, travel 
agents railways shipping and airways and road transport corporations, 
companies, or bodies and carriers by land, water and air, barge owners, 
shipping property freight contractors, lightermen, ship-chandlers, caterers to 
railways, airlines and steamship companies, underwriters and insurers of ships, 
crafts, goods and other property, theah·ical and opera box office properties, 
entrepreneurs, cinema exhibitors, producers and dish·ibutors, and general 
agents, ice-merchants, refrigerating store-keepers, and as proprietors 
conducting safe deposit vaults and to carry on the business of running night 
clubs, swimming pools, bakery and confectionery. 

7. To carry on business as dealers in and producers of dairy, farm and garden 
produce of all kinds and in particular milk, cream, butter cheese, fruit and 
vegetables and to carry on business as cow-keepers, farmers, millers and 
market gardeners and as manufacturers of all kinds of condensed milk, jam, 
pickles, cider and provisions of all kinds in connection with the business of the 
Company. 

8. Subject to the prov1s10ns of any law for the time being in force, to do the 
business of money changers and to deal in foreign exchange, either in cash or 
traveller's cheques. 

9. To acquire and take over any business or undertaking carried on in c01mection 
with any land or building which the Company may desire to acquire or become 



interested in and the whole or any of the assets and liabilities of such business 
or undertaking and to carry on the same or to dispose or remove or put an end 
thereto. 

10. To manage lands, buildings and other properties situate as aforesaid whether 
belonging to the Company or not and to collect rents and income and to supply 
to tenants and occupiers and other refreshments, attendance messengers, light 
waiting rooms, reading rooms, meeting rooms, lavatories, laundry 
conveniences, electric conveniences, stables and other advantages. 

11. To develop any land acquired by the Company or in which the Company is 
interested and in particular by laying out and preparing the same for building 
purposes consh·ucting, altering pulling down, decorating maintaining 
furnishing fitting up and improving buildings and by planting paving draining 
letting on building lease or building agreement and by consolidating 
connecting or sub-dividing properties by leasing and disposing of the same and 
by advancing money to and entering into conh·acts and arrangements of all 
kinds with builders, tenants and others and also by promoting immigration 
establishing towns, villages and settlements. 

12. To sell, exchange, let out, grant, leave and licence or otherwise dispose of all 
flats, tenements, garages, godowns, factory premises, warehouses, ships, offices 
and all other premises constructed by the Company at such price rent or 
compensation and on such terms and conditions as reasonable. 

13. To construct, carry out, support maintain, improve, manage, work, operate, 
control and superintend water works, gas works, reservoirs, road, parks, 
schools, museums, places of recreation, recourses, baths, wash houses and any 
other works and conveniences which may seem directly or indirectly conducive 
to any of the objects and to conh·ibute to or otherwise aid or take part in the 
consh·uction carrying out, support, maintenance, improvement, management, 
working, operating, conh·olling and superintending the same. 

14. To erect, consh·uct, maintain, alter and extend on the land or ground of the 
Company buildings, houses warehouses, godowns, tanks, shops and sheds and 
to acquire in Maharashh·a or elsewhere by purchase, lease assignment or 
otherwise, additional land with or without building and erect, consh·uct, 
maintain, alter or extend thereon buildings, houses, warehouses, godowns, 
tank shops and shed as also to purchase and add or to otherwise provide 
machinery engines apparatus and any other plants. 

15. To sell, resell, exchange and repurchase mortgage or let out on leas\? for any 
term of years or hire any land buildings plant machinery factories or premises 
belonging to the Company or which may be deemed necessary or rnnvenient 
for the purpose of the Company's business. 



16. To erect, constitute, carry on and continue the erection or consfruction of, 
improve, enlarge, alter or maintain buildings, structures and works of every 
kind necessary or convenient for the purposes of the Company or its business. 

17. To acquire from time to time to manufacture and deal in all such stock-in-h·ade, 
goods, chattels, and effects as may be necessary or convenient for any business 
for the time being carried on by the Company. 

18. To employ experts to examine and investigate into the conditions, prospects, 
value, character and circumstances of nay business, concern or undertaking 
and generally of the assets, property or rights. 

19. To acquire, takeover and undertake the whole or any part of the business, 
property, assets, goodwill and liabilities of any business which this Company is 
authorized to carry on or processed of property suitable for the purposes of this 
Company. 

20. To acquire and take over any business or undertaking carried on, upon or in 
connection with any land or building which this Company may desire to 
acquire or become interested in and the whole or dispose of or remove or put 
an end thereto. 

21. To negotiate, and enter into agreements and conh·acts with foreign or other 
companies, firms and individuals for technical assistance, know-how and 
collaboration in setting-up and operation of the undertaking or undertakings, 
manufacturing, marketing, importing and exporting of the equipments, pants, 
apparatuses and other articles and things or any of them for all or any of the 
businesses of the Company, including plant, machinery and raw materials 
required for the purposes. 

22. To borrow or raise moneys or loans for the purposes of the Company by 
promissory notes, bills of exchange, hundies and other negotiable or 
fransferable insh·uments or by mortgage, charge, hypothecation or pledge, or 
by debentures or stock perpetual or otherwise including debentures or 
debenture-stock, convertible into shares of this Company, charged upon all or 
any of the Company's property and assets, both present and future, moveable 
and immoveable including its uncalled capital, upon such terms as the 
Directors may deem expedient or in such other manner, with or without 
security, as may be deemed expedient, or to take money on deposit or 
otherwise and to lend money to customers and others having dealings with the 
Company and to guarantee the performance of conh·acts by any such persons, 
and to execute all deeds, writings and assurances for any of the aforesaid 
purposes subject to provisions of Section 58-A and directives of Reserve Bank 
of India. 



23. To advance and lend money open cash credits with or allow over-drafts to any 
person, association, firm or company with or without security or wholly or 
partly secured on any terms in any manner and upon any kind of property, 
movable or inunovable, existing or future, and security, policies, shares, bonds, 
debentures, debenture-stock, letters of credit, promissory notes, bills of 
exchange and other lading and other Merchantile indicia or tokens or to deposit 
money with or without security, with other companies or with any person, 
association, individuals or firms upon such terms as may be thought proper 
and from time to time vary such h·ansactions. 

24. To open account, current or fixed or other accounts with any Bank, Bankers, 
Shroff or Merchant or to pay into and to withdraw money from such accounts. 

25. To invest the surplus funds of the Company from time to time in such manner 
and in such assets, properties, securities, shares, bullion or inveshTlents or 
otherwise as may from time to time be detenn.ined by the Directors and from 
time to time sell or vary all such inveshTlent and to execute all assignments, 
transfers, receipts and documents that may be necessary in this behalf. 

26. Upon any issues of shares, debentures or any other securities of the Company, 
to employ brokers, commission agents and underwriters, and to provide for the 
remuneration of such persons for their services by payment in cash or by issue 
of shares, debentures or other securities of the Company, by the granting of 
options to take the same or in any other manner allowed by law. 

27. To enter into partnership or into any arrangements for sharing profits, union of 
interest, co-operation joint venture, reciprocal concession or otherwise, with 
any person or Company. 

28. To act in conjunction with, unite or amalgamate with, create or constitute or 
assist or creating or constituting any other Company or Association of a kind 
similar wholly or partially to this Company for the purpose of acquiring all or 
any of the proportion rights, and liabilities of the Company or for any other 
purpose which may seem directly calculated to benefit this Company and to 
buy up or absorb all or any part of the business of any such Company or 
Association and to acquire and secure membership, seat privilege in and of any 
association exchange market or institution in India or any part of the world. 

i-29. To enter into any arrangements with the Government of India or with any State 
Government or with any corporation, foreign state or with any foreign 
corporation, authority, body otherwise or with any person of with the 
Government of any foreign state or foreign corporation, authority, body or 
person that may seems conducive to ;the Company's objects or any of them and 
to apply for and obtain and to purchase or otherwise acquire or to join in 



applying and obtaining and purchasing or otherwise acquiring from any such 
Government, State, Corporation, authority , body or person any rights, powers, 
privileges, licences, decrees, orders, sanctions, grants and concessions 
whatsoever (whether statutory or otherwise) that may seem conducive to the 
Company's objects or any of them of which the Company think it desirable to 
obtain and acquire and to carry out, exercise and comply with any such 
arrangements, rights, powers, privileges, licences, decrees, orders, sanctions, 
grants, and concessions and to oppose proceedings or applications. 

30. To apply for and take out, purchase or otherwise acquire, any patents, patent 
rights or inventions, copy-right or secret, processes which may be useful for the 
Company's objects and to grant licenses to use the same. 

31. To receive money on deposit merely for the purpose of financing the business 
of the Company, with or without allowances interest thereon. Subject to 
provisions of Section 58-A and directives of Reserve Bank of India. 

32. To alter, develop, exchange, lease mortgage, underlet, sell or otherwise dispose 
of, improve or deal with the land, property, assets and rights and resources and 
undertaking of company or any part thereof for such consideration as the 
Company may think fit and in particular for shares, debentures, or securities of 
any other company having objects altogether or in part similar to those of the 
Company. 

33. To pay all costs, charges, and expenses incurred or sustained in or about the 
promotion and establishment of the Company or which the Company shall 
consh·ue to be preliminary, including therein the costs of advertising, 
commission for underwriting, brokerage, printing and stationery and the 
expenses attendant upon the formation of agencies and local boards. 

34. To procure the incorporation, regish·ation, or other recognition of the 
Company, to establish, maintain and regulate agencies, branch places and local 
registers for the purposes of the Company's business and to carry on business 
in any part of the world and to take steps as may be necessary to give the 
Company such rights and privileges in any part of the world as are possessed 
by local companies or parh,ership. 

35. To establish and maintain or procure the establishment and maintenance of any 
conh·ibutory or non-conh·ibutory pension or superannuation funds for the 
benefit and give or procure the giving of donations, gratuities, · pensions, 
allowances, or emoluments to any persons who are or were at time in the 
employment or service of the Company which is subsidiary of the Company or 
is allied to or associated with the Company or with any such subsidiary 
company or who are or were at any time Directors or Officers of the Company 
or of any such other company as aforesaid and the wives, widows, families and 



dependents of any such persons, and also establish and subsidize and subscribe 
to any institutions, including in particular, any cafetaries, canteens or clubs, or 
funds calculated to be for the benefit or to advance the interests and well-being 
of the Company or of any such other company as aforesaid and make payments 
to or towards the insurance of any such person as aforesaid and to do any of 
the matters aforesaid, either alone or in conjunction with any such other 
company as aforesaid. 

36. To provide for the welfare of the Directors or Ex-Directors of the Company and 
wives, widows and families of such persons, by buildings or contributing to the 
building of houses, dwelling houses, chawls or by grants of money, pensions, 
allowances, bonus or other payments or by creating and from lime to time 
subscribing to provident and other funds and by providing or subscribing 
towards schools, places of insh·uctions, and recreation and hospitals, 
dispensaries, medical and other attendance and other assistance as the 
Company shall think fit, and to form subscribe to or to otherwise aid 
benevolent, religious, scientific, national, public or other institutions or other 
objects or purposes. 

37. To subscribe or conh·ibute or otherwise assist or to grant money or charitable, 
benevolent, religious, scientific, national, public, institutions objects or 
purposes or for any exhibition. 

38. To sell, dispose of or h·ansfer the business, property and undertaking of the 
Company or any part thereof for any consideration which the Company may 
deem fit to accept and in particular for shares, debentures, debenture-stock, 
bonds or securities of any other company having objects altogether or in part 
similar to those of this Company, to promote any other company or companies. 

39. To create any reserve fund, sinking fund, insurance fund, dividend 
equalization fund or any other special fund, whether for depreciation or for 
repairing, improving, extending or maintaining any of the property of the 
Company. 

40. To create any reserve fund, sinking fund, insurance fund among the members, 
or otherwise to apply as the Company may from time to time, think fit, any 
money received by way of premium on shares or debentures issued at a 
premium by the Company, and any moneys received in respect of dividends 
accrued on forfeited shares and moneys arising from the sale by the Company 
of forfeited shares or from unclaimed dividends. 

41. To dish·ibute any of the property and assets of the Company among the 
members in specie or kind subject to the provisions of the Companies Act, 1956 
in the event of winding up. 



42. To adopt such means of making known the activities and products of the 
Company as may seem expedient and in particular by advertising in the press, 
by circulars, by purchase and exhibition of work of art or interest, by 
publication of books, pamphlets and periodicals and by granting prizes, 
rewards and donations. 

43. To invest company's funds in acquiring and holding shares to acquire any 
shares, stocks, debentures, debenture-stock, bonds, obligations or securities by 
original subscription, tender, purchase exchange or otherwise and to subscribe 
for the same either conditionally or otherwise, and to guarantee the 
subscription thereof and to exercise and enforce all rights and powers conferred 
by or incidental to the ownership thereof. 

44. To give donations and to advance and lend money to any person, institution, 
organization, trust, fund, etc. on such terms and conditions and with or without 
interest or at concessional rate of interest as may seem expedient for the 
fulfilment of the objects contained in the above clauses 84, 85 & 86. 

(C) THE OTHER OBJECTS: 

45. To carry on business of buying, selling or otherwise dealing in land (leasehold 
or freehold) and buildings or flats or tenements or shops, offices, and other 
premises in such other buildings. 

46. To grant lease, sub-lease or licences in respect of land, buildings and tenements, 
shops, offices, godowns and other premises with or without furniture, fixtures, 
fittings, amenities therein. 

47. To promote the consideration and discussion of all questions affecting the 
building h·ade (which expression in the Memorandum includes the h·ade of 
buildings and or conh·actors for the execution or public and private works and 
all ancillary and allied h·ades and every branch of any such h·ade) and 
generally to watch over and protect the interests of persons engaged in the 
building trade. 

48. To buy, purchase, sell, lease, take on lease exchange or otherwise acquire lands, 
buildings and hereditaments of any tenure of description in India or elsewhere 
for residential business, manufacturing or other purposes and any rights, 
easements, advantages, manufacturing or other purposes, and any rights, 
easements, advantages and privileges relating thereto and either for investment 
or resale or for h·afficking in the same and to turn the same into account and to 
consh·uct, alter, improve, decorate, develop, furnish and maintain offices, flats, 
houses, factories, warehouse, godowns, shops and buildings and other 
sh·uctures works and convenience of all kinds of any of the lands or immovable 
properties purchased or acquired by the Company and to lease, sell, deal in or 



to otherwise dispose of the same. 

49. To carry on business as importers, exporters, import agents, buyers and sellers 
of mechanical, electrical, refrigeration, air-conditioning, pharmaceutical, 
chemical and other products, apparatus, tools, appliances, and all kinds of 
foodstuff, caimed or otherwise, including meat, sheep, pigs, poulh·y game and 
other live and dead stock, milk cream, butter, cheese, eggs, sausages, preserved 
meat and other commodities, articles, goods or things of every description and 
as general merchants. 

50. To h·ansact, deal in or carry on all kinds of agency business, and subject to the 
provisions of any law for the time being in force, in particular in relation to the 
collection payment, remittance and h·ansm:ission of monies, securities and 
valuables or investment of the same purchase, sale and improvement, 
development, management of property including business concerns and 
undertakings. 

51. To carry on the business of chemists, druggists, dry-salters, oil ai1d colour men, 
importers, exporters and manufacturers of and dealers in pharmaceutical, 
medicinal, chemical, indush·ial and other preparations and articles, 
compounds, oils paints, pigments, and varnishes, drugs, dyeware and paints 
and colour grinders. 

52. To carry on business as merchants, traders, commission agents, brokers, adaties 
or in any other capacity in India or elsewhere and to import, export, buy, sell, 
barter, exchange, pledge, mortgage, advance upon or otherwise deal in goods, 
produce, articles and merchandise. 

53. To purchase, sell or dispose of for cash on or credit either in India or elsewhere, 
for immediate or future delivery ai1d to import, export, manipulate, prepare for 
market deal in, and otherwise carry on business in kapas, cotton jute, jute 
hessian and other fibres, gmmies wool, silk, rayon, cloth, piece-goods, clothes 
and garments, (readymade or otherwise). 

54. To carry on the business of stationers, printers, lithographers, stenotypers, 
electro-typers, photographic printers, photo-lithographers, engravers, 
dyesinkers, envelope manufacturers, book binders, account book 
manufacturers, machine rulers, numerical printers, paper makers, cardboard 
manufacturers, type founders, photographers, manufacturers and dealers in 
playing, visiting, railway, festive, complimentary and fancy cards, and 
valentines, dealers in parchment, dealers in stamps, agents for the payment of 
stamp and other duties, advertising agents, designers, draughtsmen, ink­
manufacturers, book-sellers~ publishers, paper manufacturers and dealers in 
the materials used in the manufacture of papers, or dealers in or manufacturers 
of any other articles or things of character similar or analogues to the foregoing 



or any of them or connected therewith. 

55. To carry on the business of soap manufacturers to buy, sell, manufacture, 
refine, prepare and deal in all kinds of oil and oleaginous and saponaceous 
substances and all kinds of unguents and ingredients and to carry on business 
as pharmaceutical, manufacturing and general chemists and druggists and 
manufacturers of and dealers in all kinds of toilet requisites and manufacturers 
of all kinds of boxes and cases wholly of card, wood, metal or otherwise and 
printers, colour-printers, publishers, stationers, candle makers, manufacturers 
of perfumes, collectors of flowers, and perfume producing vegetation. 

56. To carry on business as goldsmiths, silversmiths, jewellers, gem merchants, 
watch and clock makers, electro-platers, dressing bag makers, and importers, 
and exporters of bullion and to buy, sell and deal in (wholesale or retail) 
precious, stones, jewellery, watches, clocks, gold and silver plate, elech·oplate, 
cutlery dressing bags, bronzes, articles of vertus, objects of art in relation to its 
business, and to manufacture and to establish factories for manufacturing 
goods for the above business. 

57. To cultivate grains, seeds, cotton, wheat, tea, coffee, rubber or other products 
and to carry on and work the business of cultivators, buyers, sellers and 
brokers of every kind of vegetable, mineral or other produce of the soil, to 
prepare, manufacture and render marketable any such produce, and to sell, 
dispose of and deal in any such produce, either in its prepared, manufactured 
or new state and either wholesale or retail. 

58. To carry on the business of spinning, weaving, manufacturing and or dealing in 
cotton, staple fibre, artificial silk and other fibrous, substances and any yarn 
manufactured out of the said substances and the preparation, dyeing or 
colouring or any other processing of any of the said substances or its products, 
and the sale of yarn, cloth and other manufactured fibrous products. 

59. To carry on the business of manufacturing, refiners, distributors, importers and 
exporters of and dealers in all kinds of milk and other food products such as 
milk, condensed milk, evaporated milk, powdered milk, infant food, butter, 
cheese, cream, dietic products, cocoa, chocolate, coffee, tea and other 
preparations, and beverages and as confectioners, dairymen, grocers, general 
provision merchants, refreshment conh·actors and chemists. 

60. To carry on business as importers, exporters, import agents, manufacturers, 
buyers and sellers of mechanical elech·ical, refrigeration, air-conditioning, 
apparatus, tools, appliances and all kinds of food stuff, canned or otherwise 
including meat, sheep, pigs, poultry, preserved meat and other commodities, 
articles, goods or things of every description. 



61. (a) To import foreign films, machinery, apparatus, camera and to export Indian 
films to foreign counh·ies. 

(b) To purchase films or to take on hire films from other persons, and to release 
on hire the saine and, to carry on the business of distributors, exhibitors, 
producers, financers and manufacturers of silent and talking films for 
entertainment, amusement, publicity, education and instruction. 

62. To carry on the business of proprietors, agents, managers, lessees, hirers, 
partners of studios, theatres, places of amusements or entertainment music 
halls, cinemas, picture places and concert halls. 

63. To carry on business as importers, exporters, import agents, buyers and sellers 
of commodities, articles, goods or things and as general merchants and 
commission agents. 

64. To apply for purchase or otherwise acquire and obtain in any part of the world 
exclusive and other interests in copyright and rights or representation and any 
other rights of or in any photo plays, dramatic plays, operas, burlesques, 
vaudeville, revues, bellers, pantomines, musical compositions songs, words, 
comedies, compositions and any published or unpublished books and stories or 
any musical or other artistic production. 

65. To arrange, to produce, secure, procure, acquire, retain, purchase, publish, 
dispose off and distribute films of every description and kinds and dialogues, 
dramas, published and unpublished books, plays, stories, musical production, 
photos and similar objects and copyrights therein, periodically or permanently 
and to enter into financial and other arrangement for the aforesaid purposes. 

66. To carry on the business of motion picture, exhibitors, producers and for those 
purposes to construct or acquire cinemas, studios, offices, locations, properties, 
apparatus, scenery, sound and recording apparatus, lighting apparatus and all 
other apparatus and machinery for the production of motion picture producers. 

67. To develop, experiment and carry on any research for the improvement of 
motion pictures, colour photography, sound reproduction, television and any 
other process tending to improve to motion pictures or any other entertainment 
given to places where motion pictures are produced. 

68. To act as Service Agents for providing after sales, services ,in respect of 
products manufactured by the Company as also other technical services in 
respect of other products generally and to carry on business as marketing 
technical consultants both in internal and external markets. 

69. To carry on the business or vocation of acting as advisors and consultants on all 
matters and problems relating to the Technical, Industries, Civil, 



Administration, Finance and Organisation, Management, Commencement or 
expansion of indush·y, purchasing techniques and business including 
construction of plants and buildings, production, purchases, sales, material and 
cost control, marketing advertisement, publicity, personal, export and import to 
and for institutions, concern, bodies, associations (incorporated or 
unincorporated) departments and services of the Government, public or local 
authorities, Trusts, Scientific Research and Development Centres, and to be 
appointed as technical, financial, Indush·ies, ad1ninish·ation, civil consultants. 

70. To carry on the business of and act as consultants and advises in all their 
respective branches, including without prejudice to the generality of the above 
matters, technical, commercial, financial or business and in such firm, company 
or body corporate or authority or Government which may be given or rendered 
while carrying on such business as aforesaid which may lead to or be rendered 
while carrying on such business as aforesaid which may (1) efficient methods of 
management (2) economy in manufacturing costs or cost of production or 
administration (3) increase in production (4) handling of financial commercial, 
industrial and technical dealings with and in particular agreements for 
collaboration, joint ventures or the acquisition or disposal of assets including 
the know-how. 

71. To enter into and/ or procure any arrangements with person, firm or company 
in or outside India for obtaining or supply of technical know-how and or 
technical and or adminish·ative services within India or outside India including 
the benefit of existing techniques, benefit of technical research, training of 
technical or administrative personnel abroad, selection and purchase of plant 
and negotiating the terms for payment and specification for the plant and 
payment out of the plant and all other services. 

72. To act as Selling Agents, Sales Organisers as well as Consultants, Agents and 
advisers in all the respective branches and in such capacity to give advices and 
information and render advices in person, a firm, company or body incorporate 
or authority or Government which may lead to or be conducive to the adoption 
by the constituents or principals generally of: 

(i) Efficient methods of effecting sales and marketing goods. 

(ii) Economy in effecting sales and marketing goods 

(iii) Rendering of all Services whether incidental to the above or not 

73. To investigate on behalf of any company, corporation, body corporate, 
indush·ies, firm, association, or any person and 

(r1) Collfft informntion r1nci data and submit reports, feasibility of new 
projects and/ or improvements to or expansion of existing projects and 



(b) diagnose operational difficulties and weakness and suggest remedial 
measures to improve and moderate existing units. 

To prepare and submit overall and detailed plans for civil and industrial 
execution to any company, corporation, body corporate, indush·ies, firm, 
association or any other person with regard to: 
(a) New projects and/ or 
(b) Improvement and/ or expansion of the existing projects. 

74. To enter into any arrangement by way of a turnkey project involving supply of 
technical, civil, financial, administrative, plant and merchandise, information, 
knowledge and experience and as such, undertake for and on behalf of a client 
to set up any plant or project in or outside India. 

75. To carry on business and to undertake and carry out and execute financial and 
other operations and to carry out any other business as defined in banking 
regulation Act, 1949 and in insurance act, 1938 (except insurance and banking 
business). 

76. To carry on business as builders, conh·actors, developers and promoters of Co­
operative Societies and deal in real estates business by consh·ucting, re­
constructing, altering, improving, offices, flats, houses, factories, warehouses, 
ships, building, works and conveniences by consolidating, connecting and 
subdividing immovable properties and by leasing and disposing of the same. 
To establish, maintain conduct and carry on the business of Estate owners, 
dealers and Agents and estate developments. 

77. To purchase for investment or resale to traffic in land and house or other 
property of any tenure and any interest therein and to erect sell and deal in 
freehold and acquire leasehold land and to make advances upon the security of 
land and house or other property or any interest thereon and generally to deal 
by way of sale, lease exchange or otherwise with land and house property and 
other immovable property. 

78. To manufacture, purchase, sell and deal in chemicals by-products, plastics, 
synthetic, nylon products. 

79. To manufacture, purchase, sell and deal in elech·onic products, computers, 
household appliances, watch clock calculating machines, apparatuses. 

80. To carry on the business as advertisers and sell and purchase gifts articles, and 
advertising agents for all types of business. 

81. To carry on the business of hire-purchase, leasing, factoring, financing of hire 



IV. 

purchase, lease of all kinds of plant and machineries, motor vehicles, motor 
boats, h·awlers, launches, ships, vessels, helicopters, aircrafts, automobiles, 
computers or any other equipment and to assist in financing of all and every 
kind and description of hire purchase or deferred payment or similar 
transactions and to subsidise, finance or assist in subsidising or financing the 
sale and maintenance of any goods, articles or commodities of all and every 
kind, to carry on business as investors and dealers in shares, stocks and 
securities, capitalists, financiers, concessionaires and to undertake, carry on and 
execute all kinds of financial, operations(except banking and insurance 
business under Banking Regulation Act, 1949 and the Insurance Act, 1938). 

82. To undertake, carry out, promote and sponsor or assist any activity for the 
promotion and growth of national economy and for discharging what to be 
social and moral responsibilities of the Company to the public or any section of 
the public as also any activity to promote national welfare or social, economic 
or moral uplift of the public or any section of the public and in such maimer 
and by such means in order to implement any of the above mentioned objects 
or purposes transfer with consideration or at such fair or concessional value 
and divest the ownership of any property of the Company to or in favour of 
any public or local body on authority of Central or State Government or any 
public institutions or h·usts or funds or any other agency devoted to the work 
of rural development. 

83. Without prejudice to the generality of the foregoing, to undertake, carry out, 
promote and sponsor any activity for publication of any books, literature, 
newspapers, etc. or for organizing lectures, conferences or seminars, 
workshops, training programmes likely to advance the aforesaid objects or for 
giving merit awards, scholarships loans or any other assistance to institutes, 
deserving students or other scholars or consultants or persons to enable them to 
prosecute their studies or academic pursuits or researches and for establishing, 
conducting or assisting any institution, fund, h·ust, etc. having any one of the 
aforesaid objects as one of its objects. 

84. To carry on business of its own account or on account of its constituents as 
buyers, sellers, importers, exporters, agents, dealers, of all or any of the goods 
and things in which the Company is authorized to deal. 

AND IT IS HEREBY DECLARED THAT: 
The word 'Company' in this Memorandum when applied otherwise than to 
this Company shall be deemed to include any authority, partnership or body of 
persons whether incorporated or not, whether domiciled in India or elsewhere. 

The liability of the members is limited. 



V. 
* The Authorized Share Capital of the Company is Rs.598,10,00,000/- (Rupees

Five Hundred Ninety Eight Crore and Ten Lakhs only) divided into

38,21,00,000 Equity Shares of Rs.10/- (Rupees Ten) each, 20,000, 0.00(½} Non-
Cumulative Non-Convertible Redeemable Preference Shares of Rs.100,000/-
(Rupees One Lakh) each and 1,600, 0.001% Non-Cumulative Redeemable
Preference Shares of Rs.100,000/- (Rupees One Lakh) each, with the rights,
privileges and conditions attaching thereto as provided by the Articles of
Association of the Company for the time being with power of the Company
to increase or reduce such capital original or increased with or without
any preference, priority or special privileges or subject to any postponement
of rights or to any conditions or restrictions, and so that unless the
conditions of issue otherwise expressly declare, any issue of shares,
whether declared to be preference or otherwise shall be subject to the power
hereinbefore contained.
* 

* 

* 

Substituted vide Ordinary Resolution passed at the Extra Ordinary 
General Meeting of the Company held on 10th November, 2006. 
Substituted vide Ordinary Resolution passed at the Annual General 
Meeting of the Company held on 22nd September, 2017. 
Substituted vide NCLT Order dated 14th March, 2018.
Substituted vide Ordinary Resolution passed at the Extra-ordinary 
General Meeting of the Company held on 4 th June, 2018. 

* Substituted vide Ordinary Resolution passed at the Extra-ordinary 
General Meeting of the Company held on 9 th January, 2019.

* Substituted vide  NCLT Order dated 19 th May, 2023.

*



\Ve the several persons whose names antil addresses arc subscribed below arc desirous of being 
formed into a Company in pursuance of these Memorandum of Association and we respectively 
agree to take the number of shares in the capital of the Company set opposite to our respective 

•. •. 

Name, Address, Description 

and Occupation of each 

Subscriber 

:chandru Lachmandas Raheja 

S/o Lachmandas Sevaram 

Raheja House, 

Pali Hill, 

Sandra, 

Bombay- 400 050 

Business 

Suresh Lachmandas Raheja 

S/o Lachmandas Raheja 

Raheja House, 

Pali Hill, 

Sandra, 

Bombay- 400 050 

Business 

Total .. . . . .

Rah 

. . .. 

Number of Signature of 

E111uity Shares 

taken by each Subscriber 

Subscriber 

2(Two) Sci/-

2(Two) Sd!-

4(Four) 

Equity Shares 

Bombay dated this I 6'h day of December, 1985. 

..... . ... .. 

Signature of Witness and his 
name, address, description 

and occupation 

Sd/ 

Mr. Shantilal Dand, 

S/o Late Lalji Dand, 

Company Secretaries, 

Co-op Insurance Building, ,.,,rd 

Floor, 

Sir P. M. Road, 

Bombay-400 001 . 
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IN TH.£ HIGH COORT OF JCDlCATIJftE AT BOJ\IBAY 

ORDINARY ORIGlNAL Civ1L JURISDICTION 

COMPANY PETITI01'.' NO. 642 OF 1997 

CONNECTED WITH 

COMl>Af..'Y APPLICATION NO. 341 OF 199?. 

In the muttor of tho Companies 

Act. 1956 (I of 1956) 

and 

In the matter of Section 391 and 394 of the 

Companies Act, 1956: 

and 

In the matter of Scheme of Amalgamation 
betwaen MARBLE ARCH PROPERTIES & 

HOTELS PRIVATE LIMITED wiU1 KENWOOD 
HOTELS PRIVATE LIMITED 

KENWOOD HOTELS PRIVATE LIMITED 
a company incorporated under the Compnni¢s) 
Act, 1956 having its Registered office at ) 
Construction House• A 21,th Road, Khar, 
.:r..i:umbai · 400052.) ....... Petitioner 

Coram : A. P. Shnh J. 

Date : 16th October, 1997. 

Upon the petition of KENWOOD HOTELS PVT. LTD. the petitioner 
abovenamed, prei,ented to this Honourable court on the 5th day 
of August, 199'1 for ssnction of the Scheme of Amalgamation 
between MARBLE ARCH, PROPERTIES & HOTELS PRIVATE 
LIMITED (hereinafter referred to as "the Transferor company" 

or "Marble") and KENWOOD HOTELS PRIVATE LIMITED, 
(hereinafter referred to as '"the Transferee Company' or "'Kenwood") 

.and for other CODllequ,,ntial :i:clicf& as mentioned in the Petition 

and the said. Petition being this day called on for hearing and 
fins.I disposal AND UPON :READING the sa,id Fccition and tho 
Affidavit of Mr. Ravi Raheja, Director of the Petitioner company 
solemnly affumod on 6th day of August, 1997 verifying the said 
Petition AND UPON READING tho affidavit of Shri Rajcsh lndulnl 
Shah dated 16th dey of October, 1997 proving publication of the 

. notice of the date of hearing of the Petition in the issue of "Free 
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Prese Journal" dated 19th day of Angust, 1£197. "Janmabhoomi'' 
dated 19th.di,.y of August, 1997 and "l\falrn.i-asbtrn Government 
Gazette" dated 11th day ofSeptember, 1997 A..'ID UPON READfHG 
THE order dated 31st day of July, 1997 rondc by this Honourable 
Court in Company Application No. 3-11 of 1997 thereby convening 

and holding of the meeting of the Equity Shareholders of the 
Petitioner Company for the purpose of considering and if thought 

fit approYing v.ith or without modification tJ1e proposed Scheme 
of Amalgamation between .MARBLE ARCH PROPERTIES & 
HOTELS PRIVATE LIMITED), the Transferor Company and 

KENWOOD HOTELS LTD. and the transferee Company, was 

dispensed with in view of the consent in writing given by all the 

Equity shareholders ofthe Petitioner Company which »re annexed 
as Exhibits "F ... 1" & "F-2" t-0 the nffid1J.vit in support of the said 

Company Application No. 341 of 1997 and the conYcning and 
holding of the meeting of the Unsecured Creditors were afao 
di6pensed with in view of the conaent in writing given by all the 
Unsecured Creditors of the Petitioner Company whkh arc annexed 
as Exhibits "G-1" to "G-10" t-0 the affidavit in support of the said 
Company Application No. 34.1 of 1997 AND UPON HEARING 
Mr. Rajesh Shn.h of Mis Rajesh Shn.h & Co. Advocates for ~ho 
P~tioner Company, Mr. H.K. Vardhnn, Panel cqunsel for Regional 
Direct-Or, Department of Company Affairs, Mumbai who appears 
in pursuance of the notice herein dated 12th day of August, 1997 
under section 394 (A) of the Companies Act, 1956 and submita 

t-0 the Orders of the Court and no other person or perimns entitled 
to appear at the hearing of the Petition appearing t}us day either 
to support the Petition or to show cause against the same THIS 

COURT DOTH HEREBY Sl,NCTION the Sclieme of Amalgamation 
between MARBLE ARCH PROPERTIES & HOTELS PRIVATE 
LIMI'l'ED tho Transferor Company nnd KENWOOD HOTE)'.,S 
PRIVATE LIMITED, the Transferee Company as set forth in 

Exhibit "E" to the said Petition and alao in the Schedule hereto 
A.ND THIS COURT DOTH HEREBY DECLARE that the said 
Scheme ofAmalgamnti~n to be binding on the Transferor Company 
and the Transferee company nn.d also on respective members 
and Cred.itora of tbe Transferor company 'and the Trnnaforto 
Company AND THIS COURT DOTH ORDER that with effect 
from ls~ day of Auguat. 1997 (hereinafter referred t-0 as "'Appoint.ed 
Date") the entire undertaking of Marble shall pursuant to·Section 
394 (2) of the Compa.niea Act, 1966 and without any further act, 
instrument or deed be and the same shall stand transferred t-0 

and Yested in and/or deemed t-0 be transferred to and vested. in 
Kenwood as a going concern AND THIS COURT DOTH FURTHER 
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ORDER that with effecl from the Appointed Date the ell assets 
and liabilities as on the close of business on the day i:m:uudiatcly 

proceeding the Appointed Date shall become the assets and 
liabilitic& of Kenwood and Kenwood undertakes to meet, dischnrge 
and satisfy the same to the exclusion ofMa.rblc AND THIS COURT 

DOTH FURTHER ORDER TEAT with effect from the Appoint<id 
Date. All legal or other proceedings by or against Marble shall 
be continued and enforced by er iigainst Kenwood only AND 

THIS COURT DOTH FURTP.ER ORDER '111.AT with effect from 

the Appointed Date, Subject to tho other pwviaions contained in 
this Scheme, all contracts, de<lds, bonds, agreements and other 
instruments of whatsoever nv.ture to whic..'. Marble is a party 

subsisting or having effect immediately before this llCheme hecemes 
operative shall remain in full force and effect against or in favour 
of Kenwood and may be enforced as fully and effectually as if 

instead of Marble, Kenwooq had been a pnrty thereto AND TIDS 
COURT DOTH FURTHER ORDER THAT with effect from the 
effective date, Conaaqucnt upon the trnnsfor and ·vesting in 
Kenwood of the entire Undertaking of Marble, Kenwood shall, 
upon the Scheme of Amalgamation becoming fully effective: 

i) issue and allot to every Preforence shareholder of Marble 

whose names shall appear in the Register of Mer,;bers of 
Marble on the Appointed Date, One (1) fully paid up 4% 

Non-cum~ative Redeemable Proforence Share of tho face 
value of Rs. 100/- each in Kenwood Credited as fully P_aid 
for every one (1) fully paid up 4% Non-cumulative Redeeu:uilile 

Preference share of Rs. 100 co.ch held in Marble and 

ii) these shares shall rank pari passu with the existing 
Preference Shares in Kenwood and 

iiii the entire equity capital of the Marble consisting of 740 
equity she.res vf Rs. 100 each held by Kenwood shall be 
cancelled 

. AND THIS COURT DOTH FURTHER ORDER THAT the 
Petitioner Company do within 30 days of the sealing of the said 
order cause a certified copy of this order to bo delivered to lhe 
Registrar of Companies, Maharashtra State, Mumbai for 

registration and on such certified of order being so delivered the 
Transferor Company shall stand dissolved without winding up 
and the Regist.-ar of Compnn.ies, ·Maharashtra, Mumbai shall 
place all the documents relating to tho Transferor CompllllY and 
register with him on the file kept by him in relation to the 
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Transferee Company and the fifes relating to the Transferor 
Company and the Transforee Company shall be consolidated 
accordingly AND THIS COURT DOTH FURTHER ORDER THAT 
the liberty is reserved to the Petitioner and all other persons 
interested in this petition to apply to this Ron'blc Court herein 
as and when occasion may arise for any direction that may be 
neceisary AND THIS COURT DOTH LASTLY ORDER that the 
Petitioner Company do pay a sum of Rs. 500/- (Rupees Five 
Hundred Only:) to the .Regional Director, Department of Companies 
Affairs, Maharashtra State, Mumbai toward& the cost of the 
Petition, WITNESS SHRI MANRAR,LAL BHIKHALAL SHAH, 
the Chief Justice at Bombay aforesaid this 16th day of October, 
1997. 

By the court 

Sd/- U. G. MUKADA}.f 

For Prothonotery & Senior Master 

Seal 

Sd/· U. G. Mukadam 

Sealer, This 27th day of November, 1997 

ORD.ER eanctioning the Scheme of 
Amalgamation under Section 391 
to 394 of the Companies Act, 
1956 drawn on the Application 
of MIS. RAJESH SHAH & CO. advocates 
for the Petitioner, 
having their office at 104, 
Bajaj Bhs.van, Nariman Point, 
Bombay• 400 021 
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SCHEDULE 

SCHEM.E 01<' AlvLA.LGA1LA.TION 

OF 

l\lARBLE ARCH PROPERTIES & HOTELS 

PRlVA'l'E LIMITED 

KENWOOD UOTELS PRIVATE LIMJ'fED 

I DEFINITIONS: 

In this Scheme, unless inconsistent with the subject or 
context, the follov.ing expressions shnU hnvc the following 
meaning: 

1.1 a) "Marble" means MARBLE ARCH PROPERTIES & 
HOTELS PRIVATE LIMITED, a Company incorporated 
under the Companies Act, 1956, having its registered 
office at Construction House-A, opp. Khar Telephone 
Exchange, 24th Road, Khar, Mumbai - 400 052. 
(hereinafter also referred i.o a1> the ""TrlllU!feror Company"") 

b} "Kenwood" means KENWOOD HOTELS PRIVATE 
LIMITED, a Company incorporated undor the Companies 
Act, 1956 having its registered office at Construction 
House - A, Opp. Khar Telephone Exchange, 24th Road, 
Khar, Mumbai• 400 052. (hereinafter also referred to 
as the "Transferee Compony"). 

1.2 "The Act· means U1c Companies Act, 19~6. 

1.3 ''The Scheme" means this Scheme of Amalgamation in its 
present form or with any modifications approved or imposed 
or directed by the Honorable High court at Bombay. 

1.-1 "The Appointed Date" mcnns 1st August, 1997 or such other 
date as the High Court of Judicaturo at Mumbai mny direct. 

1.5 "The Effective, Date" moans the date on which tho certified 
copies of the High Court order sanctioning tho Scheme a.re 
filed with the Il.:giatrar <;f Companies, Maharashtra nt 
MUlllbitl after obtaining the consents, approve.ls, perniissions, 
resolutio!lB, agroomeots, aa.octiona and ordors ncceasary 
therefor. 
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II SHARE CAPITAL 

2.1 The Authorised Shure Capit.al of Marble as on 1st April, 

1997 is Rs. 30,00,000 divided into 25,000 Equity Shares of 
Rs. 100/- each and 5,000 - 4% Non-cumulative Redcemnblc 
Preference Shares of Rs. 100/- each. 

'Ihe issued, subscribed & paid up ~hare co.pit;,] is R,,. 1,00,000 

divided into 740 Equity Shares of Rs. 100/- each fully paid 

and 260 4% Non-cumulative Redeemable Preference Shares 
of Rs, 100/- ench fully paid. The entire issued equity capital 
of Marble is held by Kenwood. The entire preference ,::apitul 
is held by a Public Limited Company. Acc;ordingly by virtue 

section 43A of the Act Marble is a deemed limited company. 

It has made necessary application wi.th the Registrar of 

Companies for change of name, which is pending. 

2.2 The Authorised share capital of Kenwood as on 1st April, 
1097 is Rs. 5,00,000/- divided into 4,000 Equity Shares of 
Rs. 100/· each and 1,000 • 4% Non-cumulative Redeemable 
Preference Shares of Re. 100/. each. 

The ieeued, subscribed & paid up share capital fo Rs. 1,00,000 
divided into 740 Equity Shares of Rs. 100/- ead1 fully paid 

and 260 - 4% Non-cumulative Redeemable Preference Shares 
of Ra. 100/- each fully paid. Since Kenwood holds the entire 
Equity Capital of Marble, by virtue of Sections 43A of the 
Ai:t Kenwood is a deemed limited company. it has made 
necessary applications v.'ith the Registrar of Companies for 
change of no.me, which is_ pending. 

ID TRANSFER OF UNDERTAKING 

With effect from the 1st day of August 1997, being the 

Appointed Date :-

3.1 The entire Undertalcing of Marble including all the properties, 
immovables, movables and assets of whatsoever nature such 
as licenses, pemiissions, orders, leases, tenancy rights and 
all other rights, title, interest, powers, authorities and 
privil~ges of. every kind, nature and descriptions whatsoever 
subject t-0 all debts, liabilities, duties and obligations shall 
be transferred to and vested in Kenwood without further 
act or deed, under the proviaion6 of Sections 391 1md 394 
of the Act. 
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3.2 \Vith effect frorn. the Appointed Dn:tc and upto and 

including the Effective Dole : 

al Marble shall be deemed to have bce11 carrying 

on and shall curry on it-S business ond activities 

and shall be deemed to hlve held and stood 
possessed of nnd shuH hold and st:Ctnd possessed 

of vll of the assets of the Undert,iking for s.nd on 
a=unt of and in trust for l<einvood. Mo.rblo hereby 

undertakes to hold the said assets with utmost 
prudence uniil the Effective Date. 

b) Marble shall carry on its business and activiliel! 
with rnasonable diligence, business prudence nnd 

shaU not (without the prior written consent of 

Kenwood) alienate, charge, mortgage, .:,ncumber 
or otherwise deal 'h-it.h or dispose of its assets or 

any part thereof except in the ordinary course of 
business. 

c) All the profits or income accruing or o.rising to , 
Ma.-blo or cxponclituro or losses orisi.ng or incurred 
or suffered by Marble sbv.11, for all purposes, be 
treated and be deemed to be and accrue as the 
income or profits or losses or expenditure. as the 
case Illa)' be of Kenwood. -

d) Marble shnll not utilise the profits, if nn;', for 
any purpose including of declaring or paying any 
dividend in rospect of the period falling on und 
after the Appointed Date. Similarly Marble shall 
not utilize, adjust or claim adjustment of tire 
profitsilosses, as the cose may ho, earned/incurred 
or suffered after the Appointed Date other than 
that earned/incurred or suffered in the ordinary 
course of its business. 

e) Marble shall not allot any Equity Shares after 
the Appointnd Date. Kenwood shall not transfer 
tho Equity Shares of Marble held by it. 

3.3 Subject to the provisions of this Scheme, all contracts, 
deeds, bonds, agreements, arrangement& and other 
instrumcnt..s of whatsoever nature to which Ma,blo is 
a party, or tc the benefit of which Marble may be 
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eligible and ,vhich are subsisting or operative or having 

effect immediatdy on or before the Effective Date, shnll 
romnin in full force nnd effect in favour of or against Kenwood 

an the case may be and may be enforced ns fully and 
effectively ns if instead of Marble, Kenwood had been n 
party or beneficiary thereto. 

3.4 All legal proceedings by or against MUl"blc pending at the 

Appointed Date and relating to Marble, or the property, 
assets, debts, liabilities, duties and obligations reforred w 
above, shall be continued until the Effective Date as desired 

by Kenwood and at its costs and risks and as and from the 
Etfoctive Date shall be continued and enforced by or against 
Kenwood in the same manner and to same extent as it 
would or might have been continued and enforced by or 
against Marble. 

3.5 On the Scheme becoming effective: . 
i) Kenwood shall record the Assets and Liabilities recorded 

in the Books of Account of Marble, being Assets and 
Liabilities of the Undertaking and transferred to and 
vested in Kenwood, pursuant t-0 this Scheme, at· their 
book values ns on the Appointed Date. 

ii) Kenwood shall credit in ·ite books of accounts, the face 
value of the Shnres issued by Kenwood p\:rsuant to 
this Scheme, to the Shnre Capital Account. 

ill) The excess, if any, of the value of Assets over the value -
ofLiabili.tl'es of Marble upon their transfer to and veating 
in Kenwood, after aqjuating for the foce value of the 
Shares to be is8Ued and allotted by Kenwood shall, 
after writing off the .value of any una<ljusted expenditure/ 
lou or any intangible aseets be credited by K<Jnwood: 

(a) to the extent of the amount of lwse,:ve and Surplus of 
Marble 11.S on the Appointed Daro to the corresponding 
Reserve/Surplus Account of Kenwood, and in respect 
of the balance, if any, to the Capital Reserve Account 
of Kenwood 

OR 

(b) in the event of there being a shortfall (after such 
adjustment), the same ehall bo debited to Goodv.,jl[ 
Account in the books of Kenwood. 



29 

fV. ACTS OF MARBLE AFTER THE APPOIN"'TED DATE 

The Transfer of properties and liabilities ut1dor ch,use ~-1 

above and the continuance of proceedings by or against 

Marble under Clau&e 3.-l nbove sholl not. affect ar:y 
transaction or proceedings of Marble already concluded by 

Marble on and after the appointed Date to the end and 

intent tha~ Kenwood acc.r,pts and adopts all acls, deeds and 
things done and executed by Marble in ::-espi,ct thereof ns 
done and executed on behalf of itself. 

V. DISSOUITION OF MARnLE wrffiOVT\\'Th'DING UP 

On the Scheme becoming effective, Marble shall bo dissolved 

without winding up. 

VI. ISSUE OF SHARES BY KENWOOD 

6.1 The Arrongement of Marble with Kenwood will be maM 
on the basis that Kenwood shall issue and nllot in its capitul 
at par, credited as paid up to the extent indicuted below, 
to the Preference shareholders of !11ar1;1e whose nam~ appear 
in the Regi.ster of Members on Appointed Dato, or to such 
of their respective heirs, executors, ndministmtors or other 

legal representatives or other successors in title as may by 

recognised by the Board of Directors of Marble and approved 
by them to be placed on its register of members as holding 
Preference Shares in the fo1iowing proportion viz.:· 

One (1) fully puid up 4% Non-cumulative Redeemable 
Profcnmco Share of lls. 100/· 011ch of Kenwood shnll be 
issued· and allotted at par, for every one (1) fully p'aid up 

4% Non-cumulative Red<lemable Preference Share of Rs. 
100/- each hold in Marble. Those Shares shall rank pnri• 
passu with the existing Preforcnco Shnrcs. 

6.2 Kenwood holds entire iasucd Equity Share Capital consisting 
of 740 Equity shares of Rs. 100/- each in Marble. These 
shares shall stand cancelled on tho Scheme becoming 

effective. 

VII APPLICATION TO l:UGH COURT 

Marble and Kenwood shall with all reasonable dispatch, 
make applications to the High Court of Judicaturo at Mumbai 
where the Registered Offices of hiarble and Kenwood are 
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situated, for sanctioning this Schem6 of Anangorncnt under 
Section 391 of the Act. and for ~n order or orders. under­

Section 394 thereof for carr:,ing Lhis scheme into effect. 

VII MODIFICATIONS/AMENDMENTS TO THE SCHEME 

S.1 Marble and Kenwood by their Directors may assent, on 

behalf of all persons concerned to any modifications or 
amendments of this Scheme or of any conditions which the 
Court may deem fit to approve of or impose and solve all 
diftkulties that may arise for carrying out the Scheme and 
do all acts, deeds· and things necessary for putting the 
Scheme into effect. 

8.2 For the pUl1JOse of ghing effect to this Scheme of Arrangement 
or to any modification thereof the Directors of Marble and 
Kenwood may give and are authorised to give such directions 
including directions for settling any question of doubt or 

difficulty that may arise in case of issue and allotment of 
sheres. 

IX. SCHEME CONDITIONAL ON APPROVALS/ 
SANCTIONS 

This scheme is conditional upon and subject tc-

a) the sanction or approval of such authorities concerned, 
being obtained n.nd grnnted in r<?spect of an~· of the 

matter in respect of which such sanction or approval is 
required; 

b) 1,anction by High court of Judicature at Mumbai under 
Section 391 of the Act and to necessary order or orders 
under section 394 of the snid Act being obtained. 

CERTIFIED TO BE A TRUE COPY 

On 29th day of November 1997 

Sd/-

By PROTHONOTARY & SENIOR MASTER 
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IN THE HIGH COURT or JUDlCATURB 

AT BOMBAY 

ORDINARY ORIGINAL CIV1L JURISDICTION 

COMPANY PETITION NO. 642 OF 1997 

CONNECTED WITH 

COMPANY APPLICATION NO. 341 OF' 199? 

In the matter of the Companies Act, 1956 (I of 1956); 

AND 

In the matter of Section 391 and 

·394 of the Companies Act, 1956; 

And 

In th-, matter of Scheme of Amulgamation between 

MARBLE ARCH PROPERTIES & HOTELS 
PRIVATE LIMITED 

with 

KENWOOD HOTELS PRIVATE LlMITED . 

.... Petitioner. 

CERTIFIED COPY OF 
ORDER SANCTIONING THE SCHEME 

OF AMALGAMATION 

Dated this 16th day of October, 1997 

Filed this 27th day of November, 1997 

Yils, RAJESR SHAH & CO. 
Advocates for the Petitioner. 

104., Bajaj Bhavan, 
Narirnnn Point, 

Bombay • 400 021. 
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EME OF AMALGAMATION 

Under Sections 391 and 394 of the Companies /,cl, 19S6 

OF 

NEERAV PROPERTI SAND HOTELS PflVATE LIMITE 

WITH 

ET HOTELS LIMITED. •. '/ 

1. Th;s Scheme of A algamaHoo P'°"''' fo; amalga~aHon of 

Neerav Properties a 1d I lole!s Private Limited with Chat!·.t Hotels 

Limited under Sectio. s 391 and 394 and other relevant f) ·ov1s1ons 

of Companies Act, i 56. The Scheme set out heroin sl all come 

into force with effect from 1•1 April, 2006, (hereinafter cJJl!ed "tho 

Appointed Date") 

2. DEFINITIONS: 

In this Scheme unte
1

s repugnant to the meaning or conteit thereof, 

the followlng expresilons shall have the following meanin~ : 

i 
{a} "THE TRANStEROR COMPANY" means NEERAV 

P~OPERTIES ND HOTELS PRIVATE LIMITED,' a private 

limited Compa · y incorporated and registered der the 

provisions of the Companies Act, 1956 and having its l·egistered 

office. at Const uction House A, 24
11

' Road, Kh r (\t\fest), 

Mumbai- 400 05 

- (b) "THE TRANSF. REE COMPANY" means CHALE HOTELS 

LIMITED a publ c limited Company incorpora,ed and registered 

'-, · un_der the provi. ons of the Companies Act, 1956 an havu:,g its 

Registered offi at Construction House A, 24
th 

oad, Khar 

(West), Mumba - 400 052 

(c} "THE SAID AC "means t11e Companies Act, 1956. 

(d}."THE APPOIN ED DATE" means 1~1 day of April, 2 06 or such 

other date as e High Cou~ of Judicature at B mbay may 

direct. 

{c} "THE EFFECT VE DATE" means the date as more particularly 

defined in Cla, se 15 hereinafter, i.e. cl.ate on whi h certified 

copies of tl~e rders of the Higl) Court of Judicature at Bombay 

. uode< SecHons 391 .. 392 on~3::~ fhB sa.d Ac< o1e·:-:-:-d-:-u-:-1~-:::,fil -:::-:-e::--d-:-f-:--¾-c-:---·a-~,,-,--.",~-l_:______ .. __ 



2 

I 
with U1e appropria e Registrar of Companies, Maharas;l1tra or 

sud1 other dates a the Court may direcL 

(f) "UNDERTAKING" shall mean 

'' a) /,II the asset and property, movables and .iJhrjlovable, 

corporeal or iAcorporeal, present, future or con~i~gent o! ! . I 

whatsoever ndtlire of tl,e Transferor Company a~ on \!,e 

Appointed Oat,. J 

l)) All the debts_, I abilities, duties ~nd obligations of w! atsoever 

nature of the ·,ransferor Company as on the Appoirred Date 

and as appealing in the bOoks of account of the Jansferor 

Compaoy (heraltec cefmed to as "!he aaid I.lab"'.! iea"). 

c) Without preju1ice to the generality of sub-clause (p) abOve, 

the undertaki+g shall include al! the Transferor crmpany's 

properties, r+serves, assets including teaseho)d rights, 

tenancy rig~ts, investments of all kinds, ~llotrnents, 

_ approvals, cdnsents. licenses industrial and oU1eJ licenses, 

registrations, lconlracts, engagements •. arrange.mknt of all 

kind, rights, -titles, interests. benefits and adv+ tag es of 

whatsoever nature and wheresoever situated1 permits, 

authorization , quota rights, patents, trade markf, whether 

those applie~. tor or to be applied for after the Appointed· 

Date or regiJtered designs, _copyrights, various e emptions. 

i~dentives aid other intellectual properties, dom·. in names, -· 
i , • I . 

import quo~as, telephones, telex, facsimile l3nd other 

communication facilities, utilities, electricity bnd.-. other 

services an equipments, vehicles, rights and ,behcfils ot~an 

Agreements and all oth~r interests, rights and ·powers of 

every kind, nature and description whatsoever, privileges, 

liberties, e sements, advantages, benefits an approvals 

belonging t or in the ownership, power or posse sion and in 

the control f or vested in or granted in favour o or enjoyed 

by the Tra sferor Com~any, and all books f accounts, 

documents and records as on the Appo nted Dale 

{hereinafte referred to as "the said Assets''). 

{g) "THE SCHEM;E'' means this Sc!leme ,of Ainalgai 1ation in its 

. present.form or with.-ariy modificalion(s) approved o imposed or 

O"ecteo by fr:~co,rt of Jod,caforn al Bombay.-i----



3. TRANSFER & VESTING: 
Upon the coming in\o .Hect of the Sctieme and wiH1 effect jrom lhe 

/\ppointGd Dale il!ld 1ubjec! lo the'pmvisions of the Schdme. the 

undertaking of NEER~V PROPERTIES,AND HOTELS P~IVATE 

LIMITED i.e. the Trknsferor Company shall be lra;sf~rred to 

CHALET HOTELS Lt~ITED i.e .. \he Tra.nsferee Cornp~+ in the 

following manner:- . ! ' 
- I 
. (a} W.ith effect frot,1 the Appointed Date, the entire Un~ertaking 

including all he properties, ,moveable and imdoveable, ! 
rights and clai s whatsoever of the Transferor Corhpany as 

more partic~la: ly described in clause 2 (f) hereinb~fore) as 

may belong ' · or be in possession of or powfr of the 

Transferor Co pany and ln the control of or vested!: in favour 

of or enjoyed by the Transferor Company and alt books of 

accounts and documents and records relating thereto, s11all 

without any f rther act or deed, be and stand tranbterred to I 

and vest and or be deemed to have been lransfer,ed lo and 

vested in the rans!eree Company under Section 394(2) and 

other applica le provisions'of the said Act, so a? t become 

from the Ap ointed Date the assets and properH s, rights, 

title and inter sts of the Transferee Company, but subject to 

all charges a feeling the same. 

(b) All the debt and liabilities of the said underta ing of the· 
I 

Transferor ornpany shall . also stand transfer1ed to the 

Transferee •'ompany with effect from the Appointed Date--

.. , without furtl r act or deed pursuant to Section ?94(2) and 

other applic ble provisions of the Act so as to peco_me as 

from the ~p ointed Dale, the debts and the ILab!tities of the 

Transferee Company a:nd further that il shr.11 not be 

necessary t obtain the consent of any third pa ty or, other 

person wh ls a party to. any contract or arra, gement by 

virtue of w ich such debts, liabilities, duties an obligations 

have arise in order to give effGct to the provi ions of this 

Clause. / 

( c) All the mov _able assets of t11e Transferor Com ny and the 

assets wl,\ h are otherwise capable of lransfe by /nanual 

delivery o endorsement and delivery, includi g cash on 

hand shall be· s6 transferred to U,e Transleree-1 ompany to 

...... __ ~~,e~nd~ d intent that the p,operty thecein [~~th' 
' ( 



! 
i 

.i 

Transferee Corppan:1 Tl10 ainounts lying wit!, ttw anks to 

the credit o! I the Transferor Company shall J;lso be 

transferred to r.•e Transferee Company. Such deli ery and 
. . .d lj l 

transfer shall b made on a date ~s may be dec1 ei )Y U,e 

Board of Oirec ors of the Transferee Company \~it~in !hirly 

days from the Effective Date , ! 
I : 

(d) In respect 01 sund1y debtors, outstanding lofns and 

advances re Nerables in cash 01' in kind or for value to be . I 

received, ban balances anc;l deposits with Go~ernment. 

Semi Governr ent, Local and ott1er authorities alt! bodies 

the following n odus operandi shall be followed 

(i) The Trans eree Company shall give notice in 3iuch farm 

as it may eem fit and proper to eBch party, 6ebtor or 

depositee f the Transferor Company as the .,ase may 

be, that p~rsuanl lo High Court of Judicature a Bombay 

having sinclioned the amalgamation bet,, ,een the 

Transfero Company and the Transferee Co any and 

its memo rs, under Sections 391 and 394 of/h said Act, 

the said debt, loan, advances etc. be paid or ade good 

or l,eld , account of the Transferee Compa, y as the 

person e tilled thereto to the end and intent thbt the: right 

of the Tra sferor Company to recover or realiz.➔ the same_ 

do stand xtinguished and that appropriate e7try st1ould 

be passe in its respective books to record th] aforesaid 

change; . · -

(ti) The Tra sferor Company st1all also give notr-~n such 

form as hey may deem fit and proper !~ e~ch person 

debtor at.ct depositee,: that pursuant to the H[ h Court of 
Jud1catu at Bombay having sancti ned the 

amalgan ation of the. Transferor Compan• with the 

Transfer -e Company and its members und+,r Sections 

391 and !394 of the soid Act, the said perso~I ' deb_ tor or 
I . . 

deposile!': st,ould pa{ the debt, loan or adva or make 

good thjl ·same or hold the same on 

Transferpe company i:md that the right of th Transferor 

Campa ~ to recover or realize the s 

exlingui hed; 
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I 

(e) With effect fror, t11e Appointed Dale, alt statutory penelits 
• I l 

inclusive of Stat•P Duly paid, Sales Tax l3cncfils, r,aymenl . I 

and Credits, Etise Ol\lY and Modvat Benefits, lncore Tax 

Payments with J rought Forward Tax Benefits and. Cri dits for 

Advance Taxe] paid and all other benefits of imp· rts and 

exports and tl1f3 benefits availed and available"' u, der !he 

Income Tax AC!- or any other Legislation and instru ents of 

every desc<ip+n of the Transferor Company sh ii stand 

transferred to td be available _to the Transferee Co ,pany. 

(() On tt1e ScheJe of Amalgamation becoming effe, tive the 

Transferee sh➔ll record the Assets and liabilities re rded in 

the Books 9f Accounts of the Transferor, being As~eis and 

Liabilities of thf Undertaking and transferred to and t'ested in 

the Transferee, pursuant to the Scheme, at their bor values 

as on the App~inled Date after making adjustments; required 
I 

to align any nflicling accounting policies. 

I 
e of Amalgamation becoming eff ctive the 

.reserves of t Trahsferor Company, if any, wil\ b credited 

lo the Transf ree Company in the same form in v hich they 

appeared in' the financial statements ol the ·ransferor 

Company; 

(h) The differen e between the amounts recorded as share 

<2_apital issue to shareholders of the Transferor Company 

and to the di ector or ofiicer of the Transferee C -mpai1y in·· 

lieu of con olidaled fractional entitlement of the said 

_ shareholders and the amount of the share ca taf" of the .. 

Transferor ompany is to be adjusted in rese: es in the 

financial stat menls of the Transferee Company. 

LEGAL PROCEED NGS: 

All legal proceedi gs by or against the Transferor Company 

pending Gt the A pointed oJte and relating to the Transferor 

roperty, assets, debts,_ liabilities, ·uties and 

to in clause. 3 above, shall be coryinued until 

s desired by the Transferor Compaf\Y and at its 

s and from· the Effective Date shall b con\inued 

Company or the 

obligations referre 

· the Effective Date 

wst and risk, and 

and enforced by against the Transferee Company i the same 

-------~- ------- - ---·- --,.....;...·~·-
_.,, ."""""· 
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6. 

manner and to the s me extent as it wouid or migr,t hr;, e been 

conlinu~d and enforce, by or against the Transferor Co1npa ,y 

CONTRACTS. Jeeos, BONDS, AGRJMENT, 
I ' l 

ARRANGEMENTS AND OTHER INSTRUMENTS: ' !~ 
(a) Upon the comi\1Q into effect of this_ Scheme. aml s~1\~ect to 

the other provjsions of this Sct,eme, all contracts! deeds, 

bonds, agreelnts, arrangements and other instru\Dents of 

whatsoever nature to which tre Transferor Comp+y is a 

party or to \tie enefit of whict1 tile Transferor Comp~ny may 

be eligible a d which are subsisting or havi~g effect 

immediately b fore the Effective Dale shall be in full force 

and effect a)~1inst or in favour of the Transferee 9ompany, 

as the case ay be and may be enforced by or a~ainst tl1e 

Transferee C mpany as fully and effectively as if, i'1stead of 

the Trnnsfero Company, the Transferee Company 1ad been 

a party theret . 

(b) " .The Transfer e Company ·may, at any time after tie coming 

into effect of his Scheme in accordance with the rovisions 

hereof, if so. equired, under any law or otherv.Jis , execute 

deeds of con 1rmalion in favour of any party to a11 contract 

pr arra~gem nt to which the Transferor Company! is a party 

or any wrilin s as may be necessary to be executjd in o.rdet 

~ogive form, effect to lhe above provisions The fransferee 

Company s~all. under the provisions _of this Sterne, be 

deemed to be authorized to execute any suc!1 vritings on 

behalf of thll Transferor Company to carry out or )efform all 

such forrnalt ies or compliances referred to ab:Jve on the part 

of the Trans eror C_ompa(lY to be carried out or pe armed. 

CONDUCT OF B\!JSINESS BY TRANSFEROR COM , ANY TILL 

EFFECTIVE DAT 

from the Appoint _d Date un/11 the Effective Date (a defined in 

clause 15 hereof) lie Transferor Company: 

(a) sllall carry , n and st1all be deemed to have bern carrying on 

!he busin ss and activities and, sl1all · hold and' stand 

possessed 6f ·and shalt be deemed to hav held and 

possessed of the Undertaking referred to in clause 2(1) 

- --~- -- __ £ - -,. 
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above, in trus\ for ihe Tr2nsforee Company an i sha\l 

account for Hie ame to ti1e Transferee Company, 

(b) shall not, wit11o~t the written concurrence of the Tr nsferee 

Company, nliette, charge or encumber nny of Hs roperly 

except in the ornary course of business; / 

i (c) to carry on i!f business and activities witr1 reasonabie 

diligence and usiness prudencd and shall not witl1out the 

written consen of the Transferee Company undejake any 

additional fina cial commitments of any nature vm1tsoever, 

borrow any mount, or incur any 0ll1er ii+ility or 

expenditure, issue any guarantee, indernn(ties or 

commitments r alienate, charge, encumber or 4\hef\vise 

deal with the Jndertaking or any part thereof exc ,pt in the 

ordinary coursp of business: 

I 
(d) not vary the ' rms and conditions of the employ ent of its 

employees; 

(e) not undertak any new business without the writt 1 consent 

of t11e Trans! ree Company. 

OBLIGATIONS OF RANSFEROR COMPANY: 

I 
(a)., As from th, Appointed Date and till the Ettect'.v Date, the 

Transferor C _ mpany shell not do anythi~g other 1j1an what it 

has been d ing hitherto befo(e save and exce~t with the 

concurrence of the Transferee Company. Ouririg'i.lW said 

period the T ansferor Company shall not vary or !ter except , .. 
in the .ordi ary course of its business, the· terms and 

conditions or employment of any of its employees 

[ 
(b) Any incoml1 or profit accruing lo the Transferor Company 

and all co ts, charges and expenses incurred or tosses 

ansing or i curred by the Transferor Company tn and after 

the Appoin ed Dale up to the Effoclive Dat~ hall. for all 

purposes e treated as the income, profits, _co ts, charges 

ond expe ses and loss, as the case may be, 'of the 

Transferee Company: 
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TRANSACTIONS AL EADY CONCLUDED: 

The T~ansfee nr p,1~, and fiabif: ,mdec cr,"'J :i and 

continuance of procejdings by or ag.ain,_st the Trsnsforee d,ompany 

uncier clause 4 abf ve s!,all not affect any trnnsacjions or 

proceedings already FOncluded by the Transferor C9mp9ny afte1 

U1e ;\ppointed Datef1to tl,e end and intent t11at the· Tr~nsferee - ' 
Company accepts an adopts all acts, deeds and things done and 

. I 
executed by the Tra · sferor Company in respect thereto las done 

and executed OQ be I alf of itself. further, as from the ~ppointed 

Dale, the Tra.nsferor pompany shall be deemed to have f rried on 

and lo be carrying dn their business on behalf of the Tfansferee 

Company until such t me as this Scheme becomes effectivb. , ! 
i 

EMPLOYEES: 

(a) On U,e ScM e becoming effective, all ernployeps of the 

Transferor Compan in service on t11e Effective DateJ shall be 

deemed lo have )ecome the employees of the 'transferee I 
Con:ipi=Jny with effe from the Effective Date without any break-or 

interruption in their ervices and the terms and conditiors of their 

employment with, he Transferee Company shall no~ be less 

favourable than U ose applicable to them with the rransferor 

Company on __ the Ef ective Date. The position, rank and .1•esignalion 

of the employees s all be as decided by the Board of irectors of 

the Transferee Co:hpany in its absolute discretion. ll i, expressly 

provided that as far as the,· Provident Fund, Grai•Lity Fund, 

Superannuation F d or any other Special Fund create or existing 

· for_ the benefit o the staff, workmen and employ e~_ oi the 

Transferor Compa y are concerned, upon the Scl1emJ becoming 

finally effective, th Transfere~ Company shall stand suhstituted for 

the Transferor Co pany for all purposes whatsoever rJ1ated to the 

administration or o era lion of such Schemes or Funds r in relation, 

lo the obligation to make contributions to the sa\ Funds in 

accordance with p ovislon:;; of such SchemP.s or funds C"vOrding to 

the terms provide•. in the respective Trust Deeds. It is he aim and 

intent that all th rights, duties, powers and obliga ions of the 

Transferor Comp ny in relation \o such Schemes or Funds shall 

become thOse of the Transferee Company. ll is clar~ied that the 

services of the mptoyees of the Tra,nsfewr Com dny .will be 

treated as l1avin been· continued for the 'purpose of e af,oresaid 

Schemes or Fun s. 



j 

/ 

I 
L. 
i 

9 

{b) In so far a the Provident Fund, Grntuitir Fund, 

Superannuation Fund r ottv;;r Special Scheme(s)I Fund(s) created 
I or existing for 1110 bpnefit of lhe Employees of the Tr nsferor 

Company are concoined, upon \he coming inio effect, of this 

Sct,eme, tl,e l)alances: lying in \l,e accounts of the Empl?ye~s of tl,e 

Transferor Company i the said funds as ,on the Effec\ive D~lc shall 
. i 

l>(and transferred lron tho respective trusts/ funds of the Triansferor 

Company to the rresponding trusts/ funds set up by the 

Transferee Company 

10. SHARE CAPITAL.;. 
I 

(a) TM share capil l of NEERAV PROPERTIES AND !HOTELS 

PRIVATE LIMIT D, i.e. the Transfer-or C--ompany Ji on ·31

51 

March 2005 is a under: 

AU HQRISED ( IN RUP ES ) ~ 
- 50,000 Equity1fiares of Rs_.10/- --- 5,00,00

1 
/- - • --

-each I -. 
-,ssUEO, swltRIBEO AND PAID- .--

- ~:.000 equi\~ ! hares of Rs.10i- eac~----1,00, 001 --~ 

full paid up \ 1 _____ -1-------------..J_ ____ _.,__ ____ _,__J 

As of 31st March, 006, the Authorized, Subscribed a, d Paid Up 

,., Share Capital of tlile Transferor Company has been e hanced as 

under: 

THORISED -------r- ( IN RI.JP ES )------------------ 1------ --5,00,00,000 quity shares o-f - 50,00,00, 
1

00/--

Rs.10/- each · 

- ISSUED, SU scruBED AND PAID UP . 

5,00,00,000 equity shares -. of 50,00,00 000/- _ ------- ---------·1··-------- -----
Rs.10/- eac .full paid u{ I . _ 
---·--·---- ----------···------,L.. .. --~--~--·- .-- ------' 

D., i.e. the 

nder; 
(b) 1 he share clpital oi CHALET HOTELS LIMIT 

-- -- ----•·-· Tmn,fe,ee C m~any aS oo 31°' Ma,Ch, 2005 is as 

r · I~----------- ----~·-;- ·-•• --



I 

I --····~-----r:-:~~u]s1,o 
__ .L----···-·--· ··--···j.-•·· ••.•. -·-·--···· .. L... . .. -··-· .J __ ·-···-·l 
each · I i,i00,000,0)0/- \ 
11,00,00,000 Eq]'ty shares of Rs.101· \ \ 

, \ I 

ISSUED AND SU .. SCRIBED ______ ... ---+-·-- -~ - , \ 
\.-----·····-·-·-r--.... -------·-············ ·---· ----<-····-··· .. --' 
_ 9,11,42,253Equtysl1areso!Rs.101· \Rs91,'14,2~.530/· \ 

I each Fuily paid u · I I , 
\

---·--·····-··- -······-····----·-·-·--·-···t··. ·--·-··· ...... ,···-····--·. 
PAID UP ' l i \ 

I 
FULLY PAID UP 8,11,42,253equily Rs s1:14, 2,530/-l 

' I 

shares of Rs. 10 - eac!\ fully paid up \ 

I 
PARTLY PAID P: 1,00,00,000 equity 

shares partiy pad (Rs 2 per share) 

1-. ..... -·-·--···-··-i-••··--·· --~--.. --•··-· R:~ OOr_w:_ 
As of 31 st Mar• , 2006, the share capital of the 1ransferee 

Company is enh need as under: 

r~· AUTHOR! ED -------:J·--·0NRYPEES) 7 
\ 11,00,00;00.9 equity shares of Rs. 10/ \ Rs.1.10 00,00.00017~ 

. each / I 
. ·· 1ssuE'6/if5 SUBSCRIBE~·-1--~·-·••" .. -- I 

... :::4::. :·~==~~~=-=t=•~2~30/J 
_ 9,8~·:2 3 shacesot Rs. 10/-eaffi 1 ~98,i .~22,530 ... I 

11. · ISSUE OF SHAR S BY TRANSFEREE COMPANY: 

( a) Upon the S eme becoming effective, in conside ,a\ion of and 

vesting in f the assets and liabilities of th Transferor 

Company a specified/in Claus~ 3 above, in H Transferee 

Company a per the provisions of the Sche·rnc,-\l e Transferee; 

Company s al.I, without any further act, obliga ion o' .. r deedi 

issue and lot a\ Mumbai, 1.08 equity shares o Rs.101- eac 

o! the Tran reree Company, to bp issued al p r, credited a 

fully paid l · lo tt1e shareholders of the Transf ror qompan 

holding e uity shares of the Transferor Co pony whos . 
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(b) 

(c) 

i 

l i l names are re rded .in the register ol rnernbers ol thr: 

Tr'ansferor Coinpr.,ny 3s 01, \he [ffect,ve Oa'.e o: ,is , n sucn 

oU,er date as m!v be fixed by the Goard of D1rec\01;r_ of the 

Transferee Comrlany, for every 1 Jone) equity sl1are o Rs 101-

each of lhe Trar-+eror Company held by him/her 
I 

Upon scheme tkcorning effodive, the Transferee <lompany 

will increase it~ autt,orised capil~I to issue share~ to U,e 

shareholders ofjthe Transferor c'ompany in accorddnce with 

the exchange raho determined hereinabove. 
! 

The Equity Sh res to be issued in tenns hereof shall be 

subject to the Iii emorandum and Articles of Associal on of ll,e 

Transferee Co pany. 

(d) It is hereby e pressly agreed by and between t e parties 

hereto that certificates representing the equity shares and the 
I . l 

respective ent"tlements of the members of the Transferor 

Company shal be sen\ by the Transferee Compry under 

• registered post or .cteliverecl in person only on surrender and in . . l 

exchange for he certificates of shares held by t~'em in the 

Transferor Go. pany and where certificates repreJenting the 

shares held n the Transferor Company cann6t be so 

.surren9ered f r good reasons such procedure forj6elivery .of 

certificates sh II be followed as may be laid down b the Board 

of Directors o· the Transfe~ee Company. Notice fo. surrender 

of the shares held in the Transferor Company ·sh II be given 

by the Transf ree Company without delay after t e Effective 

Date. 

(e) The Equity s ares of R~.10/- (Rupees Ten orily) ach in the 

capital of t!1e Transferee Company to be allotted ursuant to 

this Scheme ereto s1,all .ranK for dividend, voting! rights and 

for all other enefits and in all respect pari paJsu with the 

existing shar s of the Transferee Company witt.11 effect from 

\he date of ttj eir allotrnf,nt. Any such dividend pat able on the 

said equity s ,ares in 11,e Capital of the Transf~rqe Company 

shall. be p~i pro rata with effect from the Ap.poi1ted Dale for 

the financial year Apnl 200G to March 2007 and PROVIDED 

FURTHER l ,at the shareholders of the Transfe r Company 

shall not be entitled to receive fron1 the Transfer ,e Company 

and the Tra · sferee Company shall not be bound and liable to 
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issue 2nd allot to tnem any nghls 01 bonus eqc11ty si,clf" wi11cn 

' 1 the Transferee C rnpa11y 1rn:y issue lo I1s sl~a:eho\ders p110, lD I 
the dale on vvhit:h the shares of the Transferee 9ompany 

would be a!lott!d to the sharei'iOlders of t11e Triansferor 

Company under jiiis Scheme I 
I 

It is clarified l' al tl,e aforesaid. provisions in rerpecl of 

declaration of di idends are enabling provisions only find shall 

not be deemed lo confer any iighl on any memb~r of the ' 
Transferor Cor ,pany and/or the Transferee Con\pany to 

! i 
demand or cl~im any dividends which, subjeC\ \o lhe 

provisions of th$ said Act, shall be entirely al \he disf relion of 

the respective tloards of Oirec\ors of the Transferor ~ompany 
. i I 

and the Transjree Company and subject to the a1'prova\ of 

the sharel1old rs of !lie Transferor Company and the 

Transferee Co , pany respectively. 
I I . ! 

I 
(f) No fractional C rtificates shall be issued by the ransferee 

Company in res. eel of fractional entitlements, if an to which 

the equity shar holders of the Transferor Co~1pan may be 

entitled to upon ssue and allotment of the equity sh res of the 

Transferee Con pany as aforesaid. The Transferee Company 

shall instead c nsolidale a\\ such fractional entitle, ents and 

thereupqn issu and allot equity shares in lieu th~reof to a 

Director or Offi er of the Transferee Company on t$e express 

l!f1dertaking tha such Director or Officer shall s~II u!e same at 

the prevailing p ice and shall distribute \he net sale,Jroceeds-to 

the members ~ the Transferor Company in proporl\on to their 

frachonal entitle ent. ·, 

(g) The members of the Tra-nsferor Company who 'ar entitled to 

the new equit ! sl1ares and/or who are paid lhei i respective 

shares in the 'fet sale proceeds arising as above, rial! accept 

the same in Kull satisfaction of their respective rights and 

interest unde and pursuant to. the Scheme as foresaid. 

. I . . . . 
Based on th share exchnnge ratio indicated in rs Scheme 

if the total o all the fractional entitlements to a\l the 

sharet1olders f the Transferor Company am~unts\ tq less than 

one equity shbre of the Transferee Company su h fractional 

eniitlements ute aggregate of which may be l ss th,an one 

! 
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Transferor Compa y shall not claim any righL title or nterest 

in such fractional e ,tillements. 

{l,) For th8 purpose a 
I 
aforesaid, U,e lransferee Company shall, if 

and to the extent rpquired, apply for and obtain il,e copsen\ of 

the Securities Excpange Board ol India, the Stoc;k E+hange, 

Bombay !he Resrrve Bank of India and other corcerned 

authorities, for trje isi;ue and allotment by U,e Tr?ns!eree 
! I . 

Company to thq respective members ot \\,e T1ansferor 

Company, oUhe ~quity st,ares in the said share capi <>I of the 

Transferee Comp~ny in \he ratio aforesaid. 

DISSOLUTION ON jRANSFER:-
1 

On the scheme bej'ming effective, the Transferor Cornn .ny shall 

be dissolved without uinding up. 

APPLICATION TO HE HON'BLE HIGH COURT:-

! 
(a) The Transferor fcimpany ·and the Transferee.;Com ahy shell 

with reasonable ispatch make an application to the I ligh Court 

of Judicature· at Bombay under Section 391 of the ornpanies 

Act, 1956 seeki g an order for dispensation with con ening and 

holding of rneeti gs of the Equity Shareholders of the ransferor 

Company and e Transferee Company and if tho ghl fit, to 

~prove with or ~ithout modification this Scheme. 

(b) This Scheme eing agreed to by the requisite majo ities of the 

members of t • e Transferor Company and the _r.ansferee 

CompanY:, th Transfer9r Company and, the Transferee 

Company shat , with reasonable dispatch apply t the High 

Court of Judi ture at Bombay for sanctioning the Scheme of 

Amalgamation nder Sections 391 and 394·and oth r applicable 

provisions of t e Companies Act, 1956 and for sue other order 

or orders, as t e Court may deem fit for cerrying is Scheme 

into effect an<! or dissotJtion of the T rensferor Com, any without 

winding-up. 

14, APPROVALS & ANCTIONS OF THE HON'BLE CO RT:-

Tl1is Scl1erne is c n'ditional upon and subject to: 

.1 



I 
(a) Any i-equisi!e conkeni, approval or permission of !he Central 

Go~ernment or al1y other authority and !lnancia! in ·!,tutions 
I 

which by law ' r contract . ma), be necessnry !or tt,e 

implemen!a\ion of his Scheme; , 

{b) Approval by the r quisi!e majorities of U,e mernb9rs of both the 

Companies requi ✓d under Sedion. 391 of the Cornpa ·1ies Act, 

1956;and 

(c) All court sanclio,s and orders as are legally nee ssary or 

required under ti e said Act, being obt_aining or pass}d before 

the 31"' 0ecemb r, 2006; or wit!1in such further period! or period 

as may be agrded between the Directors of tile "transferor 
• l 

Company and th Transferee Company and in t11e ev~nl of any 

such consent, pprova\, permission, resolution, a reernent, 

necessary sanct ons or order not being so obtained r passed 

this Scheme sha I become null and void. 

EFFECTIVE DATE: 

This Scheme a\lhorgh to come into operation from the Appointed 

Date shall be operltive from the _date on which certifie copies of 

the Orders of the High Court of Judicature al Bon\ ay under 

SeGtions ~91, 392 and 394 of the said Act are duly rnf d with the 

appropriate Regist ar -of Companies. Maharashtra or uch other 

dates as the Cou~ may direct. Reference in this Sch me lo the 

dal~ of •·coming inib Effect of this Scheme" or "effective ess ofihis 
I -

~cheme". shall _m·et·n the Effective Date. · 

MODIFICATION/ A ENDMENT TO THE SCHEME: 

(a) ThG Transfero Company and the Transferee Comp, ny, through 

its Directors, may consent-on behalf of all persons ctncerned, to 

any modifica ions or amendments of this pcheme of 

Amalgamation or to any conditions which \he Court .and/or any 

other Authorit es undel \aw may deem fit lo aJprove of or 

impose or v; ct1 may 'othervvise be considered decessa1y or 

desirable for s•tlling any question or doubt or diffic 1lty that may 

arise in carryi g out this Scheme of Amalgamalio and do all 

acts, deeds < nd things as may -.be necessary, desirable or 

expedient for-l Liitii1g this Scheme of Amalgamation into effect.· 
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(b) For the purpose of giving effect to this Scheme of ;\rnaloamation 
I '7 

or to any modific lion, an1endrnent or condition lherieof. the 

Directors ol the · ransferee Company are authorized/ to give 

such directions an~/or to take suo!1 steps as rnay be ntcessary 

or desirable incluJing any directions for sell11ng any qu~stion or L , , 
CO:::• 01 d,fl>wllyj, t,alsoever that may arise · . 

All costs. charges a d expenses of the Transferor Com any and 

the Transferee Co pany in relation to or 1n connec ion with 

negotiations lepding !up to the Scheme and of carrying out and 

completing the termb and conditions of this scheme a, d of or . I , 
incidental to the coriipletion of Amalgamation and merg~r of the 

Transferor Company\in pursuance of tl,is Scheme shall ~e borne 

and paid by the Tran feree Company. I 

SCHEME NOT BEIN SANCTIONED: ~' 

In case this Sche e is not sanctioned by the High Court of 

Judicature at Bomday or failing to take effect for f.ln reason 

whatsoever before 1st December, 2006 or within sur further 

period or periods as may be agreed upon between the Transferor 

Cornpan)' (by its irectors) and Transferee Companr (b)' its 

Directors), or for y other reason if this Scheme q:innot be 

frnplemented this S heme will become null and void 9nct ol .no 

effect than and in th t event,, no rights, and/or liabilities stiall accrue 

to or be incurred b the Transferor Company and the ~ransfcree 

Company and the p rties shall bear and pay t~eir r~spe,tive costs 

and expenses in co nection with or relating to this Schem . 

f UEC r 
? ·' • 

Wudi G .y 
(it'#Cates, S~liciiors &; 

. N.·M. IVadia B1,· 

'23, M"~ ;GaiulJ :., 
"·"· ,.,,.,..,...(O(i Q . ~ 
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SCHEME OF AMAL<3/~MATION 

Under Sections 391 and 394 )f the 

Companies Act, 1956 

OF 

NEERAV PROPERTIES AND HOTELS 
! 

PRIVATE UMiTED 

WITH 

CHA°LET HOTELS LIMITED 

PATED THIS DAY OF 

•• ' -- • ·,;, , •• :,-·% ....... \ • .., • .,, .. ,, ... _,""' •• .,,....~ .. ____:-_ ·---_,_ - ... --

Wadia Ghand',' & C . 
Advocates & Solicitqrs 
N. M. Wadia Buildind s 

123, M. G. Road, F rt, 
Mumbai 400 001. 

~~•~-- -~-•-e -• • 

2006 

!"£~\)t-t""0 . .{~/'rhf /~\ 
r It '. f, 1:~t ,._ 
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l"\ THE NATIONAL COl'vfPANY LAW TRIBUNAL 

l\fUl\ffiAI BENCH 

CSP No. 322 OF 2017 

& 

CSP No. _323 OF 2017 

Under Sections 230 to 232 of the 

Companies Act, 20U (including any 

statutory re-enactments, amendments or 

modifications thereof) 

In the matter of Scheme of Arrangemenl 

between Genext Hardware & Parks Pvt. 

Ltd. ("Transferor") and Chalet Holds 

Private Limited ("Transferee") and 

their respective shareholders and 

creditors 

ClL,U,ETHOTELSPRIVATE LIMITED 

... Petitioner/ Transferee 

A.ND 

GENEXT HARDWARE & PARKS PVT. LTD • 

Coram: 

••• Petitioner/ Transferor 

Order delivered on August 2, 2017 

Hon'ble Mr. B. S. V. Prakash Kumar, Membe_r (J) 

Hon'ble Mr. V. Nallasenapathy, Member (T). 

For th~ Petitioner: (l)Mr. Sameer_Pandit, Adv, 

(2) Ms.Madhupreetha Elango. Adv. 

i/b-,Y.,adia Ghail<ly & Co. 

For the Regional Director_: ]\fr;'Ramesh Gholap, Assistant Director 

Per: B. S. V. Pr:akashKumar,.Member (J) 

ORDER. 

1. Heard learned Advocates appearing for the Pe_titioners. No objector 

has come before !his Hon'ble Tribunal to oppose ilie Scheme. nor 
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has any party controverk<l any avctment:; made in the captioned 

Petitions, 

2. The sanction of the Court is sought under Sectiom 230 to 232 of the 

Companies Act, 2013, to the Scheme of Arrangement ("Scheme") 

for tlle demerger ofDemerged Undertaking (defined in the Scheme) 

from Genext Hardwa,re and Parks Private Limited ("Transferor") 

to Chalet Hotels Privaie Limited ("Transferee"}, 

~- Lcamw Advocate for the •Pei.itionc."rs, submits that the Transferor 

o""n.~ and operates a single rn.ixcd-use development comprising of a 

Hotel Undertaking and Retail Undertakiug at Beoga!UI\I, The 

Transferee specializes in the liotel business and has operating hotels 

in a few Indian cities. 

4, The Scheme will result in economies of scale, reduction in 

overheads including administrative, managerial and other expen5es, 

organizational efficiency and optimum utilization of resources on 

transfer of, the Demerged Undertaking of the Transferor to the 

Transferee. The Scheme will also enable the busmess of the 

Transferor comprised .iil and ihe Remaining Business to be pursued 

and cnnicd. on more conveniently and advantageously with greater 

focus and attention. 

5, The Learned.Advocate for the Petitioners states that the Board of 

Directors of the Petitioners have approved · the Scheme of 

Ammgetnent in their Board Meeting, and extract of the resolutions 

passed in this regard. are annexed to the respective Company 

Scheme Petitions. 

6. The Toamed Advocat.e -for the Petitioners states that Petitioners 

have complied with,all the requirements as per the directions of this 

Hon'ble Tribhnal arid have· ftled necessary. affidavit(s) of 

compliance in this. Hon'ble Tribunal. Moreover, the Petitioners 

through .their Advocate undertake to · comply with all sta1uto1y 

requirements, if any, as required under Companies Act; 2013 and 
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the Rules made thereunder, as applicable. The said undertaking is 

accepted. 

7. The Regional Director vi.de its Report dated ~-fay 25, 2017 Jut, 

stated therein that save and except as stated in paragraphs IV ( l) lo 

(7) of the said Report, it appears, according to the Regional 

Director, that the Scheme is not prejudicial to the interests of the 

shareholders and the public. The aforesaid paragraphs IV (I} to 

(7) re.ad as under: 

"JV .. The. observations of the RegioflalDire.cwr o.n the proposed 

Scheme lo be considered are as rinder:-

1_. 17:e rax implicariott ifany arising out oftl:e sche.me i,, subject 

to final decision of Income Tax Authorities. The approval of 

the scheme by this Hon'b!e Tribunal may noI decer the Income 

Tax Authority to. scr11tinize che tax return filed by the 

· traniferee · Company· after giving effect to the scheil1e. 77te 

decision of tJ:e Income Tax Authority is binding 01! the 

petitioner Compqny. 

2. Certificate by the Company's Auditor stating tha, !he 

accou111ing rreatn1enc, · if an)!,. proposed. /11 the scheme of 

compromise or arrangement is in confonnily. wiih the 

accoun1i11g· standards prescribed. imder Section 133 1){ the 

· Companies Ac/, 2013 is.not available: 

In this ,:egard it is. requested tlwt Petitioner may be <Leked lo 

submit the certificate to cnmply with 1he provisions of Section 

232(3) proviso nfthe Companies Act, 2013. 

3. ii is subniitled that the Petitioner Companies ha1'e sub1i1itted 

the copy of servilig :notice, upon· the Income Tax Au.fizoriries 

do.ted 20.02.2017 for comments. This Directorate J:as also 

issued a reminderleuer io 1he !11come Tax Department dated 

23.05.2017. 

4. Peti1io11er J:a/~ot inen_tione.d Accoanring Standard ./hat wo11id 

be adopted for the accoaming treatme11t proposed for 

den:ergerand ihe.amalgamation. 

In tliis regard Peiitione>' companies undertak~ to comply wir/J 

all applicable Accou11ting standards pre.scribed· under the 



Companies Act, 2013. 

5. -Pe1i1io1wr company _have submi11ed-Mi111ues of Order dated 

09.02.20/7 mentioi1ed. _1/1111 n,ee1ing of secured creditors, 

1mseci1red _creditors. a11d:eq11iiy shareholders & Prefere//ce 

shareholders J,as convened b111 no chairman report lws 

s11bmi11ed. 

!11 this regai-d Petilio//er. compam'es w,der;ake- to .rnbmil 

C/zairmmi Report and result Ol/1 of !he conwmed Meeting of 

-secured - creditors, tinsei:ured crcdi101:< and equity 

. s/wreholdei-s &P_refefe,,i)-slrareho(ders. 

6. Pc'iitioner in claitse )0 iffzhe Sc:heme has}1iter a/iii mentioned 

tl1aithetrimsferor.sh;ll i101'excep1 ,1•i1J11he pi'ior co11sen1 ofii1 

. ·· 1i>riti11g o/fhe Bf1rd;ha11te lhi! salary stnicliii•e,or any parks 

if a,,y_ i11ad,;:_ (li•ailabli to ' employees of ihe ira11sjefor 

comp1mies. 

lJJ iliis i:egaril_Peiitio~er Ci>inpi:iiiy has 10. undertake 10 protect 

the interest of the e1nplojecs. 

7. Petit/oner .ci>mpariles iii i:/011se 3:2 has mentioned that 

Appoimed Da1e-1i0ufd .be 1.11.2016 whereas Balance sheet 

has submilled as.i>113J.3.20J6bejore the Regional Director. 

111 .Jliis. i'egard ;petitioner 'companies 11ndei-1akc to submit 

audiledBalanceS!teetfor.period.1.4.2016 to 31.10.2016. 

8. As regards Jhe obseivatio~ atParagraph IV(I) .of the Regional 

· Direc;:tor's'Ri!port,'th~ Petihoriers through their Advocate undertake 

ti). coinp!ywilh the app\i~~ble pwvlsions ·Of th~Jncome Tax Act, 

i96hmd all is~ues:conceinihgiax~tion arising as•a consequence of 

the Scheme:shall ~~eaJt'.wifu•~d addresse&foaicoidan~e witl1 the 

applicableprovisio'iis ofth~i11come tax law. 

9. As regards tlie obse;,,ations at paragraph lV(2) of tl1e Regional 

Director;s Rep~rt, tl{e Petitioriers !luough their Advocate submit 

that a copy ofthe Cer{ifi~ate.by the Transferor's Auditors daled 

.lanuary·\7, 2017 and 11 cop_Y::oflhe•Ccrtificatc by the Transferee's 

Auditors dated Janull.ry .2(); 2017 stating that the accounting 

treat~ent jf ~y proposed 1n the Scheme is in co11fo1mity with the 
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accountirig . standards" prescribed urtder Section J 33 of the 

Companies Mt, 201Jha$beeri duly submitted l:iy ilic.Transferev 

vidc·11s fotter dated Ma~~ 6, 2017. In any event a cop;, of the said 

cectifica(es have been placed ilti. record vide the: imdavlts of Mr. . . 

RnmcGh Vtilccho.dutcd July26,2017 in ronplm!io fo the Rogionril 

Director's report. 

l O. As regards the observations at paragraph IV(3) of 1he Regional 

Director's Repon, the .Petitioners lhrough their Ad1pcate submit 

tha.t • .110 objection h~s. been Teceived from the .Jncome. Tax 

Authorities and tbe observation has.!Jee11.dulyuoted .. 

l !. · As regards the observations aLpafagraph IV(4f of the Regional 

Director's Report,·thel>etitioners through.theifAdv(kate undertake·' 

\Q CQmply 1yith. aH. AccQuntirig. Standards presc~bed under the · 

Cimipanies Act; 2013 as applicable to the Schenie': . ' ' 

12. k, regards the .observations. at paragraph 1\1(5) .of the Regional 

Director's Repeir1, the Petitioners through their Advocate submit 

that Jwcompliance wiilr the.order dated February: 9t.Z0l7, the 

Petitioners have filed with the Hon 'ble N~tional Compnriy law 
Tribunal on l\-1arch 30;2017, the Chairperson's reports dated .Marcii 
30, 2017 setting out thcresulJs ofthe meetings. fo any eve_nt copies 

ofthesaid.Chairperwns',reports have once again been plated on 
r~ord vide the Affidavits of Mr. Rmnesh. Valecba•dat~d July 26, 

2017 in response to the Regional Director's r~port. 

n. As tegards tlie observatio~ in.paragraph .IV (0 tjf'the; Region:~ 

Dir~ctods Rcport;Jhi Petitioners through their Advocate mi<lertak~ 

tliaf Transferee sliall protect ;he interest of c1nployees of the 

DemerS:ed Undertaking of tlie Transferor, who;w&uld become the 

employees oftheTransferc;c in accordance with. th.c applic{ible laws. 

14. As iegards ·rue.obseri'.ations·at.paragrapll JV(7)of the Regional 

Director's. Report, th<: Jletitipncrs through their Adyocate, submit 

.that the Transferor bas 'al.~ady submitted, uneudited financial 



statements fonhe period 01.04.2016 to 31.12.2016 as Exhibit "D" 

to the Company Petition "No:323 of 20 I? and the Transferee has 

already submitted unaudited fina11ci~l statemems for the period 

01.04.2016 to 3U0.2.0J6 as Exhibir "£''to the Company Petition 

No.321 of 2017. A COJJY of the said imauditi:d fi~iincial statements 

have once again been placed on record vide the Affidavits of Mr. 

Vakcha dated July 26., 20;7 in response to the Regional Director's 

Repo1:i. 

15. · l11e Learned Representative. for the Regional Di.rector, on the 

instructions from the office .of.Regional. Director, Ministry of 

Corporate Affairs, Wesiecii E.egi()n, Mumbai, states that they are 

satisfied with the unde~ngs given by the Ad,'.ocate for'the 

Petitioners. The i;aid Ulidettaking:; given by the Petidonern arc 
accepted. 

16. From tl;e matdalon'rira,:iieSchente•aw,irito .iii: fair.and 

reasonable and is not Wo]ative ofanyprovisions of law and is riot 

COlltmy to public policy. 

17. Since all the .requisite statutory oomplianc,es have beenfi.Jlfilled., tl1e 

captioned Cmnpany Sche111e.Petiti9ns are made a~s~lutein.tenns of 

prayerelnuses (a)and.(b). 

18. The Petiiioners are diri:!:ted. to lo9ge a copy Qf th1$ Order and the 

Scheme <July certified by the.Deputy Regisuar, NationalCoinpauy 

Law Tribunal; Mumbai Benth, \vjth the concem¥Superiritendent 

of Stamps, f~r the purpo~~ ofiidjudication ofstan\p, ilutypayable, if 

any; on file same(,vithlif~l>.(~l~iy) days fror6 tl{l{da)'e.ofrecejpt of 

the Order. 

19. 

- . . ' 

The 'Petitioner.\ are further oireete<Jto file a ~opy 'o( this Order along 

wit~ a copy of the Scheme with the· concerned Registrar of 

Companies, electronicaHy,along with E•Form !NC:28 in addition to 

physical copies as pet the relevant provision.~ ofJ!ie·Con1panies Act, 

2013. 



20. The Petitioners to pay costs of Rs.25,000/· each, to the Regional 

Director, Western Region, Mumbai, within four weeks from the 

date of receipt ofthis Order. 

21. AH ooncei:ned regulatory. authorities to act on a copy of this t'nler 

along with the.Scheme, duly <1uthenticated by the Deputy Regimar, 

National Company Law Tribunal, Mumbai l3encb. 

Sd/- Sd/-

V. Nallasenapathy, Member (f) B. S. V. Prakash Kun1ar, llfomber (J) 
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!N THE NATIONAL COM:P A.NY LAW TRIBUNAL 

MUMBAI BENCH 

CSP No. 32Z OF 2017 

& 

CSP No: 323 OF 2017 

U11der Sections 230 to 232 of the 

Companies Act, 2013 (u1cluding on;• 

statutory re-enacuuents, amendments -0r 

modifications thereof) 

In the matter of Scheme of Arrangement 

between (lt:ncxt Hardware & Parks Pvt. 

Ltd. ("Trnnsfetor") and Chalet Motels 

Private Limited C'Tra1ufcree .. ) and 

thcir respective shareholders and 

creditors 

CT{ALET HOTELS l'lUY ATE LlMlTI!.D 

..• Pctmoncr/ Trimsforcc 

AND 

GENEXT ffAIU)WARE & PARKS l'Vf. LTD. 

Coram: 

••• Petitioner/ Transfotot 

Order delivered on August 2, 2017 

Hon'bleMr. B. S. V. Prakash.Kumar, Member(J) 

Hon 'ble Mr. V. Nallasenapathy, Member (T). 

(l} Mr.-Sllllleer_Pandit, Adv . 

. (2) M~;},!'~dhuprcctl16 Elango·: Adv, 

'ilb.:\~adia Ghandy & Co. 

For the Reglo~nl Direc/or_: Mr.'Rinicsb Gholap, Assistant Director 

Per: B. S. V. Prakash Kumar, Member (J) 

ORDER. 

I. Heard learned Adv=les appei.ring for the Petitioners. No objector 

has f;Omc before this Hon'ble Tribunal 10 oppose the Sd1emc. nor 



has any party cobtrovt.rted llil)' avcrm¢11tS lllade io the captioned 

Petitions, 

2. The sanction oflhc Court is oought:uudcr Sections 230 to 232 of the 

Companies Act, 2013, io 1he Scheme of Amwgemeot (''&hcrnc") 

for the deruetger of.Demet'ged Undertaking (defined in the Scheme) 

from .Gcnext Hardwti,re :an«i Parks l'riwtc Limited ("Transferor~) 

10 Cha!et'HotdsPrivaieLimitci(''Tninsfcrec"). 

3. Learned Advocate for the -Petitioners, subntits that the Transferor 

owns ·an<l operates a single mixed-use development comprising of n 

Ho1cl Undertaking and Retfli! Undertaking at Denga!uru. TI1e 

Transfcnx: speciali.7.es in the liotel business and h'lS operaung hotels 

io a few lndillll ciH~. 

4, TI1e Scheme will result in economics of scale, reduction in 

overheads includini) administrative, managerial and other expenses, 

organLultionat efficiency and optimum utilization of resource~ oo 

transfer. of. the Dcmeiged _:U11d<:rtaldog of the Transferor to the 

Transferee, The Sclii:me will 11lso enable the bUlilness. of the 

Transferor tomprised m anci'.thc Remaining Busfocss to be pursued 

and canicd on more cony¢lliently and advantagcousiy with greater 

focus and at1ention. 

5. The Learned .Advocate ·for 1hc Petitior.ers slates thnt the Board of 

Directors of the Petitfo11crs have approved · the Scheme of 

Anangcrocnt in their Board Meeting an<l extract of the resolutions 

passed io 1his regard are annexed to the respective Compnny 

Scheme Petitions. 

6. Tiu:: Learned :i\dv~te for the. l'etitioncrs staies ilia\ Pctitloners 

lli!VC complied wlUt hll Uio rc;iulremcnts M per tho dlrectiol!S of this 

Hon'ble • ;riburuil aria have· filed n=ssruy. 'afridai'it(s) of 

compliance in this Hon'ble Tribunal. More¢ver, the l'clilionm 

UlJ'Ou~h .their Adv~fo under.ake to comply with all &tatutory 

Ii!quircmei:iis, if any, as tc<jWted under Conipanies Act, 2013· and 
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fue Rul~ made tl,ert:tinder, as spplicsllle. The said undertaking is 

accepted. 

7 11,,.. R.eyorial Director iti.<k its p.qioit dated May 25, 2017 ha, 

stated lhetcin th.al ~veand ex.cept as stated in paragraphs IV (l) to 

(7) ~f the said Repo_rt, it app=, according to the RegionBI 

Director, that the Scheme is not prcjud_icial w· the interests of the 

~hare,holdern and tkpublic, 'rue aforesaid paragraphs lV (I) to 

(7.).read as under: 

"JV. .. The ,ob.1m•atians ·o/the.Regional"Dlrector o_n the propo.,ed 

Sq/u!mc IQ l!c CQllsi~e;ed ore as u11der:-
. . . . 

J,. Wet<».· lmplicatiori if,wy ar/sl11g 0111 0/1/,e scheme is wbjecl 

to final decision of Income Tar Auil:orlties. The approval of 

th~ sdteme ·hy}J:is Hon'hie Trihu~al may r.cf dcte; the illcome 

Tax_ Authoriry to i:cruffnlu the tax return file<l by f/,c 

· transferee Compan>;. pfter ·g,'ving effect to the scheme. 17,c 

decision qf tire Income T~ Aulhority is bi11dlng on Ilic 

petitioner Compa,ny. 

2. Certificate b]i /lie Conipany's Auditor stating thm the 

,a=unting treaf/1/e'!.t,: •if any, _proposed_ In 1/ie scheuw of 

· compromise .of·. arra~gemcn/ is · i11 conformi/y. wiil, the 

.accQ1mti11g, sra11dtirds prescribed under Section 133 qf the 

. Coir,pa11icsAct, 2()13 is nor ai-a/lable, 

· In tl;l$ regard lt;is.•req~e<hhcr Petitioner may he ;,sked to 

-~ub;,,ft the cerrificar; to cc111pJy wiih the provisio11S of Section 

232(5) proviso ofthe'Comptmies Act, 2013. 

3. It is suhmiued 1hat the Petitioner Companies liai-e subm/1/ed 

;he-copy r>Jse~~ng ~o/ice, upon the Income Tax Au_thorities 

dated 20,02.i017for comnients. This Dire.ctoratc has al.m 

~sued a rcmlndc~· /etter to the Income Tax Deportment dated 

23.05.20} 7. 

4. Petftloner,has·_not tttc~tialJ.ed Accounllng Standard _1har would 

be ·adopted for ihc , accouming treatment· proposed for 

demergeNmd 1hc antalgamat/011, 

. Jn tMs regard P~tftloner comp1Jnics .un.dena.ke to complr wirf, 

all applicable ..{,xounting ,tattdards prescribed 1111der the 



_8. 

. . . ... , ' 

co,,;pq,,ic,,Ac1:·:.c113; -
. 5.. Peiii/Ql1t:,' COl~p(I_IIJ'<hm·e submiued M;;,iiws o( Order dilled 

D;!.0220!? 1nc;11oiid! ihtJt ~,wing of ;~~1;;,.j -·credirors, 

Mi~et11:cd,.crelii1~1; __ ;,,a'equil)'_ d111rci10/dr,/ & .· Prcfcmc~ 

sJ;o,cJ,olders ha, ~,,1;,:~icd • 11,;c j;c, •· ci,a;,;;,;,i, report has 

.. s,
1
ii,11i11td.' .-_ · -· ·• ·•-. · 

bi (his regard ;L:iido11c► .compm11'es ~i,d~~JJtc lo_ i,;1i11iit 

·(::l1(1_ir111n11 Rfj,oi', aiid1:.;;,;1r 0/11 <?{ 1/ie. C<>lll'~)~t!Mee;ing of· 
:si:cari:4 · -cit!4iloi:s, • u11seci,red ·. creditoi:s ';: imd equity 

-.si,~rebolcl_c1r.1·&f,'-cJcr'e11~/s1u11'c/,olde1;s .. 

6. •. Peil1i<>11ei-i11 c(aim; Ji> ~[;tJ,i,:Sd1cme -Ji~ iµirt~Ua 111c1_11io111•d 

•· •. ~7£~~~~ft11fE~:~1~tf k:i£· 
·. ,_compan~~s. 

·1,, /his rega11lf1:1i.1ioner•C'()111p~11y has /0 1111dcrrnte ropro1ec1 

ilrc i11tercs1 q(rhf cmp_[oj;;,~s: _ •. _: . 

7. _Pdiitio1Jc/ 'co,;,pilni'<f!"-il/dquM :i,1 /ms.· :;;,~11/ionetl 1li<11 

.. Appr,i11ted JJotr. :would b('.J.JJ.20/6 n1Jer~ii~ Baldnce si,e~, 

l,nr.submim•d ~is Qn 31.3:2016b({o1·e rhe Regioiwl Direc1w. 

-/11 ·. :tMs .·:regard _peilcl~n~r- 'compm1ics. w1dri·;nke: Jo sulim_it 

. a11di1ed,Ea_lm1cc $heRiforpe,fod 1.4.20161~ ~i.llJ.2(116. 
. . . . . . . . . . . . ·~ . ~ . . . . . . .. · ... ··. , . 

As rce,ilrds tlie. obsetYation:s ,~!'pir.igr;iph 1\1(1) ir tile ·RegionA1 

• Dit'cc'tor'.s :RJJJ9tt, .tli\Petl\ion~ through theirA9voc~le,undertake 

io ~6~pi/Ji1h:1he ·a~~ji,4~{;ovisio~s of ili~\i~co,ne'Tax /\ct, ._ 
0

1961 ~nd llll i~uesc~~~en\iiJii-i.axation arisi~g-a/~ COl)st(til~nce of . 
the Sche1tieshall be d~tt•wit~:ind 1iddres~c<fin ~;~i;~nc~ wfo; ·tl;; .... 

••', .· . . . ·· .. • .. · .. 

applic~ble provisio~s oftl1c iricome tax law. 

9. .As .regards the observntions nl -paragrap!1 1vm. of tlie Regional 
Dfr~cio~'$ RcpPtt,<tllc f~iliiontir:5 through their A~voc~ie subh1\1 

that a s:opy ofthe .Certificatd.by the Transferor's Auditors <lated 

January 17, 2017 lilid o cilpfof the Certificate b)· the Tonsfw:-c's 

Audit◊iS dated Janu~r?20, 20\7 ~tating .that th~ accot1n!int 

lrtilmieiltif·auy prop<isci! in ~; Scheme i$ in ~ii¥onnitywith ihe 



lO. As regard~ jlie. obseJVations at ·p;ragraph · IV(3} :of the .Regional 

Dirc~ior's Repon, !hc,.r~ii(ipncrs ·,ibr~ugh ihei/A~~ocat~' :;iib~t 

that ~D ohj~;ion has :b~n .\~ccivcd :· from th~ .1,i~~;e '.fax 

· ·. Au{lioriiics vnd the obsen;aiiOJi has l><icn duly1J01~d .. · · 

11. As .regards il!e obseiv~lio~~ at.paragraph 1\1(4) of
0

1he ,Regional .. -.·.. . ... ···.. .. . . . . . -· ... •. 

1,2 • 

·. Din,~{<1,:s Repoii; 1ii~}eil(1<iiicij;111~()~g11 ~~ir:Ad;~ie,1naiiri'ak¢ · . 

. ·. ::o*f 1:;;:\~Wt::~~!t1c::;:~n:~:;nbea.•·•und~-·•ttic ·. 
M.~;aids the o~~rv~tio;~ -.,1 par~grapl) IV(.S) pf die Reglo11el 

. Dk~tot's Rcp~n, tit~ P~liti6nerst111-oug1;:1hei~ Ail~ocaie-submit 

tlti!i :in ·co111rliantoe ~i,w/1he ,order dated Fcb::ii~;. 9,20i 7,. the 

f~ti;i~t~ ha,•e fil~:,\•iih Ilic Hon 'b!e· National :C:ompaiiy Law· 
Tnuu~al 011 March 30;•20!7, the Chairpcr~on·s reports <laied M~li 
3(), •2017 setting out tiic:.r<:Sulis oft11e m~iini.;s. In ·w1y even.I cop ii:$ 

!Z!Jt;c~::;::~;;st:i:::h:::1:~c;::jiil1;~;~:t-;;~ 
2oi11~i-e~PQ!1Se10: tl1e Regi~l)al Dirccior'.srcpori .. ·. 

13. . ~s ~~2~ 1h,e, o~se~ati~~s in;p~ragraph Iv ((,) lif'lhtReiiionai 
Dircdor's Report, tlic,i'e(itioncrs ihroogh their /Hlyoca1e\1ndcr1akc .. -•. . . - .... -· ... -- . - .. 

14. 

iliat:tiiiis(crec si111ll ·pro1ect ·the ititertst , i>f employees of 1hc 

Deiiiergc<l Undcrtal;_ing .i>f. the .Transferor, who.would. b.ecomc .the 

emplDyces oJ Otc Trahlferc~ in~c~oni:ince with the 'applk11b)e laws: 

~~:regards •tiie •obseia.tlons,.at 'pai~grnp~J~{?} ~f 11ie Regional 
Dircbior:'~. Rc1;ol'\: ~;; P.~ijtiorie~ ihr1mgh tl1cir Ad\'OC.'lie, $\ibmil 

thal the Trnnsf~_ror .Jrns ::ai:rciidS suh!l1it1cd, on.audited fui.\lllcial 



statcme-r,t~ for _!he peri.od:(lL0_4.Z016 lo 31.12.2016 as £.xhibit "D" 

to _the Company:Pc1i1io'n.'1'Jo.323 of 201') nnd .the Tfllnsforce has 

clrcady submittc<l 1111nuditri~>ii~ut;ci91 sm1e01e11ts :f~r the period. 

. 01.0(201610 J l ,HJ:201~ ¥ii,tbi( '.'E'' to :jhc b~njpuny l'cliti_oi1 .• 

No.322of20l7._A·l::Cpyor\i;.; said U0,1\lditedfinariclal !ilatcments 

lm'.C *nee ag~in be.eii:pla~~\;. ~cqrd ,yjdc the' J\(tld~,;i!S of Mr. 
Val_cch11 date~ Juiy 26, 20i 11u·r~~poilsc I_O the Rcgioi1nl Director's 

R,ePQn. 

15, nie WO\cd Reprcsen~iivc fofthc Regional Dlii:clor, on the 

. ins~ctionsJro1i1 die :offit;_ of Regional ; Dll\'itor/ Minls1iy . of_ 

CowiJ~ic Affair:;, W estcin:R.cgi~n, Mu~ib~i, states tl;af tl;cy are 

sa11sfjo:J .\\'ith tJ1c. 11nacriliiii~fi, giy~n . by !l;~ Aa~;OCl\!e. for 'tl;c: 

:Petitioners. Tiic ·S!lid uild~11S5 given:by 1hetPctitio.'1<lrS are 

accep100 • 

. . . . J6,. . f;lll~IC ;i;~tcri;I oi) f;;Lltk ~le: S~he~e:nJ~\o ,\)C ·1iir ~~ 
t::r:::~:J::::1i:t:'.iu;~ Qf~)'prov)sioRs:frJn\Y and is Iitit 

· .. 17. . Siucealltl,~ !«)Uisite~f.il~toiy CO[nplinnces·ha,;eb1~ fuiftlled, the 

ca~i<>~c<l company s~11e1ie 1'e11ii<>ns are maci~ a~~ol~!e int~nns. or 
prayer clau.sc,-; (a) ;:,.nd (b):.: 

18. The PetiliOllers arc clir~t~,J :tp ·1o!lgc ll ·copy of t)ii; Order and tlie 

Sdi~rne :dilly certified \iyi;;:,o~puty Regi~r, Ni(lori~I Coinpany 

~\\;·Tribunal; Mumbai Bcnih; ,v)tll the conccmed'Supciint~ndcnt. 

of Siam pi, for·.lh~ pu!J>O~ii~fadjudication 9f slaln1)tl~ty.payabte;:if 

fi11y!:~f¥e si1n1~j.,~;ji~{~~ '(sl?ity) 4oyf .fr~mi illiid~t~ of~cciri of: 

19. 

theOrder •. · .. . ,,_. .. 

The I'ctiiioneci arc furthcrdirdt~d to file ii ~opy or:1his Order along 

wit;; a' cop;. of th~. Sdie,~c wjth . the. ~onc~i:ncci . Rei;istnir of 
C;mp;inies, .electronicall;,nl<>ng with E-fonn lNC:'.28 in addition to 

pliysic~1 c~pies ilS pe~H\e rclc~iu;, provisions oftli~ C:omp~nics Ac), 

2013, · .. 

... .J 
,.J 

<I 
i 
i 
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20. The Pc(itiOJJCfS tp_ pay,(:Q~(S of Rs.25,000/- each, \0 '(be RCj_!iOl\81 

Director, Weslem R;gion, Mumbai, wi_thin four 'Wffi<S from 1.he 

date of receipt of this ·Order, 

21. All'-C-Onccmcd xegulntory authorities to 1lct on a co_py of this c>rdcr 

alon~ wiih the. Sd1J:l)1e, duly autl\~oticated by the D~puty RegiMmr, 

Natio.113! Cornpauyl,l'-W '.fribunal, hJu1nbai !knch. 

Sd/- Sd/-

. V. NaUascnapathy, Member{l) .)l, S. V. l'rakaslt Kun1Rr, Mc111.ber (J) 

Poec7o/7 



I. 

SCHEME OF ARRANGEMENT 

UNDER SECTIONS 230 TO 232 OF 

THE COMPANIES ACT, 2013 

BETWEEN 

GEN EXT HARDWARE & PARKS 

PRIVATE LIMlTED 

AND 

CHALET HOTELS PRIVATE LlMlTED 

AND 

... TRANSFEROR 

... TRANSFEREE 

THEIR RESPECTIVE CREDITORS AND SHAREHOLDERS 

PURPOSE OF THE SCHEME OF ARRANGEMENT ("SCHEME") 

This Scheme of Arrangement is presented under Sections 230 to 232 of the 

Companie£- Act, 2013 (including any statutory modifications or 

amendments tliereo{) for the demerger of Dcmerged Undertaking ( defined 

hereinafter) from Genext Hardware and Parks Private Limited 

("Transferor") to Chalet Hotels Private Limited ("Transferee"). 

2. RATfONALE OF THE SCHEME 

2.l. Both the Transferor and the Transferee carry on the business of operating 

hotels, retail as well as real estate development 

2.2. The Transferor owns and operates a single mixed-use development 

comprising of a hotel and retail business at Bengalurn. The Transferee 

specializes in the hotel business and has operating hotels in a few Indian 

cities. 11 is proposed to provide for optimum n11ming, growtl1 and 

development of the hotel and rcrnil business of the Transferor utilizing the 

knowlc.dge and expertise of the Transferee in such special iied business. In 

line with 1his objective, the Transferor purports to transfer ihe Demerged 

Undertaking (defined hereinafter) to the Transferee under the Scheme. 

2.3. The Scheme. will result in economies of scale, reduction in overheads 

including administrative, managerial and other expenses, organizational 

efficiency and optimum utilization of resources on transfer of the 

Demerged Undertaking o~)~-~~~~~$0 the Translcrcc. 

A-·· ..... ,.vAI-. .... -/t\\ 
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2.4. The Scheme will also enable thc. bu,incss of the Transferor compriscc! ire 

and the Remaining Busine~s to be pursued and carried on more 

co;wcniently and advm11agcously with greater focus and attention. 

2 . .5. The object6· of the Transferor and the Transferee permit such ,1rrangemen1. 

As per clause 37 of the Memorandum of Association of the Transferor, the 

Transferor is pennitted to sell, issue, mortgage, surrender, ahaadon and in 

any o!hc:r manner deal witJ1 or dispose of the undertaking or property of the 

Transferor, or any part thereof for such consideration as the. Transferor may 

think fit and in particular for shares, debentures and other securities of any 

oti1cc c;ompany having objects a!togef11er or in part similar to those of the 

Transferor. As per clause 20 of tl1c Memorandum of Association of the 

Transferee, the Transferee is permitted to acquire and take over any 

business or undertaking carried on, upon or in conncc1ion with any land or 

building which the Transferee may desire to acquire. 

3. PARTS OF nm SCHl<]\,jE, 

The Scheme is divided into the following parts:-

3.1. Pat1 I deals with the Definitions and Share Capital 

3.2. }>art II deals with the demcrger of the Demcrged Undertaking of the 

Transferor on a going conccm basis to the Trnnsferee 

3.3. Part HI deals with the generai tenns and conditions applicable to !he 

Scheme 

PART I -.DEFINITIONS AND SHARE CAPITAL 

4. DEFINITIONS 

In this Scheme, unless repugnaiH to or inconsistent with the meaning or 

context thereof, the following expression.~ shall have the meanings as 

ascribed to them: 

4.1. "Act" mean.'i the Companies Act, 2013 including any statutory 

modifications, re-enactments or amendments thereof from time 10 time. 

,/:t~-::ri:·'.'._,;;:,~~if~hwd Date" means November l, 2016 or such other dale U5 may be 

{/// \ :'inxel~r ,;\{1_j)•ovcd by the NCLT (as hereinafter defined). 

\
i ,. :.~· · · .. ·_:\~._ 1: 
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4.3. "Ilook Value" mcallS the value of lhe assets and specified liabilities of the 

Demerged Undertaking as appearing in books of accounts of the Transferor, 

at the close of business hours on the day immediately preceding the 

Appointed Date. 

4.4. "Dcme1·ged Undertaking" means the whole of lhc Hotel Undertaking 

(defined hereinafter) and the Retail Undertaking (defined hereinafter) of1he 

Transferor as on the Appointed Date .. 

4.5. "Effective Dale" means the <late or 1he last of the dates on which tlie 

conditions set out in Clause 18 below of the Scheme have been complied 

with. Reforcnces in this Scheme to the date of "coming into effect of this 

Scheme" or "effectiveness of this Scheme" or "becoming/ becomes 

operative" sball mean !he Effcc6ve Date. 

4.6. "Hotel Undertaking" means Ille entire business and activities of the 

Transferor pertainjng to the hotel business, on a going concem basis, and 

shall mean and include (without limitation): 

(i) hotel premises, being the portion of the building premises of the 

Transferor pertaining to the hotel cun-ently known as "Bengalurn 

Ma1tiott Hotel, Whitefield" presently consisting, infer alia of 324 

rooms, restaurants, bar, banquet facilities, swimming pool, health 

club, spa, other public areas and back of the house areas including 

kitchens and currently having a built up area of approxima!ely 

56799.72 square meters as per Ilic sanctioned plans together with 

29.74% undivided right, title and interest in the Larger Land and !he 

178 hotel car parking spaces. The hotel premises would also include 

tllc individual interest and benefit of the open land, conunou areas, 

facilities, installations and green areas of all the undertakings as well 

as the obligalions of maintenance and upkeep in relation to all such 

open land, co1mno11 areas, facilities, installation~ and green areas on 

the Larger Land ("Hotel Premises"); 



87 C.A. Plot and Plot No. 88 (pan) comprising 67 hotel rooms, :-cal 

or personal, cm1)0rcal or incorporeal, tangible or intangible, in 

possession, or in reversion, present or contingent, all plant and 

machinery, elc.ctrica! instailations, computer installations, power 

lines, water pipelines, sewer and drainage pipelines, vehicles, 

equipment, capital work-in-progress, li.irniture, Gxtures, appliances, 

accessories, stock-in-trade, all invesuncnts, sundry debtors, 

inventories, other cun-ent assets, cash and bank balances, bills of 

exchange, goodwill, trademarks, trade names, patents, copyrights, all 

oilier intellectual property relating io the hotel business; 

(iii} All contracts, agreements, arrangcmeuts and cngagcmcms in relation 

to the hotel business (including operation and management contra::ts, 

royalty agreements and other agreements, respectively, entered into 

with Marriott Hotels India Private Limited and its affiliated eutities); 

(iv} Liabilities of the Hotel Undertaking induding:-

• all debts_. liabilities, and obligations at the close of business hours 

on the day immediately preceding the Appointed Date, which 

arise out oftl1e activities or operations of the hotel business; 

• all specific loans and borrowings al the close of business hours 

on the day immediately preceding the Appointed Date, raised, 

incurred and utilized solely for the acl.ivities or operations of the 

hotel business; 

~ so much of the amounts of general or multipurpose borrowings 

(if any} of the Tra1L~fcror other ihan those refcn-ed to in sub­

clauses above, as stands in the same proportion which the value 

of the as$els of tl1e hotel bu;iness transferred bears to the total 

value of the assets of the Trnnsferor immediately before the 

<lemergcr ("Liabilities of the Hotel Undertaking"); 

(v) All statutory approvals specific to the hotel business, registrations 

(including scr\'ice lax and V AT/GST registrations), licenses, 

certifications, permissions, oonscllts, exemptions, allotments, 

permits, quotas, no objection certificates, entitlements including 

those relating lo duty free imports, municipal pcnnissions, 
4 



approvals, subsidies, incentives, grants, tax credits (including but not 

limited to credits in respect of income tax, sales tax, value added 1ax, 

goods and services tax, turnover tax, service tax, etc.), privileges, 

lihertk,s, advantages, insurance claims and policies, powers of 

attorney, interests, all other rights (including, butnot limited lo right 

to use and avail electricity connections, water connections, telephone 

connections, facsimile connec1ions, telexes, e-mail, internet, leased 

line connections and installations, lease right$, casements, 

environmental clearances) and all other benefits appertaining to the 

hotel business and/ or to which Transferor is entitled to in respect of 

the hotel business of whatsoever kind, nature or description together 

with the benefit of all contrncts agreements, arrangements, 

engagements, and along with the benefit of all the approvals, 

registra1ions and any of the above stated, which are common to all 

the undertakings to the extent such approvals, registra1ions and any 

of the above staled relate io the hotel business together with the 

obligations attached thereto relating to the hotel business; 

(vi) All deposits or benefit of any deposits, all advances and/or earnest 

monies and/or secu1ity deposits for commercial contracts paid or 

received by the Transferor directly or indirectly in connection with 

or relating to the hotel business and including without limitation any 

commitmenls, undertakings, agreements, whether funded or not; 

(vii) All hooks, records, liles, plans, drawings, designs, papers, computer 

software along with their licenses, manuals and backup copies, 

drawings, data catalogues, and other data and rec0rds, whether in 

physical or in electronic fom1, directly or indirectly in connection 

with or relating to the hotel business; 

(viii) All employees of the Transferor engaged in the hotel business along 

with all the benefits that they would be entitled to; 

(ix) 



(x) All present and future bcnefil~ no1 specifically mentioned herein but 

arising out of and from the assets of the hotel business lwrcinabovc. 

Any question !lial may arise as to whether a specified asset, bendit or 

liability, contract or obligation or a particular portion of any premises 

pertains or losses or depreciation docs not penain to the Ho1el Undenaking 

or whether it arises oul of the activities or operations of the Hotel 

Undertakiug shall be decided by the Board of Directors of !he Transferor 

and Transferee by mutual agreement. 

4.7. "Larger Land" means all that piece and parcel of land admea.suring 

approximately 39,512 square meters hearing Plot Nos. 75, 76, 85 to 87 C.A. 

Plot and Plot No. 88 (pait) and Survey Nos. 97. 98, 149, 150, and 15 l and 

in the Export Promotion industrial Park within the limits of Boodi Village, 

K. R. Puram Hohli, Bangalore East Taluk, Bangalore District, Kamataka. 

4.8. "NCLT" means National Company Law Tribum1l, Mumbai 13ench. 

4.9. "Record Date''. means t11e date to be fixed by the Bo~nl of Directors or a 

Committee thereof constituted by the Board ef Directors of the Transferor, 

in consultation with the Transferee, for the purposes of reckoning names of 

tl1e equity shareholders of the Transferor, who shall be entitled to receive 

shares ofrhe Transferee upon coming into effect ofll1is Scheme. 

4. l 0. "Remaining :Business ot Remaining Undertaking" means the operations 

and bu~iness of the Transferor, save and except the Dcmcrged Undertaking. 

4.1 l. "Retail Undertaking" means the entire business ,md activities of the 

Transferor pertaining to the cun·cnt and future retail undertakings proposed 

by the Transferor, including without limitation the mall currently operati.ng 

and known as "lnorbit Mall, Bangalore" along with the proposed building 

.... .-~,~~?nd any other retail related conslrnction and busincs, as may be created, 
·,,:,,-,-~ . . _: '. ,:-Jt~~ted and operated from time to time on the Larger Land, on a going ( . •, . '. 1'°"''• and sh,!! mes» ru>d h,c:ud, (siO,oul limil~>in»), 

'\t'iir~'J;) 



(i) retail premises, being tJic portion of the building premises of the 

Transferor currently per1airting 10 the mall known as ''lnorbit Mall, 

Bangalore" and shail include multiplex, multi-level car park and any 

other structure(s) forming part of the enlertaimncnt block, whether 

cu1Tcntly constructed or under construction or proposed to be 

. constrncted, having an aggregate built up area of approximately 

64,J 28.58 square meters, which built up area includes (a) 28949.62 

square meters pc11aining to Inorbit Mall, Bangalore and includes an 

unbuilt area of 1787.13 square meters (b) 35,178.96 square meters, 

which has been sanctioned for the pmposcs of multiplex (forming a 

pa11 of the entertainment block), . multi-level car park and other 

structure(s) plus the built up area t}1at may arise from the FAR as 

may be sanctioned from time to time using the Uncomumed FAR 

(as defined hereunder) aggregating to a total of 26352. 79 square 

meters together with 58.59% undivided right, title and interest in the 

Larger Land. The retail premises would also include the benefit of 

the open land, common areas, facilities, installations and green areas 

to all the undertakings as well as the obligations to maintain and 

upkeep in relation to all such open land, common areas, facilities, 

installations and green areas on tile Larger Land and 118 car parking 

space allocated to the retail undertaking ("Retail Premises"); 

(ii) The entire unconsumed FAR in respect of the Larger Land, 

including both sanctioned FAR as well as FAR that may be 

sanctioned in the future based on the present applicable regulations, 

it being intended by tlie Transferor, that the same would be 

consumed for the purpose of the Retail Un<le11a.ki11g ("Unconsumed 

FAR"); 

(iii) All assets, wherever situated, whether moveable or immovable, 

freehold or leasehold, real or person.al, corporeal or incorporeal, 

tangible or intangible, · in possession, or in reversion, pre.sent or 

contingent, all plan( and machinery, electrical?.sta.l_l~~~l;: computer . ·~ .. <- ~:-~·--... :~.-:•; ·~( .:~·-,~ 
insiallaHons, power lines, wa.tcr piptf1~{'.}sci,i~r1.'..~3-~~inagc 

pipeline~, veh'.clcs, equipment'. capitajf v~:R-in. ·P·.·.J:J.:~f~~s:~~wMe, 
fatures, ,,~1rn»ocs, ,cc~,o;"• '"\(;;•;;'',~'.'{ "'/ft"''• 

·;~:':"..>;_, .:'.;;,;~; .. _ _,,J­
· .. :~~ ~~~:1·:!:.::·,;>1/ 



sundry debtors, inventories, other current assets, cash and hank 

balances, bills of exchange, goodwill, trademarks, trade name,, 

patents, copyrights, all other intellectual property relating to the 

Retail Undertaking; 

(iv) All contracts, agreements, arrangements and engagements in relation 

1o the Retail Undertaking (including all lease, leave and license and 

other contracts); 

(v) Liabilities of the Retail Undertaking including:-

• all debts, liabilities, and obligations at tJ1e. close of business hours 

on the day immediately preceding the Appointed Date, which 

arise out of the activities or operations of the Retail U11dc11aki11g; 

• P.11 ~pecific loans and boliowings at the close of business hours 

on the day immediately preceding the Appointed Date, raised, 

incurred and utilised solely for the activities or operations of the 

Retail Undertaking; 

• so much of the amounts of general or multipurpose borrowings 

(if any) of the Trai1sferor other 1.han those referred to in sub­

clause.~ above, as stands in the same proportion which the value 

of the assets of the Retail Undertaking transferred bears to tile 

total value of the assets of the Transferor immediately before the 

demergcr('1Lia!Jilitics of the Retail Undertaking"). 

(vi) All statutory approvals specific to the Retail Undenaking, 

registrations (including service tax alld VAT reuistratio11s, licenses, 

ce11ifications, permissions, consents, exemptions, allotments. 

permits, quotas, no objection ceriificates, entitlements, municipal 

pennissions, approvals, subsidies, incentives, gra))ts, tax credits 

(including but not limited to credits in respect of income tax, sales 

tax, value added tax, goods and services tax, turnover tax, service 

tax, etc.), privilege,,, liberties, advantages, insurance claims and 

policies, powers of attorney, interests, all other rights (including, but 

· not limited to right to use and avail electricity connections, water 
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connec1ions, telephone connections, facsimile connections, telexes, 

e-mail, internet, leased line connections 11ntl installaiions, lease 

rights, easements, environmental clearances) and all other benefits 

appertaining to the Retail Undertaking and/ or to which the 

Transferor is entitled to in respect of the Rct;;il Undertaking of 

whaL~oever kind, nature or description together with the benefit of 

all contracts agreements, arrangements, engagemen1s, and along 

with the benefit of all the approvals, registrations and any of the 

above seated, which arc common to all the undertakings to the extent 

such approvals, re1.,>istrations and any of the above stated relate 10 the 

Retail Undertaking together with the obligations aHached thereto 

relating to the Retail Undertaking; 

(vii) All deposits or benefit of any deposits, all advances andtor earnest 

monies and/or security deposits for commercial contracts paid or 

received by the Transferor directly or indirectly in connection with 

or relating to the Retail Undertaking and including without limitation 

any commitments, 11nde1iak.ings, agreements, whether funded or not; 

(viii) All books, records, files, papers, plans, drawings, designs, computer 

software along with Uicir licenses, manuals and backup copies, data 

cataJogucs, and other data and records, whether in physical or in 

electronic. form, direclly or indirectly i.u connection with or relating 

to the Retail Undertaking; 

(ix) All employees of the Transferor engaged in the Retail Undertaking 

along with all the beneftis that they would be entitled to, including 

provident fund for such employees; 

(x) All accumulated losses and unabsorbed depreciation as per the books 

of account and accumulated losses and unabsorbed depreciation as 

per Income Tax Act 1961, pertaining 10 the Retail Undertaking; and 

(x) 



· Any question that may arise as to whether a specified asset or liability, 

contract or obi igation or a particular portion or any premises pertains or 

loss or depreciation does not pertain to the Retail Undertaking or whct11er it 

arises out of the activities or operations of the Retail Undertaking shall be 

decided by the Board of Directors of the Transferor and the Transferee by 

mutual agreement. 

4.12. ''Scheme of Arrangement'' or "Scheme" or "this Scheme" or "the 

··.Scheme" means this Scheme of Arrangement under Sections 230 to 232 of 

the Act in the present fonn or with such modifications as sanctioned by the 

NCLT. 

4.13. ·.Tmnsforcc" means Chalet Hotels Private Limited, a company 

incorporated under the Act and having its registered office at Raheja 

To\ver, Plot No. C-30, Block G, Nex( to Bank of Baroda, Bandra Kurla 

Complex, Bandra (East), Mumbai - 400 05 l. 

4.14. "Transferor" means Genext Hardware & Parks Private Limited, a 

company incorporated under the provisions of the Companies, Act, l 956 

and having its registered office at Plot No. C-30, Block 'G', Opp. S!DBI, 

I3andra Kurla Complex, 13andra (E), · Mumbai 400051, which term shall 

include its successors and assigns from time to time. 

5, SHARE CAPITAL 

5.1. The authorised, issued, :;ubscribed and paid-up share capital of the 

Transferor is as under: 



_ I 12,560 Eq;;f(y-Shares ofRs.10/- each fully paid-up­

j l,600 N;~-:~umu!alive redeenrnblc preference 

i shares ofRs. l 00,000 each, folly paid-up 

1.25,6001- I 
16,00,00,000/:-i 

.L------~------------------·---··--·--------------· 
5.2. The autho1ised, issued, subscribed and paid-up share capital of ihe 

Transferee is as under: 

(As 011 Octol;!cr 31, 2016) 

.,Particulars Amount in Rs. l 
1--,------------------------~--~···~-~ 

Authorised i 
j I 5,25,00,000 Equity Shares ofRs.10/- each ' 1,52,50,00,000/- l 
i Issued, subscribed and paid-up 
I 

I'--_1 s_,2_1_,4_2_.2_.s_3_·E<i_ui_ty_s_1_rn_re_s_o_r_Rs_· ._J 0_1_-_ea_c_h ____ ,_i _, ,_s2_, l 4,22'.530/- 1 

5.3. It is hereby clarified that between 1he Appointed Date and the Effective 

Dille, both the Transferor and the Transferee shall be pcrmiued to issue 

foither shares and make consequent changes to 1heir respective authorised, 

issued, paid up and subscribed capital. However, it is clarified that 

notwithstanding such fresh issuance of share, the sl1areholders of the 

Transferor \vill be issued shares as per the ratio am! in the manner set out in 

Clause 12 below.· 

PART II-DEl\·1ERGER OF THE DEMERGED UNDERTAKING 

. FROM;~~ TRANSFEROR TO THE TRANSFEREE 

6. TRANSFER 

6.1. Witl1 effect from the Appointed Date, the Demerged Undertaking shall, 

pursuant Jo the provisions contained in Sections 230 to 232 of the Act and 

all otl1er applicable provisions, if any, of the Act, without any fm1her act, 

deed, matter or thing, be demerged from the Transferor and trai1sfcrred to 

and vested in the Transferee, or be deerued to have been dcrncrgcd from the 

Transferor and transfc1Ted to and vested in the Transferee, as a going 

concern so as to become as and from the Appointed Date, the estate, assets, 

rights, title, interest and authorities of the Transferee. 

·-/;~l~-;~-

,:~:;jP.)111 
\~/ 
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6.2. All immovable propeny (including land, buildings and any olhcr 

immovable property) of the Dcmerged Undertaking inc:luding the J-lotcl 

Premises and lhe Retail Premises, whether freehold or leasehold, and any 

documents, title, 1ights and easements in relation to such immovable 

propc1ties, shall stand vested in the Transferee, witJ1oul any act or deed 

done by the Transferor or the Transferee, and wi1hout any approval or 

acknowledgment of any tl1ird party. With effect from the Appointed date, 

the Transferee shall be entitled to exercise all rights and privileges and be 

liable to pay all taxes and charges, and fulfill all obligations, in relation to 

or applicable to such immovable properties. The mutation/ substitution of 

lhe title to such immovable properties will, if-required, be made and ·duly 

recorded in the name of the Transferee by the. appropriate authorities 

pursuanl to the sanction of the Scheme and on the Scheme becoming 

effective in accordance with the terms hereof. The Transferor shall take all 

steps as may be necessary to cnsuJc that lawful, peaceful and 

unencumbered possession, right, title, interest of the Demcrgcd 

Undertaking's immovable prope1ty is given to t11e Transfi~ree. 

6.3. In respect of such assets of the !)emerged Undertaking as arc movable in 

nature or otherwise capable of transfer by manual delivery or by 

endorsement and delivery, wherever located, the same shall be so 

. transfe1Ted by the Transferor, without requiring any .de.ed or instrument of 

wnveyancc for the same and sha!] accordingly become the property of the 

Transferee, as an integral part of the Demergcd Unde1taking. 

6.4. ln respect of movables other than those specific.d in sub-clause 6.3 above, 

including sundry debtors, outstanding loans and advances recoverable in 

cash or in kind or for value to be received and deposits with Government, 

Semi-Govemmcnt, Local and other authorities and bodies and customers, 

etc., pertaining only to the Dcmerged Undertaking, the Transferor and the 

Trnnsfcree shall give notice in such form as it may deem fit and proper, to 

-···:.::.:~.-;:·.:~:::,~~:--.. each pa11y, debtor or person to ,vho1n deposits have been given, as the case 

".: ,~::~l1ay be, that pursuant to the NCLT having sanctioned the Scheme, th<.' said 
.· .. ;.\~ 
··-:,.Ya~1lt, loan, advance, etc., be held on account ofI11e Transferee, as the person 

-.:·_•> :·· 

/ :tn\i1lcd there.to, to the end and intent that the right of the Transferor to 

·<{f:~';- '<· f~cm'Cf or realise the same s1ands transferred to the Transferee and that 

··,=~:::-:", ,. . _ .. -.·.·.·.· .• ·.~/ 12 
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appropriate entry should be passed in their respective books to record the 

aforesaid changes. 

6.5. All 11sscts, estate, rights title, interest and authorities acquired by the 

Transferor after the Appointed Date and prior to the Effective Date for 

operation of the Dcmerged Undcrtaking shall also stand transferred to and 
. <..... . .. 

vested in the Transferee upon the coming into effect of this Scheme. 

6.6. For avoidance or doubt and without prejudice to the generality of the 

foregoing, it is clmified that all statutory approvals specific to the . 

Demergcd Undertaking, registrations (including service tax and VAT 

registrations), licenses,. certifications, pcimissions, consents, exemptions, 

allotments, pcnnits, quotas, no objection certificates, entitlements, 

(including without . limitation, customs duty entitlements) municipal 

permissions, approvals, subsidies, incentives, grams, tax credits (including 

but no! limited to credits in respect of income tax, sales tax, value added 

tax, turnover rnx, service tax, goods and services tax, etc,), piivilcgcs, 

liberties, advantages, interests, all other rights (including, but not limited to 

right to use and avail electricity connections, water c01mections, telephone 

com1eclions, facsimile connections, telexes, e-mail. internet, leased line 

connections and installations, lease righls, easements, environmental 

clearances) and all other benefits including all accrned/ unutilizcd benefits/ 

entitlements appertaining to the Demerged Undertaking and/ or to which 

the Transferor is entitled to in respect of the Demerged Undertaking, in 

terms or the various Statutes/ Schemes f Policies, etc. of Union and Stale 

Governments, local authorities and bodies, shall be available to and vest in 

the Transferee, without any. further act or deed and shall be mutated by the 

statutory authorities concerned therewitli in favour of the Transferee. Since 

the Transferor will be trnusferrcd to and vested in the Transferee as a going 

concern without any brea_k or interruption in the operations thereof, the 

Transferee shall be. entitled to enjoy the benefit of all such statutory 

approvals, registrations, licenses, ccrtiffcations, pem1_issions, consents, 

exemptions, allotments, permits, quotas, no _obfett~~~.aites, 
. . /7'' ·.· Ac,'S.r;.f.'i:(17,1 ~'\\ 

entitlements, l)lunicipal pcnnissions, appro\'alsf sul$s1'dics, ,)n~J~~·s, 

grants, tax ciedits, privileges, liberties, advantag1~,!jte1,~;~fl%~cai~i r 

rights as enJ·oved by the Transferor and (0 cnll1.~,,'o.ii aniPcontin,~rJi C 
~ \._.. P· >t,. \' -.-

] 3 ~,/s-«~ _/'"0,,. 
--~! "' 
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operations of the Demcrged Undcr1aking on the basis of the same upoll this 

Scheme becoming effective. Accordingly, all existing and foturc incentives, 

unavailcd credits and cxcmiitioos, benefit of unabsorbed dcprecia1ion, 

carried forward losses and other statmory benefits, including in respect of 

Income Tax, Excise (including hfodvat/Cenvat), Customs, VAT, Sales Tax, 

Service Tax etc. which the Transferor is entitled in relntion to the 

Demergcd Undertaking in terms of the various Statutes I Schemes / 

Policies, ere. of Union and State Governments shall be available to and vest 

in the Transferee upon this Scheme becoming effective. 

6.7. With effect from the Appointed Date all the specified liabilities including 

!lie contingent liabilities of Transferor relating to the Dcmerged 

Undertaking as ou the close of business hours on the day immediately 

preceding the Appointed Date, and all other liabilities of the Demnged 

Undertaking which may accrue or ruise on or aft.er the Appointed Date 

shall also be transferred to !he Transferee, without any further act or deed, 

pursuant to the provisions of Section 232(4) of the Act, so as to become the 

debts, liabilities, duties and obligations of the Transferee. It is clarified that 

it shall not be necessary to obtain the consent of any third party or other 

person who is a party to any contract or·arrangement by vinue of which 

such debts, liabililies, duties and obligations have arisen in order to give 

effect to the provisions of this Clause. 

6.8. The transfer and vesting of the Demerged Undertaking, as aforesaid, shall 

be subject 10 the existing charges, mongages and encumbrances, if any, 

over the assets or any part thereof which are subsisting on mmsfer of such 

assets to the Transferee and relating to the liabilities of the Demerged 

Undertaking which are also transferred to the Transferee and such 

encumbrance shall without any further act, instrument or deed be modified 

and shall be extended to and operate only over the assets comprised in the 

Demcrged Undertaking which have been encumbered in respect of 

!iapilities of the respective undertakings transfetTed to the Transferee. Tl_le 

transfer of the Demergcd UndertakiJ1g to the Transferee shall not affccl the 

subsisting charges, mortgages and encumbrances over tlle retained assets of 

Transferor or any pan thereof and relating to the liabilities of Transferor 

\vhich arc also retained in Transferor. 
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6.9. Without prejudice to (he provisions of the above clauses and upon coming 

into the effect of this Scheme, the Tran.sleror and the Transferee shall 

execute any instrnment and/or document and to do all acts and/or deeds as 

may be required, including filing of necessaty particulars and/or 

modification of charge with the respective Registrar of Companies/ 

Ministry of Corporate Affairs to give fonnal effect to the above provisions, 

ifrequired. 

6.10. It is clarified that all the taxes and duties payable by the Transferor, relating 

to the Demerge.d Undertaking, from the,Appointecl Date onwards including 

all advance tax payments, tax deducted at source, tax liabilities or any 

refund and claims shall, for aH purposes, be treated as advance tax 

-payments, tax deducted at_ source, ta,.; liab_ilitics or refunds and claims of the 

Transferee. Accordingly, upon the Scheme . becoming effective, . the 

Transferor is expl"essly permitted to revise and the Transferee is expressly 

permilled to file their respective, income lax remrns including tax deducted 

at source certificates, sales tax/value added tax returns, excise returns, 

service lax returns, goods and services _tax returns and o1her tax returns, and 

to claim refunds/credits, pursuant to the provisions of this Scheme. 

6.11. The assets and liabilities of the Demerged Undenaking shall be transferred 

to the Transferee from the Appointed Date in tem1s of this Scheme at their 

respective book values without any change in book values of assets and 

consequently the revaluation, if any, being ignored in terms of Section 

2(19AA) of the Income Tax Act, 196). 

7. LEGAL PROCEEl>JNGS 

7. I. Upon the coming into effect of the Scheme, all legal, or other proceedings 

by or against the Transferor and relating to the Demerged Unaerlaking 

under any statute including proceedings under various (ax laws, whcU1er 

pending on the Appointed Date or which may be instituted in. the future 

(whether before or after the Effective Date) in respect of any ma\ler arising 

before the Effective Date shall be continued a_nd enforced by or against the 

Transferee only. ln tbe c.vent of any diffcre~~'(\iffe'~ .. · ~ to whctber 
tff ,-;c\)l'i!<i,~'(.,, ~ 

any specific legal or other proceeding rel// .. to,:lne D~,ir:~~ift• H.lcnaking 
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or not, a certificate jointly issoed by the Board of Directors of iht: 

Transferor and the Transferee as to whether such proceeding relates to rhe 

Dcmcrgcd Undertaking or not, shall be conc!t1$ivc evidence of the matl~L 

Jn the even{ it is n()l permissible for transferring such proceedings for any 

reason, the entire cost and consequence of such proceeding shall be to tl1e 

account of the Transferee and the Transferee shall be deemed to have bce.n 

empowered by the Transferor pursuant lo this Scheme to conduct all such 

proceedings. 

8. CONTRACTS & HEEDS 

8.l. Upon the canting into effect of thi.s Scheme and subject to the provisions of 

this Scheme, all contracts, deeds, bonds, agreements, arrangements, IC<ises 

and other instnin1c!lts ofwliatsoever nature pertaining to or arising out of 

the conduct of the Demcrged Undertaking to which Transferor ls a party or 

to the benefit of which the Transferor may be eligible and which are 

subsisting or having effec( immediately before the Effective Date, shall, 

without the requirement of any further action or deed on the part of the 

Transferor and/or the Transferee, be in full force and effect against or in 

favour of the Trnnsfcree as the case may be and may be enforced as fully 

and effectually as if, instead of tlie Transferor, the Transferee had been a 

pa1ty or bendiciary thereto. 

8.2. Without prejudice to the other provisions of this Scheme and 

notwithstanding the fact that the vesting of the Dcmcrged Undenaking 

occurs by vi11ue of Part II of the Scheme it~elf, the Transferee may, al any 

time, a!ter the Scheme comes into effect in accordance with the provisions 

hereof, if so required, under any law or othenvise, execute deeds, 

confimiations or other writings or tripartite arrangements with any party to 

any contract or arrangement to which the Transferor is a party or any 

writings us may be necessary to be executed merely in order to give fonnal 

effect to the above provisions. The Transferor will, if necessary, also be a 

pa11y to the above. The Transferee shall, under the provisions of this 

Scheme, be deemed to be authorized to execute a.uy such writings on behalf 
4.?~:~:#_~:t/~ · · / 

1
f{if'.:G;'!t,?l,I{~~~-~;,. >f the. Transferor and to carry out or perform all such fonnalities or 

i/ .,:/ /_:} '\1~•nplianc.es referred 10 above on the pan of the Transfc1or to be canicd out 

{i ,.-; -,;; s or 1erfo1mcd. 
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9. SAVING OF CONCLUDE!) CONTRAC:[S/ TRANSACl'IONS 

ALRRADY COMPLETE}) 

The transfer and vesting of !he Dcmcrgc<l Unde1iaking under the Scherne to 

the Transferee, and the continuance of all proceedings by or against, and all 

contracts with, the Trnnsferee under the provisions hereof shall not affect 

any contracts or proceedings relating to the Demergcd Under!aking already 

concluded by the Transferor on or after the Appointed Date to the end am! 

intent 1hat the Transferee accepts and adopts all acts, deed~, maHers and 

things done and I or executed by the Transferor in regard thereto as having 

been done or executed on-behalf of the Transferee. 

10. EMPLOYEES 

I 0. 1. The Transferee undertakes to engage, on and from the Effective Da1e, all 

employees of the Transferor engaged in the Demerged Undertaking, on the 

tenns and conditions which shall not be Jess favonrable than those on which 

they are engaged as on the Effective Date by the Transferor without any 

intenuption or service as a result of the demerger, i.e. with full continuity 

of service, including for pas! leave encashment, retirement benefits, such as 

gratuity, etc. The Transferee agrees that the services of all such employees 

with !he Transforor'up to the Effective Date shall be taken into account for 

purposes of all retirement beneiiu; to which they may be eligible in the 

Transferor. The Transferee fu11her _agrees that for the purpose or payme1i1 

of any retrenchment compensation, such pas! services with Transferor shall 

also be take.n into account. Thus, all employees refem:d 10 above shall 

become the employees of the Transferee on and from the Effective Date. 

10.2. In so far as the Provident Fund Registration No.PYKRP53012 and ESlC 

Regisirution No.5300033241000l l02, Gratuity Fund, Superannuation Fund 

or other Special Schcmc(s) / Fund(s) created or existing for the benefit of 

the employees of the Demerged Undertaking arc concerned, upon the 

coming into effect of this Scheme, the balances standing to the account of 

the employee-s of the Demerged Undertaking in the said funds as on the 

Effective Date shall stand transfotTed from the respecl~I!!_~Si funds of 

'.l.ic Tr~nsfero1: to the corresponding ll~sts/ ~unds ~!flJ~~~~ee. 
I he said Provident fund and ESIC reg1strat1ons sl;mll not be~r~11.s1c-ry:c:-O ;iml 
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vested in tbe Transferee pursuant to tltc Scheme and shall continue Lo vest 

in the Transferor. ln the event such trusts/ funds llavc not yet been set up 

by the Transferee as on the Effective Date, ·the Transferor slwll co:Hinuc to 

maintain the aforesaid funds till such time as adequate arra11gcmcn1s arc 

made by the Transferee w set up corresponding funds into whic:1 the 

transfer of accruals1 entitlements of each transfeJTed employee may be 

effected by the Transferor. 

10.3. The Trallsforor shall not, save and except wilh the pdor consent in writing 

of the Board of Directors of the Transferee, which consent shall not be 

unreasonably witl1held, change any employee salary structure or any 

benefit, perks or schemes made available to employees. (if any) of (he 

Transferor employed in tlic Dcmerged Undertaking othe1· than in the 

ordinary cour.~c of business and/ or pmsuant to any pre-existing writi11g. 

11. CONDUCT OF BUSJl\'ESS UNTIL EFFECTIVE DATE 

I l. l. With effect from the Appointed Date and upto and including the Effective 

Date, tile Tram;fcror 

(i) is and shall he deemed to have been carrying on and shall cany on 

all business and activities relating to the Demerged Undertaking and 

stand possessed of the properties to be transferred, for and on 

account of and il1 tnist for the Transferee; 

(ii) any loans and liabilities repaid, incurred, charges/ mortgages created 

and/or satisfied of all the business and activities relating to the 

Demerged Unde1taking shall be to the account of and in trnst for the 

Transferee; and 

(iii) all profits accruing to the Transferor or losses arising or incurred by 

ii relating to the Demerged Undertaking shall, for all purposes, be 

treated as thepro~ls or )osses aJ; the case IJ1ay be oft11e Tran,ferce. 

l l .2. The Transferor hereby undertakes from the. Appointed Date up to and 

-:-<~i<r?!:?~~)_~udu1g the Effoctive Date . .· . . . ... 

_,/\:'.}:/'""''"'t..>'.;}(4)\_~·- lo carry on the business of tile Demcrgcd Undertaking with proper 

fl .( :~,:.-- \\-° prndencc and without the ~rior written consent of the Transferee not 
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10 alienate, charge or otherwise deal wit.it or dispose of tJ1e 

Demcrgcd Undertaking or any pa1i thereof (cxeeJ)t in the ordinary 

course of business); and 

(ii) • Not to utilize the profits, if any, relating to the Demerg<~<l 

Undertaking for the purposes of declaring or paying any dividend in 

respect of the period falling on and after the Appointed Date. 

12. CONSlDERATION 

12.l. Upon the Scheme becoming effective and in consideration of tlie de.merger 

and transfer of the Demergcd Undertaking, (i) for every J (One) equity 

share held by the equity shareholders of the Transferor whose names appear 

in the .register of members of the Transferor as on the Record Date, the 

Transferee shall, without further application, issue and allot 1509 (One 

Thousand Five ·Hundred and Nine) equity shares of Rs.IOI- each in the 

Transferee, credited as fully paid up and (ii) for every I Non-Cumulative 

Rcdec1rnblc Preference Share of Rs.l 00,000/- each held by the preference 

shareholders of the Transferor whose names appear in the register of 

members 0f the Transferor as on the Record Date, the Transferee shall, 

without further application, issue and allot l Non-Cumulative Redeemable 

Preference Share of Rs. I 00,000/- each in the Transferee, credited as fully 

paid up. 

12.2. The equity shares of the Transferee to be ;illotted and issued to the 

shareholders of the Transferor pursuant to the provisions of Clause i 2.1 

above shall for the purpose or dividend, voting rights and in all other 

respect.~ rank pari-passu in all respects wiu1 the existing equity Shares of 

the Transferee, including with regard to entitlement to dividends in respect 

of all dividends decl~red by the Transferee on or af1er the Record Date. 

!2.3. Any fractiC1J1al entitlements to which the shareholders of the Transferor may 

be entitled on issue and allotment of the shares of the Transferee as 

provided under the provisions of Clause J 2.1 above shall be ignored and no 

shares shall be issued to the relevant entitled shareholders of the Transferor. 
'. . . : ....,,-::-;, .... ~-,;.,-.--- ..... . 

/4t\~ .. ~~~_i\!:~:·:~~~ 
12.4. The Transferee shall, upon tl1e Scheme becont1ig}.ffe'i;i.1_tf"r~t~1;}\:he 

assets and liabilities as on the. Appointed j/Dat"e of j)l.ie,:.Dc)\i~\-iled 
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Undcriaking vested in it pursu.ull to ihe Scheme, at their respective book 

values appearing in the books of account of !he Trnnsferor ,md credit to its 

share capital account in ils books of account, the aggregate face value of the 

respective equity shares issued by it 10 the shareholders of the Transferor 

pursuant to U1e Scheme. 

12.5. The excess or deficit, if ally, of the aggregate book value of the Assets of 

the Demerged On<lcrtaking as specified in Cla\lse 12.4 above over the 

aggregate book value of the Liabilities of rhe Hotel Undertaking and the 

Liabilities of Retail Undertaking upon their transfer to and vesting in the 

Transferee under the Scheme after accounting ihe face value of the equity 

shares issued and allot1ed undr.r the Scheme by the Transferee to the 

shareholders oftl1e Transferor shall be credited or debited, as the case may 

be, to the capital reserve account or goodwill account of the Transferee, as 

the case may be. 

13. REDUCTION OF SHARE CAPlTAL 

Tn consideration for tJ1e transfer of the Demcrged Undertaking to t11c 

Transferee, the Transferee shall inter a!ia is;;ue I preference share or 
Rs.100,000/- each in the Transferee, credited as fully paid up for every l 

preference share of Rs. I 00,000/- each tl1e held by the prefcre,xc 

shareholders of the Transferor whose names appear in the register of 

membc:rs of the Transferor as on the Record Date. Accordingly, upon tlie 

transfer of lhe Demergoo Undertaking from the Transferor to the 

Transferee., the preference share capital of the Transferor shall sta:id 

reduced by ] ,600 Non-cumulative redeemable preference shares of 

Rs. I 00,000 each, fully paid-up. Funhermore, upon the transfer of tile 

Demerged Undertaking from the Transferor 10 the Transferee, the 

Securities Premium Account of the Transferor shall also stand reduced by 

RsA2,55,29,067/- to represeni part of the value of the assets that have be::n 

iransfcned. 



accounting as prescribed in the applicable Accounting S1ilndards notified 

under Section 133 of the Companies Act, 2013, read with the nilcs mndc 

there under and other Generally Aecqlted Accoun,ing Principles in fodi;.i. 

·n1c nccollnting trc3h11cnt will be is under: 

(i) for the pU11)ose of accounting for and dealing with the book value of 

the assets, liabilities. and reserves in the books of acco\lnt of the 

Transferee Company upon the Scheme becoming eCTective, 

c~)lunmar financial statements of the Transferor Company as of the 

close of business on the day immediately preceding the Appointed 

Date shall be prepared, audited by the statutory auditor of the 

Transferor Company and fo1warded 10 the Transferee Company; 

(ii) upo:1 the Scheme being effective, the Transferee Company shall 

record the assets and liabilities of the Dcmcrgcd Unde1iaking of !11c 

Transferor Company vested in it pursuant to the Scheme at their 

respective book values as appearing in the books of account of the 

Transferor Company as would he set out in the aforesaid columnar 

Auriitcd financial statements of the Transferor Company pr'-'.pared as 

of the close of business on the day immediately preceding the 

~\pJ,ointcd Date, subject to suitable adjustments being made, if any, 

lo e:1sure unifomu_ty of accounting policies; 

(iii) the TransforeeCompany .sha!I credit its non-cumulative redeemable 

·preference share. capital account with the face value of non­

cumulative redeemable :preference shares 10 be issued to the 

preference shareholders ~f lhc Transferor Company, in accordance 

with the pro.visions of clause 12.l of the Scheme; 

(iv) the Transferee Company shall credit its equity share capital account 

with the aggregate face value of the equity shares to be issued to the 

shareholders of the Transferor Company as per the exch,rnge ratio 

stated in clause 12.1 and pursuan! to the provisions of clause 12. l of 

the Scheme; 

(v) 
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pursuant to this Scheme by the Transferee Company shall, after 

adjusting for tlie face value of the Preference Shares and Equity 

Shares to be issued by the Trnnsfen,-c Company to !he shareholder:; 

of the Traiisferor Company pursuant to this Scheme, shall be: (a) in 

case of a surplus, recorded as and credited. to the capital reserve 

nccc,unt, in the books. uf lLe Tian:,foiee Company, and (b) in case of 

a deficit, reconfod as and d,ebite<l to tl1c goodwill accowll in the 

books oftbe Transferee Company; 

(vi) ,iden(ity of the reserves which compri5CS of Securities Premium 

Account, General Reserve and debit balance of Profi( and Loss 

Account of Demerged Undertakillg, shall be preserved and they 

shall appear in the financial statements of the Transferee Company 

in the same fonn and manner, in which they appeared in the 

fi11;u1cial statements oflhe Transferor Company, as on tile Appointed 

·Date, subsequent to this.Scheme becoming effective; 

(vii) all transactions between the Dcmergcd Undertaking and the 

Remaining Business of the Traiisferor Company shall be considered 

as intra party transactions, The opening balance of such intra pa1iy 

transactions as on the Appoin(cd Date and any increase or decrease 

in such bal~1ces on accollllt of transactions between the Dcmerged 

Undertaking and the Remaining :Business till the Effective Date shall 

be accounted as amounts payl)ble / receivable by the Transferee 

Comp.any to I from the Transferor Company; 

(viii) in case of any differences in accoun!ing policies followed by the 

Transferor Company from that of tl1e Transferee Company, impact 

of the same till the date immediately preceding the Appointed Date 

shall be quantified and he appropriately adjusted and repo11ed in 

accordance with Accounting Standards in the books of the 

Transferee Company, so as to ensure that the financial statements of 

the Transferee Company rdkc1 the financial position on the basis of 

consistent accounting policies. 
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Accounting Ti-eatmeni ln The Books Of The Transferor Company 

(i) Upon this Scheme becoming effective, Trnnsferor Company shall 

account for the demerger in its books of account in accordance with 

the method of accounting as prescribed in the applicable Accounting 
. . . 

· Standards notified under Section J 33 of the Companies Act, 2013, 

read with the rules~ade thereunder and other Generally Accepted 

Accounting Principles in India. 

(ii) for the purpose of acq:nu1ting for and dealing with the book value of 

che assets, liabilities and reserves, in the books of account or the 

Transferor Company, _ upon the Scheme becoming effective , 

columnar financial statements of the 'JYansferor Cmnpany as of the 

close of business on the day immediately preceding the Appointed 

Date shall be prepared, audited by the statutory auditors of the 

Transferor Company and forwarded to tlle Transferee Company; 

(iii) upon the Scheme being effective, tlle assets and liabilities of the 

Transferor Company relating to the Demerged Undertaking being 

tran~fcrred to the Transferee Company shall be at the book values as 

!lppearing in the books of account of the Transferor Company as 

would be set out in the_ aforesaid certified columnar Audited Balance 

Sheet and Statement of Profit & Loss of the Hotel Undertaking and 

the Retail Undertaking prepared as of the close of business on the 

day immediately preceding the Appointed Date, subject to suitable 

adjustments being n_iade , if :llllY, to ensure unifonnity of accounting 

policies; 

(iv) the reduction of non-cumulative redeemable preference share 

capital account of the Transferor Company shall be effected as an 

integral part of the Scheme. in .i-ccordance with the provisions of 

clause 13 of the Scheme; 

(v) 



(vi) aU transactions between tlie Demerged Undertaking anef the 

Remaining Business of the TraCL~feror Company shall be co1i:/1crc<l 

as intra party transactions, 11ie opm1ing balance of such intu' party 
' trnnsactions as on the Appointed Date and any increase or ~crease 

in sudi balances on uccoim( of trnnsauicni~ udween the Djmcrged 

Undertaking and the Remaining Business till the Effective 1fte shall 

be accounted as amounts payable! receivable by the 'Ii-ansfcrce 

Company to/ from the Transferor Company; 

(vii) in c:1se of any differences in accounting policies tollo1ved by 

Trans!eror Company from that of Transferee Cornpa1Jy, impact of 

the same till the date immediately preceding the Appointed Date 

shall he quantified and be appropriately adjusted and reported to 

ensure that the financial statements of Transferee Company rdlec! 

tJ1e financial position on the basis of consistent accouming policies. 

15. REMAINING BUSINESS 

l 5.1, The Rernainfag Business and all tJ1e assets, liabilities and obligations 

pertaining tl1ere10 shall continue to belong to and continue to be vested in 

and be managed by the Transferor. 

l 5.2. All legal, taxation or other proceedings by or against the Transferor under 

any statute, whether 'pendi.ng 'on the Appointed Date or wl1ich may be 

institute-d in future whether or not in re£pcxt of any maUer arising before the 

Effective Date and relating to the Remaining Business (including those 

1-clatiug to any property, right, power, liability, obligation or duties of the 

Transferor in respect of the Remaining BHsiness) shall be continued and 

enforced by or against the Transferor ( or succeeSsor thereoi), The Transferee 

shall in no event be responsible or liable in relation to any such legal, 

taxation oi· other proceeding against the Tra:nsfcror ( or successor tliereof). 

1de11aking to which the Transferor is ;i pm1y, subsisting or having. effect 
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on or before the Existing Date shall continue to be in full for(:e and effect 

against or in favour of the Transferor. 

J 5.4, With elfect from the Appointed Date and up to and including the EJ/cctive 

Date, the Transferor 

(i) shall he deemed to have been carrying on and to be carrying on ail 

business and activities relating lo the Remaining Business for and on 

its own behalf; 

(ii) all profits accruing to tlie Transferor thereon or losses arising or 

incuned by it (including the effoct of taxes, if any, thereon) relating 

to the Remaining Business shall, for all purposes, be treated as the 

profits, taxes or losses, as the case may be, of the Transferor (or 

successor thereof); and 

(iii) all assets and properties acquired by the Transferor in relation to the 

Remaining Business on or after !he Appointed I)ate shall belong to 

and continue to be and remain vested in the Transferor. 

PART IV - GENERAL TERMS AND CONDITIONS 

16. APPLICATIONS TO THE NCL T 

16.L The Transferor and the Transferee shall, with all reasonable dispatch, make 

applications to the NCLT seeking orders for dispensing with or convening 

as the case may be, the holding and conducting of the meetings of tbe 

respective classes of the members and/or creditors of the Transferor and the 

Transkec as may be directed by the NCLT. 

16.2. On the Scheme being agreed to by the requisite majorities of the classes of 

the members andior creditors of the Transferor and the Transferee as 

directed by the NCLT, unless waived hy the NCLT, the Transferor and the 

Transferee, shall with reasonable dispatch, apply to the NCLT, for 

sanctioning the Scheme of Arrangement under Sections 230 to 232 of the 

Act and for an order as the NCL T may deem fit for can-yjn1<,,l1js,:S.,J~~ne 

iotocffttL 
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l 7. MODIFICATIONS/ AMENDMENTS TO THE SCHEME 

l 7. l. Subject to applicable law and 1hc order of the NCLT, the Transferor 

through its Board aiid the Transferee through its Board may at any time, in 

their absolute discretion, and jointly and mutually in writing, modify, vary, 

alter, interpret, clarify, give such dircciions as may be necessary to selllc 

any question or difficulty in relation to this Scheme. This would include 

any alteration or modification in the Scheme pursuant to any directions 

issued by the NCL T. 

17.2. For the purpose of giving effcctto this Scheme or to any modification, 

amendment or condition i.hereof, 'ilie Directors of the Transferor and the 

Transferee are authorized to give s~ch directions and/or to take such step as 

may be necessary ~r desirable including any directions for settling any 

question or doubt or difficulty whatsocwr that may arise. 

18. EFFECTIVE DATE 

Effective date means the date or tJ1c las1 of the dates on which the 

couditions set out below Jiave been complied with: 

18.l. the_ sanction of the NCLT under Sections 230 to 232 of the Act being 

obtained; and 

18.2. the certified copies of the order: of the NCLT being filed with !lie Registrar 

of Companies, Maharashtra. 

19. COSTS 

All costs, charges and expenses including stamp duty, if any and 

registration fee of any deed, ·in relation to or in connection with 

negotiations leading upto the Scheme and of canying out and implementing 

the terms and provisions of this Scheme and inciden1al to !he completion of 

the Scheme shall be borne ru1d paid by the Transferee and shall be treated 

as costs relating to the Scheme. 

20. WITHDRAWAL OF THE SCBE:\1E 

. The .Board of Directors of the Transferor and Transferee shall, with the 

leave oftlie NCLT, be at liberty to wi!hdraw 1he Scheme at any .stage prior 

-~:;:.~, to obtaining t11c sanction of the NCLT. lipon such withdrawal, 1he Scheme 
~ ~•{ • t,h "t '\'. 

ll~'.o: 
0

):;:.' · '<'.;\ \(lnll s)and revoked, cancelled and
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:e of no effect and no rights and 
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liabiiities whatsoever shall accrne to or be incuned inter se to the 

Transferor and !lie Transferee or their respective shareholders or creditors 

or employees or any other person. 

21. RESIDUAL PROVISIONS 

21.1. After tbis Scheme becomes effective, 1he Transferee shall be entitled to 

operate all bank accounts relating to the Demerged Undertaking and realise 

all monies and complete and enforce all subsisting comracts and 

transactions in respect of the Demerged Undertakings in the name of the 

Transferor in so far as may be necessary until tbc transfer of rights and 

obligations of the Transferor to the Transferee under this Scheme is 

fonnally accepted by the parties concerned. 

21.2. The demerger, transfer and vesting of the Dcmerged Undertaking under this 

Scheme hos heen proposed in compliance with the provisions of Section 

2(19AA) of the Income-Tax Act, 1961. If any terms or provisions of the 

Scheme ar~ found or inteq)rctcd to be inconsistent with the provisiorn; of 

the said Section at a later date including resulting from an amendment of 

law or for any other Teason whatsoever, the provisions of the said Section 

of the lncome Tax Act, )961 shall prevail and the Scheme shall stand 

modified lo the extent dctennined necessary to comply with the said 

Section. Such modificatio!l will ltowever not affect the other parts of the 

Scheme. 

2 l .3. If any doubt or difference or issue shall arise between the Transferor and 

the Transferee or any of their shareholders, creditors, employees and/or any 

other persc>n as to the construction hereof or as to any account, valuation or 

apportionment to be taken or made of any asset or liability transfcn-cd 

under this Scheme or as to the accounting treatment thereof or as to 

anything else con(a.incd in or relating to or arising out of this Scheme 

including without limitation the actual Hotel Premises, the Retail Premises 

and the actual undivided right, title and interest in the Larger Lnnd pursuant 

to the Scheme belonging _to each undertaking, the same shall be detem1ined . 

by decided by mutual consent between the Boards of -~1~1c'.~t~~.~ · 
Transferor and the Transferee from time to time. ~ '\ 
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21.4. All approvals, sanctions, entitlements, endorsemciJl,, transfer or pennils, 

statutory and other registers of any authoiities as well as any record 

maintained by any starntory or other authority shall upon request of the 

Transferee be modified by the relevant authorities to record tile impact on 

such registers and records by virtue of this Scheme. 

21.5. Any error, mistake, omission, commission, which is apparent an cl/or absurd 

in the Scheme should be read in a manJJcr which is appropriate to the intent 

and purpose of the Scheme and in line with the rationale as mentioned 

herein above. 

21 .6. If any pan of the Scheme is fowtd to be infeasible or unworkable for any 

reason whatsoever, subject to the decision of the respective boards of 

directors of the Transferor and the Transferee, this shall not affect the 

validity or implementation of the otller parts and/or provisions of the 

Scheme. 

21. 7. The Transferee shall be entitled to depute such number of representatives to 

the offices of the Transferor to ensure compliance with the provisions of the 

Scheme, and no major decision or action shall be taken by the Transferor in 

relation to the Demerged Undenaking and no agreement or transaction in 

relation to the Dcmerged Undertaking (other than an agreement or 

tranS3ction ill the ordinary course of business of the Demergcd Undertaking) 

shall be entered into or petfo1med without the prior approval of the 

Transferee and for this pUIJJOSe, the representatives of the Transferee shall 

be entitled to attend tl1e offices of the Transferor and observe the business 

and activities being carried out by tJic Transferor in relation lo the conduct 

of the Dcmerged Undertaking. 
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ll'\ THE NAT!ONA.l CO~iPANY LAW r:RlllUNAL 

. . ~IBAI DENCH •. 

Under Sections 230 10 232 of the 

Companies Act, 2013 {including any 

sla(\1101)' re-eru;ctnmnts, amendments or 

modifications thereoi); 

. • 1n ih; ~Iler ~f Scheme of Arrangement 

· • .. lielvi<ie:n Magna Warehousing and 

Distribution · Priv~te Limited 

.· (''T.ramfcror") ilnd. Chalet Hotels 

· .PriV\lie · ·Limit~ . ('jrimsferce") and 

. their ~espcctive . · shareholders · and 

creditors 

CllALET HOTELS PRIV ATELIMiTED ... Peli(ioncr/ Tnin,feree 

Q.rderdclfrcrl!<) onAugmt 2, 2017 

C11ram:. 

Hon'b!e l\:!r. B, S. V. Prakash Kum~. Membcr(J} 

Hon'ble Mr. V. Nallasenapatby, Member.ff). 

For 1he .Pitlli<in~t: (I) Mt:. SammJ'andit, Adv, 

(2) Ns. t1~dh~pi:c~~;,: Elans~·•· 

i/b: \V~di~ Gb~d; & Co. 

For the Regional mre~to.r: ·.Mra Rami:$h Qholap 

Per: B. S. V. Prakash Kumar, Meniber (.!) 

·mm.!IB 
l. Heard learned Advocates ipp.earing for .the Petitioner, No objector 

has co,.;e before L'ils l{oµ1ble Trij,1lnal to oppose the Scheme, nor 

has .any party controyerted ~ny av~mumts. made in· th<l captioned 

Petition. 



.. . .·.:_ . 
. . .. 

.. : ·. -.. , .... ·: · .. · .. 

2. The santjio~ of the Couit_ ks~~li! ui;dez Seciions 230to 232 ofthe 

Co!llp~ies:A,et, :20l3;J~;.ib~.:,$ch~1fof ~eroent ("Scl,cme"} 

for 0th~' iucrg~:of M_;~:•)V~~\Llillg &-Disl!jbulion P1iva1c 

Limi(e() . (''Trlii:isfotor''.). ,vitli Cl1alet If otel~ l.'ri vale Limiw-0 

("Transf~rce''.). .· 

3. Learned A~vocaie f(!.r. Ilic l'cl#loncr, submits that the Transferee 

c.anies ()~ tl;e b~sincss ~r P~Uf1g boids, retail n~d renl estate 
. . . . ... 

devcl~ment and has. a, pr6illci .in the re;1f est?,tc business in 

Bengaluru; :The Transferor i!;. n\iholly .owned subsid.iary of the ·. ··.· . . .. . . . 

Transfei:<ee. The T~feror:p~arily c.arnes ori the business of 
leasing certain ~ffice preO:U~. _. 

4.. 1:he -,SchCIJl~'.~m. ~~l in. re<lu~i~ cif:a.dlninisii..itive JlTOC~µres 

lm;9l~;ing ,,;o '~para1/e'ntiiie/:111e niC(&Ct,wll! ~so r~ult in 

economi~ · of . :scale, reduction in o,;erheads . including 

~diuinistrative, . UlJlnagcri~I. and·:other expenses, organizational 

efficiency and op)lmum._ .utiliiiitioli ,ohcsour= and ·will provide 

gr~tcr fmanci~j c~paciim:icrmsofraising loans/ capital. 

5. The learned Ad,voe111t; for tbd'etitioner stales that the Board of 

DJrector~ CJf the.l'etition~.:and,th~ Traiisfcror. have. approve.! the 

Schcmci.tt -lh~ir 13onrd·.Mceti,n&5 ,ruu1.· extract of the resolutions 

pass~ ~- thJ.s tesa'.td, a~ :anne,xed. to. tlte captioned Company 

Scli\ltl)ef~iiii>n~- ·; 

(i. ~Ii~~&:.~f~t~ 
t.'.rough :its • AdjOClll¢ ·. ~;c~~ '. ro ~mp)y with ~ll statutory 

reqtrire.tn~o~, ff iny; ~~. ~~ii.i~ und~r Companies Act, 2013 Md 

the Rul~:ma\:le.thereund~r, 2S 11ppjlcable. The said liudertnking is 

p~~ted, 



'l. Tiie l:Zegional Diiworvidc.iiRypottdatedJune 1,2017 ha.%tatcd 

therein iliat-Sll\'CMctexceptllS siai~ i'l.'pam~phs:IV (I) to (6) of 

th~'.~<l R<:pon, ·it t1ppelll'S>li¢<:ordl.ng to the Regionijl Director, 

liitl~;~5~t";1(f ;:.::.;:t::w':,,~: 
'11~- 1111! cpservations cf_1he-Reglo1ial Dlrec/Or oit the proposed 

Scheme to be -c,o,_~idered t1re a,• 11ndi!r:• 

1, :'{h~J<IX implica;ion ifanYarishtt mir 'ojthe scheme is stibjecl 

:10:J}il(l(de<:4.io{I vf)nixi,nc r~ Ati;]1oriiies. The ,;pprovol oi 

. Ihe:~cl;;,,,e "v)'ihkHd~ii/Trjb~~aiindy not deicnhc Iii;,,,me 
_Tax Authority to scrutinize 1he f<'.X return filed by ,1,e 

fra,_is.fere-e_ Company .after. giving effec:J ta . the tcheme. Th~ 

,di:{:lslon of dtc lnco~, Tax. :;/.urlzorlty -1$ -binding on the 

.peti(icncr.Crimpany:.,:C -· · 

2.. c_e;Jiflcare ,hy. )hi:: C.omJXl;'s 'Audflor s/alillg tftar tire 

: .. accouittlnt:. treatmeni, , if ,w~ · proposed. 'in the scheme of 

. i:.,',npt:011Jlse oi- af-r_~ng'e_"m'eiu . is in confonr.ity with tlte 

. · ac"c:ounting ,stOJJdari,p~ciibt:d under Seciioti 133 of the 

.. Cq;,,;,anies Aci.-2013.is not 'amilabl~. 

· ~]n this regard ii iS ,:equesred ihai'Pe.titioncr may be asked 10 

jubmiphe ccrtifi,;,a1e/.i.c:cmJJ/y with the provisions of Sectio~ 

237m p,:o,·iso of the Comp,;irl!JS Act,_ 201.3. 

.f .Jt'.is {11~miiteif_-thaf ikef'eri/loner Companies have. -submflted 

.: 1/JriC!lpy oF:;er;t,/i~o,k.e:: :upon lite l11coti1e Tax Authorities 

·. ' d~teif io.d2:20j7 for ~m111e;,is. 11,ls Directorate has also 

·,ssueJJ.a mnind,r.:leller:_w_:ihdncomf! Tax_Depariment dated 

· ,iio~.?0/7 .. 
4. . Pi!ii1011e;,1,;;, :itieniid~~d ill C/a(ISe - l 11i1dcr rTie Mailing .... ,_. ..... ··- .... ·· ... ,•• . . ··.•··,' . 

. -__ -p1/pff" ;~/ti,e; s~1t~i/·df <i;ian~emen1. dt-01 tl,e sc111:me of 

·. :Afr~ngehl~rJs-b/~vh;tli.{agna Wtm,liou,ing o,;d Dls1rlbulio11 

: :: Priv;,~ Ltm1tdf,.fhe Trq!isferor Co111po11y with Chale1 Ho1els 

Pr.irate Limited, the .T_ro.iisfarc~ Comp11ny-and :Their Respective 

.• ·,Shqrcbolde;S:a.rd_ir.editor;: ll'hercas there ts no dcmcrgc,· rs 
_ proposed. 



111 t/11$ r/J;a,rd f eil(louer Cpnipan/10 underi~kc !O :;t<lle 1hc 

propo~ediscliem~Jffo; ~molgamatlon and not/or demerger. 

5. 11tc Din•dt~r oj_rhe peii/iOt/eT i;i!nsfcffC camprmy in ,1,, 
affidavit fileJ reilifding coi,p/;aµca-of.w,rlous laws Inter a/{a 

. i~e1,1tioned ihat ihe ~I/ors :haye rcpor:ted "'"C MJ(lllcr in pam 

/I. w/1/ci, IS re;,w_,i-ud as : uiider_:: ci.fo_ii!28.: regi/rding 

sid~1zs/on dfco~~c1io~ ;,)fiM.i)'._and sale ,:,f j/azs at tltc 

·. CO;;,p(l,lj'~ i;ngaiti:Jife.-iidei11id1ifoject.At 1;r.ch 31.3.2016 

a»IQU/lfS r_elqJ~ ;(J ihe proJcci ~~Jed imd<!Y im>en/ories is Rs. 

· isiso,21,1321- 11nd~11d~r trade ,,;ce,~abje~ 1{Rs. 67689431-. 

·.· Noprov~ion ltgairisi thiise ~ou~i is cotisidcrd n~cessa,y by 

' :Jl,e CQt11pany° auht.stag~for ;CMpn ~lated in ilt~ note. 

Foot·nore-92) io n&t~:J3(a) regoriiln~:ihc lease hold land on 

whlch_tlte C<Jinpany'fou,: points bySherato11 Hotel Vas/1i (NOl'i 

. .Afumbal) ·h,;s bce11 ·/jµ_it,; ,~Iii(:], }spr~ently -under lillgation 

.pending .oiircPme- _oj.prooeedi11gs and a.Jina/ 'closure of rhc 

. mai14: no '1cdjushne11ts "ha)•c berii made in ff,e fina1rcial 

. stnten1e11i;Jar tlte,.°J,ear· ende,/""M_arclt 31, 2.016 (amou111s 

pr'7Crit/y-~ndscerlcii~qbJ~). . 

. ;/11 rhis ~etard; Peiftfon~r. Ccnipqny 's ·Dlrecior_ has tlOt 

submif/lfd ihcii: ~,a;,;,ion i~iheir ",.,,port i,,J,t~ is 011 offence, 

Petitiqne_r Company undertak;:,_ lo app°fy for compounding the 

offence. 

6. Petitioner .ccmpany have rubmltted.Min11tes DJ.Order da1ed 

09.0~.2_(Jj j }tJCntioniid ihat. meeting cf 'secuq:d creditors. 

uri~ea,rcp cicdllcrs and-equity shareholders has convened but 

no cJ1a/nnon report ltO!i submit/ad. 

In tlzis regar4 P~tition_er companies undertake to submil 

· Cha/rman:Rifportand.-resu/1°ou(ofthe c611vened Meeting of 

. s~ired creditor;,:.; -~~ccur~1( cre/iilors· and · equity 

;ha;ehold~ts :~ Preferenr,esh~relsdl~ers ... 

8. As regards the obseivatlons at ·parilgiapb JV(I) of the Regional 

rnrcc1or'.s Report, ti,e Pelitioiecr through iuiAd\·ocnte undertakes to 

comp!; ~vith ti1ti ~pplicableprovisions of~ Income 'l'lix:j\ct, 1961 



9. 

!llid l'Jl issues ,con~ming)nxn\lpunrl~illS µs··~ ~n$eq~ence of the 

Sche~e sbali l,e de,ilt ~ilh and ~d~etl in ami;da"nce with the 

applicabl1> Jlr~visionsofthe.i~~~elax law. 

As regards;~ obsm•ations"at parngrnph IV(2) of ilie Regioaru 

~irector:s Repoit, thel'¢tiotie; iJµ-ougi1 its Advocate submit that a 

e-0py of ·the .C,;rtific~te-by ~e :Peti~oncr's Auditors dated January 

20,2017 si.atingJ.1,ilt tlieil~coJnling treatment)fiµiyproposed in the 

. ::::;;;ncj~o::t:v~t;~:;u::t:i;t: ::c:: 
sub~itted liy•thf P~litii~cr ~ide;i~'ieu~ date<! M~ch 6, 2017. Jo 

ariy event a copy of die _$!lid C¢ftificate has been placed on record 

vidc tl1eA{fidayit of Mr: Ramesh Valecha dated July 26, 2017 in 

response to the RegionoJ Pirect~r•s report. 

10. As regards ihc oliservations .at .paragraph fV(3) of the Rcgioniu 

Directo,'.s Report; ,1he.l'~tionct thriiuglrits Advocate submits that 

no objection has been ~ved ,from 1he Income Tax Authorities 

and the observation has~ dllly'.noted. 

. . . . ' 

.11. J\;iieg~ ;tl1i,,obseri,;~iio~ lii:=paragraph W(4) of the Regional 

Di~1or'1> ~~ the :pJa'1i~~ lhrougldts Adi-ocaie c)~rifks thal . ·. - ·.·. . ,·. --... ·. ·. -· 

the S9bemeco(:Arrangeroenf-is :for ai'llalsrunation nnd not for 

dctricrger. 

12. As i-eg~ th~ -Observ~'tiorurili.para~rapb N(S) ~f th~ Regional 

Direclor's Report,. ~e Jieti_tio;'ei ilirpugli fa Advoca~ submits that 

as p,:c Section134(3){f),9f·th~ Cof!lpanics Act, 2013 the l3o3rd is 

only requj~\1-10 .pro~iqc>_oo::~xplenauon to. nny '_'qunlification, 

resm?1\iOJ1, ,a,dvcrse rcmarl; or_disc)(lllllCr'' made by ilic Auditors in 

ihcir1,:port.T~ePc1iti9ner'sA~~it6rs in tjieirreport dared August 

3, 2016 ha,;e not made a~y )•qW!lification, feseiva;ion, adverse 

ri:ijJ&k ;or .discl_ain\e~';, '."fii~,A(iditor'; -rem~ ,~xtracted In the 

aforcril(!l)lioncii~aragraph'.-Ofthe ,Regi(>nal Dire,cior'.s Report arc not 

iq~tllc iiature ,oi''.ii:ny ''qlJJ!.}ifit:ation; reservation, adverse remark or 
. . ·. ·· .. · -.. - •, . . 



disclaimer". but ore only set our in :iJie secJion f "Emph~sis of 

Matier.... The' P~titioh;;i:.~~gli••its' Ad~oclt~. submits that 

UEmphasi~ o( Matters'' is d{ffcrenl from .a : ''qunliftcation. 
. ·. . .. ·. ,·.. . . . 

r¢Serv,,1loJ1, ~dvcr..e rc11mk .or Jisclalmcr" and :is ilil~r a/it, 

SQYqned by «Standard o~ Au~fuig (S!\} 706 {~vised} Emphasis 

or !ift1tter Pe.nisraphs·. ruid Otiic~ Mstter • P~graphs in tlie 
In~c~~de~r Abtiitol~ }epo~•·, :)10~~\•er, the. Auditors Repon 
;ilso exprcs$1y silites ~1(t!ie report Js _tiilt qualified in respect of 

stich.;'~ph~is of1'1:atte1i.<The Petitioner ~m:oush its A<,JvQ\!ate 

iie.~Ii,1~1$~~~::: 
"Sig111fi.c,a11t and 'Material Orders p4ud/ by regulalOJ'S, ccurt,; or 
tribunals Impacting rhe goi11g .ccmcern statu.1 and compa11y't 

operations inJ11i~rf', ·Ac:cord_in,gly, .. the ·Rcpoit of.th~ .Board of 

Dli&tors of the l'etitio~~ i~ ~ot iri ~iolalic;,n ~fMy pro~ision of:the 
6,"mp~j~ Act. 2013 'arid 'that :thePetiiio~~r i; ·therefore not 

required to apply;for compoundl.ng ofoffence'. 

13. As: regards ~c obwv.atiocs at p;tj'agrap!J IV(6) of the Regional 

Dirc_ct91's Report, lhc Pelitione.t through its Advocate submits that 

in co~~!lR11ce ~th tl1c:o;derdatedf'ebniufy 9, 21Jf7; thcJ'ctitioner 

ba,s flied ,~th:.t.he,Hori'liie N~ti~ri~•Compi\.lly La~ T\iblJJ'lul the 

Chai_rperson'.-s:tq,ort,s ~~red Marcli:30; 20j7 s~s·out'tbe result of 

the 1~ee:tinss o(!he equity share!1olders, sccur«I cr~itors Md 
\!llSci:~~ crod,itors,onMorch 30; .2017, ln l\llY cv~ti:opi~ of the 

~ai~ .ai_ai~ns'.. rcr.011S:have .been placed OI) ~d viclc the 

Affidu~itilfMr. RrunesbValecb.a'&te4-July 26, 20}7 irir~onseto · ... · .. .., .. ·~ . ·. . ·.·.:.: -·. . . . . . . . , . .' . . . 

14. 

ihe Regional Dir~!or'sreporl, 

'Die :I.mned ~~wtive ~r .Regional Diroc:tor, on the 

iostructioi;s. Jh;,m ilie offipe . 9f ~gional Director, Minisuy of 

C.<l~tate Aflhlrs; :Western :Regl~n, Mµml;)ej, .states ilint they arc 

~t.isfi;._i ,with.tl;e ~d~ '.st~eit by th~ Advoc:atc for the 

fdiuon.~.~1~~d~1d~~ J~i>ytJ1ePetitio\ler~a=iited. 



IS. Fron',)hh nla(criij] o~·rc~rd; the Scheme appe,m lo be fair and 

rJsonlb1; ~d is·no1 vlo1Mll; of My pr~vis.iotis of.lav, and is riot ·•.·= ... ·· .. ·. · ... · ... -·.· . . .· ... ,.· 

16. Since all .ihc requisite statutory compli2nccs have·bcen fulfilled, Ille 

caplioned·.Company Scliemc Petiiion is made absolute in-terms l'.)f 

. flraycr clauses (a) arid (b); 

1 i. The :Pedtionel' is dircttoo io ·lodge a copy of this Ora er and 1he 

Sche~~ duly "rtified by the. Deputy Registrar; National Company 

La\\• Tribunal, Mun1baj-B_enc!i. wilh .the conct.med Superintendent 

of Stamps, foi the piiiposeofa'djui,ii~tion ofsllimp d111/Ji~yable, if 

M)',:pn the S81l\C: \\1thin 60°:(sixty)<lay.,from-,the dale.of receipt of 

tii~ Olde;. · 

18. The Petitioner~ furtbu·dircictcd _to file-a copy oftl1is Order aloog 

with a copy of the . Scheme wiOj . ihe -:-0nccmcd Registrar of 

Companies, c!eclronically, iilo~gwith E-fo;m INC 28.in addition to 

physical copfos as.per thc:rcle-oanfprovisions of the Companies Act. 

2013 . 

... . 

19. TI1y P<:titionerlo pay costs.:OfRs.15,000/.·to·the Regional Director, 

W~i~ .•Ri:gion, .Muni~ai/wl!hin, f<?Ur wtel<s from t_he date of 

r~~ipt pf tl;is Qriier. · . · 
. . . . - . 

. . . ·-- . 

:w. All'<:on~e-~c-0 rcgu latory a~lhoriti~s 1_0 ·act on a copy of this order 

nloii_s<viih tli; Sciicinc; diii}~uthcnticnte<l by th~ Deputy Rcgisn,,r, 

Natioiial Co~pnoyLaw Trikunnl, Mumbai Bench. 

Sd/• Sd/-

v. Nalliisenapathy; Mcii,b~r(TJ' j3: S. V. l'rakashkumar, Mcinl1cr (JJ 



J. 

SCHEME OF ARRANGEMENT 

UNDER SECTIONS 230 TO 232 OF 

THE COl'vll'ANIES ACT, 2013 

BETWEEN 

MAGNA WAREHOUSING & DISTRIBUTION 

PRIVATE LIMITED 

AND 
CHALET HOTELS PRIVATE LIMfTEl) 

AND 

... TRANSFEROR 

... TRANSFEREE 

THEIR RESPECTIVE CREDITORS AND SHAREHOLDERS 

PURPOSE OF THE SCHEME OF ARRANGEMENT {"SCHEME") 

This Scheme of Arrangement is presented .under Sections 230 to 232 of the 

Companies Act, 2013 (including any statutory modifications or 

amendments thereof) for the merger of lvlagna Warehousing & Distribution 

Private Limited {'Transferor") with Chalet Hotels Private Limited 

("Transferee"). 

:2. RATIONALE OF THE SCHEME 

2.1. The Transferor is a ,vholly owned subsidiary of the Transferee. The 

Transferor primarily canies on !.he business of leasing certain office 

premises. 

2.2. The Transferee cim-ics on the business of operating hotels, retail and real 

estate devclopmc~1t and has a presence in the reaJ estate business in 

Bengaluru. 

2.3. The Transferor's only substantial business involves k-,,1sing of certain office 

premises in Bcngaluru. It is intended to consolidate the real estate business 

of the Transferor, a subsidiary of the Transferee. and the real estate 

business of the Transferee, into a single entity. In line with this objective, 

the Transferor proposes 10 merge with the Transferee. 

2.4. 



procedures involving !wo separate entities. The merger will also result in 

economics of scale, reduction in overheads including adminisirativc, 

managerial and 01hcr expenses, organizational efficiency an<l optimum 

utilization of resources and will provide greakr financial capaci1y in terms 

of raising loans/ capital. 

2.5. ln the light of the aforesaid objectives, the Board of Directors of the 

Transferor and Transferee have approved the merger of Che Transferor with 

the Transferee. 

2.6. The objects of the Transferor and the Transferee permit such anangement, 

As per clause 35 of the Memorandum of Association of the Transferor, the 

Transferor may amalgamate with any other company having objects 

altogether or in part similar 10 those of the Transferor. As per clause 9 of 

tl1e Memorandum of Association of the Transferee, the Transferee may 

acquire and take over any business or undeitaking call"ied on, upon or in 

comiection with any land or building which the Transferee may desire to 

acquire as well as act in conjunction with, unite or amalgamate with, create 

or constitute or assist or creating or constituting any other Com1iany or 

Association of a kind similar wholly or pmtially to the Transferee. 

3. PARTS OF THE SCHEME 

The Scheme is divided into the following parts:-

3. l. Part I deals with 1he Definitions and Shure Capital 

3.2. Part II deals with the merge, of the Transferor with the Transferee 

3.3. Part III deals with the general tenns and conditions applicable to the 

Scheme 

PART I - DEFINITIONS AND SHARK CAPITAL 

4. DEFINITIONS 

In this Scheme, unless repugnant to or inconsistent with the meaning or 

context thereof, the following expressions shall have the meanings as 

ascribed to them: 

~~~-"A,ct" means the Com11anies Act, 2013 including any statutory 
~fl''"' ,,, ~ . . 

~~-}:t·\:•.m,i,v,t: m ~ifications, re~epactments or amendments thereof from time to time. 

\~{ }j}' .. • 
\:.,'.::" ··:a,·,:-., ·"?:,::.if 2 
~>.- __ ;{;;~· 

,·:.:~-- ~- . 



4.2. "Appointed Date" mean~ November 1, 2016 or such other date as may be 

approved by the Tiibunals ( def med hereinafter). 

4.3. "Book Value" means the value of the assets and liabilities of the Tra1s~feror 

as appearing in books of accounts of the Transferor, at the close of business 

hours on the day immediately preceding the Appoin(ed Date. 

4.4. "Effective Date" means !he date or the last of the dates on which the 

conditions set out in Clause l7 below of the scheme have been complied 

with. References in this Scheme to the date of "coming into effecl of !his 

Scheme" or "effectiveness of this Scheme" or "becomes operative" or 

"becoming effective" or "bcc<>ming operative" shall mean the Effective 

Date. 

4.5. "Larger Land" means all that piece and parcel of land admeasuring 

approximately 39,512 square meter~ bearing Plot Nos. 75, 76, 85 to 87 C.A. 

Plot and Plot No. 88 (pan) and Survey Nos. 97, 98, 149, l 50, and 151 and 

in the Export Promotion Jndusltial Park within the limits ofl-loodi Village, 

K. R. Puram Hobli, Bangalore East Taluk, Bangalore District, Kamataka. 

4.6. "Nation:al Compnny Law Tribunal" means the National Company Law 

Tribunal, Bengaluru Bench and National Company Law Tribunal, Mumbai 

Bench {collectively referred to as "Tribunals"). 

4.7. "Scheme (•f Arrangement" or "Scheme" or "this Scheme" or ''the 

Scheme" n:cans this Scheme of Arrangement under Sections 230 to 232 of 

the Act in the present fonn or with such modifications, a~ sanctioned by the 

Tribunals. 

4.8. "Transforce" means Chalet Hotels Private Limited, a company 

inco11,oratcil nader tlie Act and having its registered office at Raheja 

Tower, Plot No. C-30, Block G, Nex! to Bank of Baroda, Bandra Kurla 

Complex, Bandra (East), Mumbai - 400 051. 

3 



4.9. "Transferor" me.ans Magna Warehousing & Distribution Private Limited, 

a company incoqiorated under the .Act and having its registered ol1icc at 

No. 75, EPIP Area, Next to Satya Sai Bospital, Whitefield, l3engalun1- 560 

066 and which term shall include its successors and assigns from time lo 

time. 

4.10. "Undertaking oftl1e Trnnsfcror" means and includes the following: 

{i) All assets of the Transferor as on the Appointed Date; 

(ii) All debts, liabilities, du1ies a.11.<l obligations of the Transferor as on 

· the Appointed Date_; 

{iii) Without prejudice to the generality of sub-clauses (i) and (ii) 

hercinabove, Undertaking of the Transferor shall mean and include 

the wliole of the undenaking of the Tra:1sferor, as a going concern, 

· including its business, all secured and unsecured debts, liabilities, 

duties, obligations, l l .67% undivided right, title and interest in the 

.Larger Land, all the assets. :,md properties, whether movable or 

· immovable, real or personal, fixed -assets, in possession or reversion, 

coivoreal or incorporeal, (angible or intangible, current assets, 

present or contingent assets including stock, shares, investments, 

claims, powers, authorities, etlotmcnts, approvals, registrations, 

agreements, contracts, an-angcmeots, ti:Je deeds jointly held with 

other persons, engagements, righ,s, titles, interests, be:1e!its, 

advamages, sundry dtbtors, hilts of ::xchange, loans and advances, 

kasehold rights, tenancy rights, intellectual property rights, darn, 
:.. . .. 

·information, pemlits, authorisations, quota rights, including reserves, 

funds, provisions, equipment and installations and utilities, 

electricity water and other service connections, records, files, 

employees and beuelits of agreemems, contracts and arrangements, 

balances with all regulatory authorities, Jibe1iies, advamages, 

casements and all rights . titles, interest goodwill benefits and 

advantages, dep()sits, reserves, benefits, advantages, receivables, 

.,.-:::-.::=::::--._ funds, cash, bank balances, nccounts and all other rights, benefits of 
✓-,('?i~•;---:;._':.::::-. . . . . . . . . ~J_~;_;.,\'EI!,\;,~ i!l~~~en_1e1'.ts, suos1,hc~, g1:am:s, rncent1vcs, tax credtls (m~l'.Hhng 

. ,. __ ":' ,,_:::;.\, btH \?..} lnmtcd to credtts m respe..:l of Income Tax, Muumu!ll 

(/!~ff (';)):\) >'J{}~)Jitc Tax, GST, VAT, Sale~ Tax, Service Tax etc.) and all other 

'~f':':,, ,:::r11 4 
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rights, claims and powers, of whatsoever nalure and wheresoever 

situaled, belonging to or in the possession of, or granted in favour of, 

or crJoyed by tJ1e Transferor, as on the Appointed Date, and all the 

earnest money and/or deposits including security deposits paid by 

tlic Transferor as on the Appointed Date and all other rights, 

obligations, benefits available. under any mies, re.gu!ations, statues, 

including Direct and Indirect Tax laws, derived by the Transferor 

and all necessary rc.-cor<ls, files, papers, computer programs, 

websites, domain names and other records whether in physical or 

electronic fon11 in com1eclion with or relating to the Transferor. 

5. SHARE CAl'lTAL 

5. J. The authorized, issued, subscribed and paid-up share capital of the 

Transferor is as under: 

· {As 011 October 31, 2016) 1 

;--~-----------,.-----,-----' 
Autltoriscd: 

Particulars Amount in Rs. I 
I ; 

l ,00,000 Equity Shares of Rs. I 0/- each I 10,00,000/-1 
• I 

2,400 Kon-Cumulative Redeemable 

Shares ofRs.l,00,000/- each 

Preference j 24,00,00,0001- j 
I ' 

Total 

i ! 
I I 

I 24,10,00,0001- ! 
I 

,.,! -,s-·s-u-ed_,_s_u_b_s_c_ri_b_c_d_a_n_d_1_rn_i_d_-1_q_> -: -------! -··- --.-•·------··· ..... , 
' I 
i--6),745 Equity Shares of Rs.IOI-each fully .. p;·f;i::~-ljl-l;----6-,l-7isoi~ 
i 800 Non-Cumulative Redeemable Pi~fc-re_n_c_ce...,,--S-,O-O-,OOi1001- 1 

I Shares of Rs. l ,00,000/- each fully paid-up j 
--------•.~---~------··-

5.2. The authorised, issued, subscribed and 11aid-up share capital of the 

Transferee is as under: 
~----------------.. -----·--··----··-···~·~--•"'---

(As on October 31, 2016) 

Particulars 

' ! 
Amount in Rs.7 

1--A-u_tl_to_r_i .. s_c_•d __________ .. _ ................ - --·---------;i 
! 

1,52,50,00,000/-1 15,25,00,DOO Equity Shares of Rs. l 0/- each 
-------------·--··-·-··--·-·----------~ 
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5.3. It is hereby clarified that be!wcen (he Appointed Date and lhc Effective 

Date, the Transferee shall be pcnnitted 10 issue fo11her shares :md make 

consequent changes to its mllhorised; isseed, paid up and subscribed 

capital. 

PART lI - MERGER OF TlIE TRANSFEROR WITH THE 

TRANSFEREE 

6. TRANSFER 

6.1. With effect from the Appointed Dale and p1:rsuam 10 the sanction of the 

Scheme by the Tribunals and in accordance with the provisions of Section 

230 to 232 of the Act andior any other applicable provisions of the Ac1 or 

any other law for the time being in fon:e, the Undertaking of the Transferor 

shall be and stand transferred to and vested in and/or he deemed to have 

been transferred to and vested in the Tmnsfercc as a going concern without 

any furtl1er act, deed, instrument, m.altcr or thing, so as to become, as and 

from the Appointed Date, the estate, assets, rights, title, interest and 

autl1oritics oftl1e Trnos(eree. 

6.2. With effect from the Appointed Date, all immovable .property (including 

land, buildings and any other inunovahle property) of the Undertaking of 

the Transferor, whether freehold or lea~ehold, and any documents, title, 

rights and easements in relation to such jmmovable properties, shall stand 

vested in the Transferee, without any act or deed done by the Transferor or 

the Transferee, and without any apprO\·al or acknowledgment of any third 

party. The Transferee shall be entitled to exercise all rights and piivikges 

and be liable to pay all taxes and charges, and fulfill all obligations, in 

relation 10 or applicable to such ilmnovabk properties. The mutation/ 

substitution of the title to such itnmov~hle properties will, if required, be 

made and duly recorded in -ihe name of tbc Transferee by the appropriate 

authorities pursuant to the sanction of the Scheme and on the Scheme 

becoming effective in accordance wi1.h the temis hereof. The Transferor 

shall take all steps as may be necess111-,;; to ensure that lawful, pe11cefol illld 

,,..;;'.:,:~•w,~pmbcrcd possession, right, title, interest of the immovable property is 
/.,:~,- ~,\<,~•~"! . "·)),., . 

. •;,:_.s-:- --.:: •gl~<ffi to :.'1-Ir.ansf-ercc. . -
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6.3. In respect of such assets of the Ui1dertaldng of the Transferor as arc 

movable in nature or otherwise capable of lransfer by manual delivery or by 

endorsement and delivery, wherever located, the same shall be so 

transferred by the Transferor, with effect from the Appointed Date, without 

requiring any deed or instnunent of conveyance for the same and shall 

accordingly become the property of the Transferee, as an in(egral part of the 

Undertaking of the Transferor. 

6.4. In. respect of movabk.s other than those specified in sub-clause 6.3 above, 

including sundry dcbto~, 011tstanding loans and advances recoverable in 

. cash or in kind or for value to be received and deposits with Government, 

Semi-Govcmmcrit, Local and other authorities and bodies and customers, 

etc., pe11ainiug 10 the Undertaking of Transferor, shall stand transferred to 

and vested in tl1e Transferee .011 and from the Appointed Date will1out any 

fur(her act, instrument or deed, cost or change and without rmy need to 

notify or intimate third party. 

6.5. All assets, estate, rights, title, interest and authorities acquired by the 

Transferor afier the Appointed Date and prior to the Effective Date for 

operation of 1he Undertaking of the Transferor shall also stand transfeJTed 

to and vested in the Transferee upon the coming into effect of this Scheme. 

6.6. For avoidance. of doubt and without prejudice to the generality of the 

foregoing, it is clarified that all statuto1y approvals specific to the 

Undertaking of the Transferor, registrations (including service tax and 

V AT!GST registrations), licenses, certifications, pcnnissions, consents, 

exemptions, allotments, permits, quotas, no objection cenificatcs, 

entitlements, municipal permissions, approvals, subsidies, incentiv,:;s, 

grants, tax credits (including but not limitc~d to credits in respect of income 

tax, sales tax, value added tax, (urnovcr tax, sctvice tax, goods and services 

tax, etc.), privileges, liberties, advantages, interests, benefits, deferrals, 

concessions, plans, authorities, or powers of attorneys of whatsoe.ver 

nature, and all other rights (including, but not Jimiied to dght 10 use and 

avail electricity connections, water connections, t' . . 'ormcctions, 
· .. a \~<tr ',',)j~;'& 

facsimile connections, telexes, e-mail, intemet, .~¥ti)ifii!i..auir.it~J 11.~ and 

installations, lease rights, easements, enviro 
1
:e\ii\tl,'1~!r~,;~~~{&, a r all 

other benefits appertaining to the Trnnsforor il Id/ ◊rtov:iAf~f~lC :l'ra11,'eror 

7 ~ ,, . J;).'.-'kg 
\.__ }~{ .,,,:.\,if!Y 
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is entitled to in respect of the Transferor, iii terms of the various Statutes / 

Schemes/ Policies, etc. of Union and State Governments, local autlwrities 

and bodies, shall be available to and vest in the Transferee, without any 

further act or deed and shall be mutated by the statutory authorities 

concerned therewitlt in favour of the Transferee. Since the Undertaking of 

the Transferor will be vested in the Transferee as a going concern without 

any break or iutemiption in the operations thereof, the Transferee shall be 

emitled to enjoy Ilic benefit of all such siatutory approvals, registr.llions, 

iicenscs, certifications, permissions, con~erns, exemption5, allotments, 

pennits, quotas, no objcc1ion certificates, entitlements, municipal 

permissions, approvals, subsidies, incentives, grants, tax credits, privileges, 

liberties, advantages, interests and all other rights as enjoyed by the 

Transferor and to cany 011 and continue the operntions of the Transforor 011 

the basis of the same upon this Scheme becoming effective. Accordingly, 

all existing and future incentives, unavailed credits and exemptions, benefit 

of unabsorbed depreciation, carried forward losses and other statutory 

benefits, including in respect of Income Tax, Excise (including 

Modvat/Cenvat), Customs, VAT, Sales Tax, Service Tax, GST etc. ~vhich 

the T ran.sferor is entitled to in relation to the Undertaking of the Transferor 

in te1111s of the various Statutes/ Schemes/ Policies, etc. of Union and State 

Governments shall be available to and vest in the Transferee upo:1 this 

Scheme becoming effec1ive. 

6.7. \Vith effect from the Appointed Date all the liabilities ofthc Undertaking of 

Transferor including the contingent liabilities of Transferor relating to the 

Undertaking of Tnmsfe.ror as on the close of business hours on the day 

inunediately preceding the Appointed Date, and all other liabiliti~, of the 

Undertaking of Transferor which may accrne or arise on or after the 

Appointed Date shall also be transferred to the Transferee, wiLhout any 

further act or deed, pursuall! to Ilic provisions of Section 232(4) of the Aci, 

so as to become the debts, liaoilities, dutic.s and obligations c-f the 

Transferee. Jt is claiified that it shall not be necessary 10 obtain the consent 



6.8. Without prejudice 10 tlie pwvisions of the above dauscs and upon coming 

into the effect of this Scheme, the Transferee shall execute any inst111mcnt 

an<l!or doci.:mcnt and do all acrs and/or deeds as may be required, including 

filing of necessary parl1culars and/or mod1!Jcatlon. ot charge with the 

respective Registq, .of Companies/ Ministry of Co1vorate Affairs to give 

fonnal effect to 1]1e above prpvisions, ifrequired. 

6.9. It is clarified that all the taxes and duties payable hy the Transferor, from 

<.he Appointed Date oawards including all advance tax payments, tax 

deducted at source, tax liabilities or any refund and claims shall, for all 

purposes, be treated as advance tax payments, tax deducted at source, tax 

liabilities or refunds and claims of the Transferee. 

6.10. Any liabilities due and/or outstanding or which may become due/ 

outstanding between the Transferor and the Transferee shall stand 

discharged and no liability/obligation will be imposed on any party with 

respect lo the same. 

6.11. All exis:ing encumbrances over the assets and properties of the Transferee 

or any part thereof relating lo the liabilities and obligations of the 

Transferee prior to the Effective Date shall continue to relalc only to such 

assets and properties and shall not extend or attach to any of the assets and 

properties of the Transferor transfc1red to and vested in the Transferee by 

virtue of the Scheme. 

6.12. All existing encumbrances over the asset.~ and properties of the Transferor 

or any part thereof relating to the liabilities and obligations of the 

Transferor prior 10 tlie Effective Date shall continue to relate only to the 

assets and properties of the Transferor transferred to and vested in the 

Transferee by virtue of the Scheme. 

7. LEGAL PROCEEDINGS 



instituted in the future (whether before or af\er the Effee1ive Date) in 

. respect of a11y matter arising before the Effective Date shall be contillued 

and enforced by or against the Transferee only. 

8. CONTRACTS & l)EEOS 

8.1. Upon the coming into effect of this Scheme and subject to the provisions of 

this Scheme, all contrncts, deeds, bonds, agreements, an-angemcnts, leases 

and other instruments of whatsoever nature to which Transferor is a party 

or to the benefit of which the Transferor may be eligible and which are 

subsisting or having effect immediately before the Effective Dale, shall, 

without t11e requirement of any further action or deed on the pan of the 

Transferor and/or the Transferee, be in foll force and effect against or in 

favour of the Transferee as the case may be and may be enforced a, fully 

and effectually as if, inslc<1.d of the Transferor, the Transferee had been a 

pa11y or beneficiary thereto. 

8.2. Without prejudice to tl1c other provisions of this Scheme and 

notwitl1standing the fact that the vesting of the U11de1iaking of t.l1e 

Transferor occurs by virtue of Part U of the Scheme itself, the Transferee 

may, at any tirue, after the Scheme comes into effect in accordance with the 

provisions hereof, -if so required, under any law or otherwise, execute 

deeds, confirmations or otlier writings or tripartite arrangements with any 

party to any contract or arrangement to which the Transferor is a party or 

any writings as may be necessary to be executed merely in order to give 

formal effect to the above provisions. 

9. EMPLOYEES 

9.l. As on the Effective Date, all staff, workmen and employees of the 

Transferor in service as such date, shall be deemed 10 have become staff, 

workmen and employees of the Transferee without any break in their 

service. On the basis of coutinuity of employmeut there shall be no 

substantial change in the tenus of employment of tl:e employee~ of the 

Transferor, to t11eir prejudice, at the time of su.:h transfer of cmpl<>yment. 

.. ~tff??~~- . . 
• 9;tf?t!t'.fa1"l~tlli!{t.rm·idcnt Fund, Grah1ity Fund, Superannuation Fund or 

J.! !, t oQ_i(%Special .Scli6me(s) I Fund(s) created or existing for the benefit of the 

\~!~:;~iw .... •. 10 



Clllployees, upon the coming into effect of this Scheme, the balances 

standing !o the account of the employees in the said funds as on the 

Effective Date. shall stand transfen-cd from the 1cspective trnsts/ funds of 

the Transferor to the con-csponding uusts/ funds set up by the Transf'crcc 

and lhe registrations under Provident Fund, Gratuity Fund, Superannuation 

Fund or other Special Schemc(s) / Fund(s} of Jhc Transferor shall be 

cancelled/dissolved. 

10. REORGANIZATWN OF SHARE CAPTIAL 

J 0.1. Consequent to and as part of the amalgamation of 1he Transforor with the 

Transferee, the Authorised Share Capital of the Transferor shall stand 

merged into and combined witl1 the Authorised Share Capital of the 

Transferee, without any furtl1er act, deed including without payment of any 

stamp duty, regi~tration or filing fee on such combined Authorised Share 

Capital. 

10.2. Upon the Scheme becoming effective, the Authorised Share Capiwl of the 

Transferee shall automatically stand enhanced by the aggregate share 

capital of the Tran8feror of Rs.24,10,00,000/·. The Authorised Share 

Capital of th<:! Transferee shall therefore stand enhanced to 176,60,00,000 

(Rupees One Hundred Seventy Six Crore Sixty Lakhs only) divided into 

J 5,26,00,000 (Fifteen .Crore Twenty Six Lakh) equity shares of Rs. 10/­

each and 2400 (Two . Thousaud . Four Hundred) Non-Cumulative 

Redeemable Preference SbaJeS of Rs.1,00,000/- each. Clause \I of the 

Memorandum of Association of the Transferee and Article 6 of the Articles 

of Association of the Transferee shall without any further act, instrument or 

deed, stand altered accordingly. The consent of the shareholders to the 

Scheme. shall be deemed to be sufficient for the pU!J)oscs of effecting !his 

amendment and no further rcsolution(s) under Sections 13, 14, 61 of the 

Companies Act, 2013 or any other applicable provisions or !he Act or any 

Rules 1hcreunder, would be required to be separately passed. 

10.3. Accordingly, upon the Scheme becoming effective, 1hc Capital Clause of 



"The Authorised Share Capital of the Company is Rs.176.60,00,000 

(Rupees One H1111dred Seve111y Six Crore Sixty Lakhs 011~yj divid,:;t} into 

J 5,26,00,000 (F{(!een Cron; and Twenzv Sh l.akh onM Equiry Shares of' 

)ls. 10/- (Rupees Ten) each, and 2400(Tw(J Thousand Four !J1111dredj No11-­

C111111ilatil·e Rcdec_111ab/e Preference Shares o/Rs.J,00,000/- each, with the 

n·g/11.1·, privilege,r ):md conditions __ attaching thereto as provided by the 

Articles(!( Associarion of the Company for the time being wi//1 power oftl1e 

Company to increase or reduce such c~pital original or increased with or 

wit/rout any preference, ·- prioriQ1 .Dr special privileges or subject lQ any 

postpone11ient of.rights or _to any -conditions or restrictions, and so 1lw1 

unless the .conditions of issue othern;ise ·expressly declare, any frsue of 

shares, whethei: .declared to be prefe-renc,:,; .or otherwise shall be subject to 

the power here_inb_efore _contained. '-_' 

Clause 6 of the Articles of /\ssociation of the Transferee shall stand 

substituted to read as follows: 

"The Authorised .Share Capita! of the Company is Rs.176,60,00,000 

(Rupees 011e Hw1d_red Seventy Six. Crom Sixty Lakhs on(v) dii:ided imo 

15,26,0D,00(1 (Fifteen Crore and Twenty Six Lakh only) Equi1y Sliares of 

Rs, JOI- (Rupees. 'lenj eac/1, and 2400(I'wo. Thousand Four Hundred) Non­

Cumulative Redeemable Preference Shares of Rs.J,00.0001- each, with rhe 

rights, .prfyi/eges and conditio11~ attaclring thereto as provided by rliese 

Anicles to increase or -red11ce 'such ,_capital original or increased with or 

without any preference, priority or special privileges or ":>ubject to any 

postponement of rig/its o,'..to any conditio11s or restrictions. Subject to the 

provisions o_f Section_ 55 of the Act and ,subject to the o£her provisions of 

these Articles, any preference .shares may with the sanction of a spedal 

resolution of the nwl/lbers of1he Company, be iss11ed 011 the terms that they 

are, or at the option of the Compa11y liable to be redeemed on such renns 

and in such marmer as the Company before the issue of the shares may, by 

special resolution, de/ermine. Subject to the provisions of the Act and these 

Articles, the Company shall also ha1•e the power to issue shares at a 

discount or at a premium. " 
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I 1. DISSOLtJTWN OF THE TRANSFEROR 

Upon the. Scheme becoming effective, the Traiisfcror shall stand dissoived 

without ~vinding up, pursuant to the provisions of Section 232 of the Ace 

11. CONSIDERATION 

The entire equity share capital of the Transferor is held by the Transferee 

and its nominees. Accordingly, pursuant to the Scheme, no shares of the 

Transferee shall be allotlcd in respect of its holding in the Transferor. Upon 

the Scheme becoming effective, the entire share capital of the Transferor 

shall stand cancelled a11d extinguished. The investment in the shares of the 

Transferor appearing in the books of tl1e Transferee, shail without any 

funhcr act or deed, stand cancelled. The Transferee shall not, as on the 

Effective Date, hold any shares corresponding to its shartholding in 1he 

Transferor, either in its own name or in the name of any trns! either on ii, 

behalf or on behalf of any of its subsidiary or associate company, and all 

such shares shall be cancelled or extinguished. 

13. ACCOUNTING TREATMENT 

Upon this Scheme becoming effective, the Transferee Company shall 

account for the amalgamation in its books of account in accordance with 

the method of accounting as prescribed under 'pooling of inlercsr' method 

in accordance with applicable Accounting Standards, notified undc-r section 

133 of the Companies Act, 20 I 3 and the rnles made thereunder and other 

Generally Accepted Accounting Princi.f?l"s in India. 

The accounting treatment will be as under: 

(i) for the purpose of accounting for and dealing with the book value of 

!lie assets, liabilities and reserves in the books of account of tl1e 

Transferee Company upon the Scheme becoming effective, financial 

statements of Transferor Company as of t11e close of business on the 

day immediately preceding t11e Appointed Date shall be prepared, 

and audited by the statutoiy auditor of the Transferor Company and 

such audited filrnncial statements shall be forwarded lo tl1e 

T1 ansferce Company by the Transferor Con~ 
. ,-,(:,,,fu~~/"~0..~ 

~~':,J~i•~;~l:~. ~ 
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(ii) the book value of all the assets, liabilities a11d reserves of Transferor 

Company as recorded in the financial statements referred to in sub­

clause (i) above shall be recorded in the books of accounts of the 

Transferee Company as such, subject to suitable adjustments being 

made, if any, to ensme wufonnity of accounting policies; 

(iii) - investments in the Share Capital of the Transferor Company in the 

-- books of accounts of the Transferee Company, whether held directly 

or indirc.ctly tlu-ough nominees, shall stand cancelled; 

(iv) surplus or deficit, if any, arising as a result of amalgamation of the 

Transferor Company into and witlJ the Transferee Company, in 

tem1s of th.is Scheme, after adjustment of the amount of investment 

of the Transferee Company in the Transferor Company due to 

cancellation of the share capital of the Transferor Company, shall be 

adjusted to reserves in the books of the Transferee Company; 

(v) identity of the reserves of the Transferor Company, if any, shall be 

preserved and they shall appear in the financial statements of the 

Transforee Company in the same fom1 and manner, in which they 

appeared in the financial statemencs of the Transferor Company, as 

on the Appointed Date.; 

(vi) all outstanding balances as on the Appointed date between the 

Transferor Company and the Transferee Company ,...-ill stand 

cancelled and there shall be no further obligation in that behalf; 

(vii) in case of any differences in accounting policies followed by 

Transferor Company from that 'of Transferee Company, impact of 

the same till the date inuncdiatcly preceding the Appointed Date 

shall be quantified and be appropriately adjusted and rcpo11ed in 

accorda11ce with AccouJJting Standards in the books of Transferee 

Company, so as to ensure that the financial statements of Transferee 

Company reflect the financial position on the basis of consistent 

accounting policies. 
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14, CONDUCT 017 BUSINESS UNTIL EFFECTlVE DATE 

14.l. With e(fc:cr from the App()inted Date and upto and including the Effective 

Date, the Transferor: 

(i) is and shall be deemed to have been carrying on and shall can-y on 

.. aH. business and. activities. relating to the Transferor and stand 

possessed of the properties to be {nuisferred, for and on account of 

. at)d in trust for the Trnnsferee; 

(ii) .. ,u1y Joans and liabilities repaid, incurred, charges/ mortgages created 

andlor satisfied of all the business and activities relating to the 

Transferor shall be to the account of and itl trust for the Transferee; 

and 

(iii) · l'!IJ p:ofits accruing to the Transferor or losses arising or incurred by 

. .it relating to the Transferor shall, for al! purposes, be treated as the 

profHs or .losses as1he case. may be of the Transferee. 

J,p, '11ie. Transferor hereby. undertakes from the Appointed Date up to an<l 

inclu(ji~g the Effoctiye Date: 

15. 

15. l. 

(i) :Co carry on the business of the Transferor with proper prudericc and 

without the prior written consent of the Transferee not to alienate, 

charge or otherwise deal with or dispose of the business of 

Tran,feror or any part thereof (except in the ordinary course of 

.. busirtess) and not to w1dectakc any new business other than business 

contemplated/commenced as per business plans of the Transferor; 

and 

(ii) Not to utilize the profits, if any, relating to the Transferor for the 

purposes of declaring or paying any dividend in respect of the period 

fal1i1:g on and after the Appointed Date. 

PART Ill·- GENERAL TERlVIS AND CONDl1'IONS 



orders for dispensing with, or convening as the case may be, the meetings 

of the respcc1ive classes of tile members and/or creditors of tbc Transferor 

and the Transferee as may be directed by the Tribunais. 

15.2. On the Scheme being agreed to by the requisite majori!ics of the classes of 

the members and/or creditors of the Transforor and 1hc Trnnsferec. as 

dirc.cted by the Tribunals, unless waived, the Transferor and the Tran.;;feree, 

shall with rcasonabk dispa1ch, apply to ihc Tribunals, for sanctioning the 

Scheme of Arrangement under Sections 230 to 232 of the Act and for an 

order or orders as the Tdbunals may deem fit for carrying this Scheme into 

effect. 

16. MODIFICATIONS I AMENDMENTS TO THE SCHEME 

16. i. Subject to applicable law and the order of the Tribunals, 1he Transferor 

1hrough its Board and ti1e Transferee through its Board may al any time, in 

their absolute discretion, and jointly and mutually in writing, modify, vary, 

alter, interpret, clarify, give such directions as may be necessary to sclllc 

any question or difficulty in relation to this Scheme. This would not include 

any alteration or modification in the Scheme pursuant to any directions 

issued by the Tribunals, which would take effect as per law. 

16.2. For the puq>ose of giving effect to this Scheme or to any modification, 

·amendment or condition tJ1ercof, the Directors of the Transferor and the 

Transferee are authorized to give such directions and/or to take such step as 

may be necessary or desirable including any directions for setlling any 

quesrion or doubt or difficulty whatsoever that may arise. 

17. EFFECTIVE DATE 

Effective date means the dale or the last of the dates o·n which the 

condi1ions set om below h8ve been complied with: 

17. l. 1he sanction of the Tribunals under Sections 230 to 232 of the Acl is 

obtained; and 



18. COSTS 

AH cosls, charges and expenses including stamp duty, if any and 

rcgislralion fee of any deed, in rclntion to or in connection with 

negotiations leading upto the Scheme and of carrying out and implementing 

the terms and provisions of !his Scheme and incidental to the completion of 

the Scheme shall be borne and paid by the Transferee and shall be treated 

as costs relming to the Scheme. 

19. WITHDRAWAL OF THE SCHEME 

The Board of Directors of the Transferor and Transferee shall, with the 

leave of the Tribunals (as applicable) be at liberty lo withdraw the Scheme 

at any stage prior to obtaining the sanction of the Tribunals. Upon such 

withdrawal, the Scheme shall stand revoked, cancelled and be of no effect 

and no 1ights and liabilities whatsoever shall actme Co or he incun-ed inter 

sc to the Transferor and the Transfr.-ree or their respective shareholders or 

creditors or employees or any other person. 

20. RESIDUAL PROVISIONS 

20. l. From the Effective Date, the Transferee shall be entitled to operate all bank 

accounts relating to the Transferor and realize all nionie.s and complete and 

enforce all subsisting con1rac!s and transactions in respect of the Transferor 

in so far as may be necessary until the transfer of rights and ohligati,:ms of 

the Transforor to the Transferee under this Scheme is formally accepted by 

the parties concerned. 

20.2. All approvals, permits, s,1nctions, statutory and other registers ef any 

authorities as well as any record maintained by any starn1ory or other 

authority shall upon request of the Transferee he modified by lhc n:lewmt 

authorities to record the impact on such registers and records by virtue of 

th.is Scheme. 
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Certified Copv of Order dated August 2. 20W 
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Wadia Gbandy & Co., 
Advocates for the Petitioner/ Transferee 

200 Floor, N.M. Wadia Bldg., 
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IN THE NATIONAL COMPANY LA \,\I THIBUNAL 

BENGALlJIHJ BENCH 
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UIS 230 co 232 of th<: Companies Act, 20 I 3 
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AND 

CHALET HOTELS PRIVATE LIMITED 
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Magna Warehousing aud Distribution Private Limited 
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Whitefield, 
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Chalet Hotels Private Limited 
Plot No. C-30, opp. SIDBJ, 
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Bandra (East) 
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Parties Present I) Mr. RaghuramCadambi 
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Tnwsforee Company 

Advocate for the Petitioner Companies 

2) Mrs. Sinchana M.R, Advocate 

Representative for the Registrar or Con1pa11ics & Regional Director 

Per: Hou'blc Shri Ashok Kum:1r Mishni, Member (Teehuieal)--Author 
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Heard on: 24.08.2017, 09.10.2017, 24.10.2017, 30.11.2017, l9.l2.'.Wl7, 15.01.2018, 

05.02.2018, 26.02.2018. 

ORDER 

The Company Petition was filed on behalf of the Petitioner Company under Section 230 and 

232 of the Companies Act, 20 l 3 praying to order for sanctioning the Scheme of 

Amalgamation wherebyMAGNA WAREHOUSING AND DISTRIBUTION PRIVATE 

LIMITED (Petitioner / Transferor Company) being merged with CHALET HOTELS 

PRIVATE LIMITED (Transferee Company) so has to be binding on all the Shareholders 

and the secured and unsecured creditors, employees and all other relevant partiesof the 

Petitioner/ Transferor Company. 

The avennents made in the Company Petitions are briefly described hereunder:-

The Petitioner Company seek an order for sanctioning the Scheme of 

AmalgamationofMAGNA WAREHOUSING AND DISTRIBUTION PRIVATE 

LIMITED (Petitioner / Transferor Company) with CHALET HOTELS PRIVATE 

LIMITED (Transferee Company).The Scheme of Amalgamation is shown as Anncxure A. 

The Petitioner/ TransfcrorComp,rny was incorporated on 16th September, 2005under 

the name and style as'Magna Warehousing and Distribution Private Limitcd'having its 

Registered office at No. 75, EPIP Area, Next to Satya Sai Hospital, Whitefield, Bengaluru-

560066 and obtained Certificate of fncorporation vide bearing CIN No. 

U60232MH2005PTC 156 I 31, 

The Petitioner/Transferor Company's Objects as set out in its Memorandum of 

Association is "To carry on the business of warehousing, logistic, supply chain, packers, 

distribution, clearing and forwarding agents, customs house agenls, cargo movers, cargo 

agents, freight brokers, freight contractors, carrier of goods, multi model transport operators, 

freight forwarding transporters, containerization, and couriers by any conveyance or 

conveyances in respect of any assets, goods, containers, luggage fright, documents and 

parcels, whether commercial or otherwisC;,,{P£1pcl ,{);_om any part of the world". 

,, ':,. ,/\ "'/-t-;:,;~~"'~ 
;··:: •·•• '•·-\ .. '1~ 

1 •' • ' j ::, 
. \ / ... {.~! ~- ., ,.,, /...._ 

···:'\\>1/ 
··:,,,,..,,., 
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The Copy of theMemorandum & Articles of Association of the Transferor Company 

is shown in A1111cx11rcE. 

Authorised share capital of the Petitioner /Transferor Company as stated in the 

petition is Rs, 24, I 0,00,000/- divided in to 1,00,000 equity share of Rs, l 0/- each and 2,400/­

Non-Cumulative redeemable preference share of Rs, l ,00,000/- each and issued subscribed 

and paid up share capital of Rs. 8,06, l 7,450/- divided in to 61,745 equity shares of Rs. I 0/­

each fully paidup and 800 Non-cumulative prefr:rence shares of Rs, l ,00,000/- each fully 

paid up. 

The Copy of Audited Financials of the Petitioner/ transferor company as on 3 P1 

March, 2016 and is shown inAnncxurc F. 

The TransfereeCompanywas incorporated on 06th January, I986us a Private 

LimitedCompanyunder the name and style as Kenwood Hotels PdvateLimitedandby an 

endorsement dated J 91h July, 1997 the name was changed as a Kenwood Hotels Limited. 

Thereafter, by a resolution dated2nd March, 1998 the transferee company name was changed 

as a K. Raheja Resorts & Hotels Limited. Subsequently by a resolution dated 24th April, 

1999 the transferee company name was changed as Chalet Hotels Limited. Thereai1er, by a 

special resolution dated 25th August, 2011 the name of the company was changed to Chalet 

Hotels Private Limited and such altemation in name was approved by the Central 

Government on 15 th October, 2011 vide CIN No. US5101MH1986PTC038538. The 

Registered office of the Translcree Company is situated at Raheja Tower, Plot No., C-30, 

Block G, Next to Bank of Baroda, BandraKurla Complex, Bandra (East), Mumbai-4005 l. 

The Transforee Company's Objects as set out in its Memorandum or Association 

inter alia, as follows: 

1. To own, construct, run, furnish of, take over, manage, carry on the business 

of hotels, holiday-resort:;, restaurant, cate, tavern bars, refreshment-rooms, 

boarding and lodging, house keepers, clubs, in India or in any other par( of' 

the world. 

11. To provide lodging and boarding, restaurants, eating houses, bar swimming 

pool and other 
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delegates coming to India from foreign countries and to members of 

delegations and missions from foreign countries. 

iii. To carry on business of buildings, erecting and constructing stn1el!Jrcs, 

buildings, houses or sheds including RCC works and other fixtures on lands 

and or building and to convert squares metal or otherwise repair roads and 

carry on business of builders, constructors, contractors and road repairers and 

all kinds of dams, bunds, canals, bridges and irrigation works including 

construction of power house or po\,ver stations. 

The Copy of Certificate offncorporation, ivfomorand11111 & Articles of Association of 

theTransferce Companyis shown i11A1111cxurc K. 

Au!horised share capital of the Transferee Company as stated in the petition is Rs, 

1,52,50,00,000/- divided in to 15,25,00,000 equity share of Rs, I 0/- each and issued 

subscribed and paid up share capital of Rs. 1,52, 14,22,530/- divided in to 15,21,42,253 

equity shares of Rs. I 0/- each. 

The Copy of Audited Financials of the 2"d Petitionerffransferee company as on 

31"1March, 2016 and as shown in Annexnrc L. 

The Board of Directors of the Petitioner/Transferor Company and 

Petitioner/Transferee Company have approved and adopted the Scheme of Amalgamation at 

its respective meeting held on 05th .January, 2017. The copies of Board Resolutions are 

shown in ANNEXURE - R & S. 

That !he Petitioner/Transferor & Transferee Companies had filed Company 

Application No.(CAA) l l/138/2017 before this Tribunal for dispensation of the meetings of 

Equity shareholders, Preference Shareholders, Secured and Unsecured Creditors of the 

Petitioner Company. The Copy of the Order of this Tribunal in (CAA) No. I l/BB/2017 is 

shown as Annexurc- P. 

This Tribunal vidc order dated 24 111 August, 2017 directed the Petitioner Companies 
to issue Notice to Regional Director, Ministry of Corporate Affairs, Sou!h-East Region, 
Register of Companies, Income Tax Authorities and Official Liquidator, and also to have an 
advertisement of Notice or Pctilion be carcied--Qut in the 'The Hindu', an English daily 

/, ~1;1i~s:·1 
\•'. \ '·'"~ / "" .:.-

<~.~t};i;i>;~l~ 
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Newspaper and 'lJdayaVani' a Kannada daily Newspaper and stating the next date of 

hearing was on 091h October, 2017. 

In pursuant to the same the Counsel for the Petitioner Companies has filed an 

affidavit dated 091
" October, 2017 of the authorized signatory of the Petitioner Company 

for having taken paper publication as directed and also has furnished the copy ol' the paper 

publication for having taken Advertis.ement in 'The Hindu', an English daily Newspaper 

and 'Udaya Vani'a Kannada daily Newspaper. 

The Registrar of Companies, Karnataka, Bangalore vide letter no's. ROCB/ 

Lcgal/CAA-3/20 I 7 dated 23.l0.2017 wherein he has not made any observation and has 

stated that the Petition may be decided on merits. 

The Regional Director, Ministry of Corporate Alfairs, South-East Region has filed 

affidavit dated 20th October, 20 I 7 wherein he has stated that the Tribunal may to dispose off 

the petition on merits. 

On the prayer made by the Official Liquidator in OLR no. I 50/ I 7 in CP (CAA) 

43/BB/2017, vide order dated 24.I0.2017 Mis. P. Chandrasekar LLP, Chartered 

Accountants was appointed by this Tribunal to Scrutinise the Books of Accounts and records 

of Petitioner/Transferor Company. Upon Scrntiny of Books, records and other material 

made available by the Transferor Company to Mis. P. Chandrasekar LLP, Chartered 

Accountants submitted the report. 

Pursuant to the same, the Official Liquidator has filed a Reportdated I 5.02.2018 in 

OLR.No.24/18 stating that M/s.P. Chandrasekar LLP, Chartered Accountants has submitted 

Report dated 28.11.20 l 7which is marked as Annexure A, wherein the Chartered 

Accountant has concluded in his report that: 

i.) "We have obtained all the information and explanation, which to the 

best our knowledge and belief were necessary for the purpose of 

scrutiny or books and papers o!'Trunsleror Company. 

ii.) ln our opinion proper books of accounts, papers, statutory registers, 

minutes and other related recor as required by law have been kept by 
/\\ \'ilf.l J,1?--

\];f ~) 
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the Transferor Company so far as appears from our examinations of 

those books and records". 

iii.) On scrutiny of books of accounts, papers, statutory registers and other 

related records of the company we arc of the opinion fhal the affairs of 

the company have not been conducted in a manner prejudicial to the 

interest of the members of the Company or public inlcrcsl. 

The Counsel for the Petitioner/Transferor Company has filed copy of Accounting Treatment 

Certificate dated 20.01.2017 of the Auditor stating that "Based on our examination and 

according to the information and explanations given to us we arc of the opinion that the 

accounting treatment contained in Paragraph 13 of the aforesaid Draft Scheme is in 

compliance with the applicable Accounting Standard notified under section 133 of the 

Companies Act,2013 r/w rule made there under, and other generally Accepted Accounting 

Principles as applicable. The Auditors Certificate on Accounting Treatment is submitted by 

way of Compliance memo dated 16.08.2017. 

After hearing the Counsel for the Petitioner Companies and considering the materials 

on record the Scheme appears to be fair, reasonable and is not detrimental against the 

Members or Creditors or contrary lo public policy and the same can be approved, 

THIS TRIBUNAL DO FURTHER ORDER 

While Approving the Scheme, we make clear that this order should not be construed 

as an order in any way granting exemption from payment of Stamp Duty, taxes or any other 

charges, if any, and payment in accordance with law or in respect to any 

permission/compliance with any other requirement which may be specially required under 

any law. 

The Whole of the property, rights and powers of the Transferor Company be 

transferred without further act or deed to the Transferee Company and accordingly the same 

shall pursuant to section 232 of the Companies Act, 20 I 3, be transferred lo and vest in the 

transferee company for all the state and interest of the Petitioner/Transferor Company 

therein but subject nevertheless to all the charges now affecting the same; and 

All the liabilities including taxes and charges, if any, and duties of' the Transferor Company 

be transferred without further act 01)!?£4...t the Transferee Company and accordingly the 
' /,.,,_1,\ ,.,tq Wr,, 

. . (~)~) 
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same shall pursm111t to section 232 of the Companies Act, 2013, be transferred to and 

become the liabilities and duties of the Transferee Company; and 

The tax implications, if any, arising out or the scheme is subject to final decision of 

Concerned Tax Authorities and the decision of the Concerned Tax Authorities shall be 

binding. 

All the proceedings now pending by or against the Transferor Company be 

continued by or against the Trnnsleree Company, il'any; and 

The Petitioner Companies shall within thirty days of the date of the receipt of this 

order cause a certified copy of this order along with a copy of scheme of Amalgamation to 

be delivered to the Registrar of Companies for registration in accordance with Rule 25 (7) of 

Companies (Compromises, Arrangements & Amalgamations) Rules, 2016. 

The Scheme shall be effective from the appointed date as mentioned in the Scheme 

of Amalgamation i.e. I stNovember, 2016. 

The Transferor Companyor its Authorised Signatories are directed that after the 

completion of the process of Amalgamation to handover the possession of the Books of 

Accounts and other relevant documents of the Transferor Company to the Transferee 

Company for the purpose of section 239 of the Companies Act, 2013. 

Any person shall be at the liberty to apply to the Tribunal in the above matter for any 

directions that may be necessary. 

(RATAKONDA MURALI) 

MEMBER, JUDICIAL 









































































ARTICLES OF ASSOCIATION 

OF 

CHALET HOTELS LIMITED 

AMENDED UPTO 

DECEMBER 13, 2024
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Note: By a Special Resolution passed at the Annual General Meeting of the Shareholders of Chalet 

Hotels Limited (the “Company”) held on August 12, 2021, these Articles were adopted as the 

Articles of Association of the Company in substitution for and to the exclusion of all the existing 

Articles of the Company. 

 

THE COMPANIES ACT, 2013 AND APPLICABLE PROVISIONS OF THE COMPANIES 

ACT, 1956 

( C O M P A N Y  L I M I T E D  B Y  S H A R E S )  

 

A R T I C L E S  O F  A S S O C I A T I O N  

 

O F  

 

C H A L E T  H O T E L S  L I M I T E D  

 

 

PRELIMINARY 

 

1. CONSTITUTION OF THE COMPANY 

 

a. Save as provided herein, the regulations contained in Table “F” in Schedule I to the Companies 

Act, 2013, or in the Schedule to any previous Act (as defined below) shall not apply to the 

Company, except in regard to matters not specifically provided in these Articles or in the 

matters where the Articles specifically mention the reference to Table ‘F’. In case of any 

contradiction between the provisions of Table ‘F’ and these Articles, the provisions of these 

Articles will prevail. 

 

b. These Articles are in accordance with the prevailing laws in India. In case of amendment to 

any act, rules, regulations, etc. the article herein shall be deemed to have been amended to the 

extent that article will not be capable of restricting what has been allowed by the Act by virtue 

of an amendment, subsequent to adoptions of the article. 

 

c. These Articles shall be binding on the Company and its members as terms of agreement 

between them. 

 

d. The regulation of 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. 

 

2. DEFINITIONS AND INTERPRETATION 

 

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 and the Rules (including any amendments, 

modification(s) or re-enactment thereof, for the time being in force) and clarifications 
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issued thereunder to the extent in force pursuant to the notification of the notified sections; 

and (ii) Companies Act, 1956, and the rules thereunder, to the extent that such provisions 

have not been superseded by the Companies Act, 2013 or de-notified, as the case may be. 

 

(b) “Annual General Meeting” shall mean an annual general meeting of the holders of Equity 

Shares held in accordance with the applicable provisions of the Act. 

 

(c) “Articles” shall mean these Articles of Association as adopted or as from time to time 

altered in accordance with the provisions of these Articles and Act. 

 

(d) “Auditors” shall mean and include those persons appointed as such for the time being by 

the Company. 

 

(e) “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. 

 

(f) “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. 

 

(g) “Beneficial Owner” shall mean beneficial owner as defined in Clause (a) of subsection (1) 

of section 2 of the Depositories Act. 

 

(h) "Business Day" means a day excluding Sundays and public holidays, on which banks are 

generally open for business in Mumbai for a transaction of ordinary banking business. 

 

(i) “Capital” or “Share Capital” shall mean the share capital for the time being, raised or 

authorised to be raised for the purpose of the Company. 

 

(j) “Chairman” shall mean such person as is nominated or appointed in accordance with 

Article 22(e) herein below. 

 

(k) “Committees” shall have the meaning ascribed to such term in Article 37. 

 

(l) “Companies Act, 1956” shall mean the Companies Act, 1956 (Act I of 1956), to the extent 

in force for the time being. 

 

(m) “Company” or “this Company” shall mean Chalet Hotels Limited, a company 

incorporated under the laws of India. 

 

(n) “Completion Date” shall have the meaning set out under the Subscription Agreement; 

 
(o) “Depositories Act” shall mean The Depositories Act, 1996 and shall include any statutory 

modification or re-enactment thereof. 

 

(p) “Depository” shall mean a Depository as defined in Clause (e) of sub-section (1) of section 

2 of the Depositories Act. 

 

(q) “Designated Bank Account” shall have the meaning set out in the Subscription 

Agreement.   
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(r) “Designated Nominees” shall have the meaning set out in the Subscription Agreement. 

 

(s) “Director” shall mean any director of the Company, including alternate directors, 

independent directors and nominee directors appointed in accordance with law and the 

provisions of these Articles. 

 

(t) “Dividend” shall include interim dividends.  

 

(u) “Equity Share Capital” shall mean the total issued and paid up equity share capital of the 

Company, calculated on a Fully Diluted Basis.  

 

(v) “Equity Shares” shall mean fully paid up equity shares of the Company having a face 

value of Rs. 10 (Rupees ten only) per equity share or any face value as may be changed 

from time-to-time, and one vote per equity share or any other issued Share Capital (as 

defined below) of the Company that is reclassified, sub-divided, consolidated, reorganized, 

reconstituted or converted into equity shares. 

 

(w) “Execution Date” shall have the meaning ascribed to it under the Subscription Agreement.  

 
(x) “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 Shareholder and shall also 

include the holder of a certificate granted by the Administrator-General appointed under 

the Administrator Generals Act, 1963. 

 

(y) “Extraordinary General Meeting” shall mean an extraordinary general meeting of the 

holders of Equity Shares duly called and constituted in accordance with the provisions of 

the Act. 

 

(z) “Financial Year” shall mean any fiscal year of the Company, beginning on April 1 of each 

calendar year and ending on March 31 of the following calendar year or any period 

construed as financial year under the provisions of the Companies Act, 2013.  

 

(aa) “Fully Diluted Basis” shall mean, in reference to any calculation, that the calculation 

should be made in relation to the Equity Share Capital, assuming that all outstanding 

convertible preference shares or debentures, options, warrants and other equity securities 

convertible into or exercisable or exchangeable for Equity Shares (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. 

 

(bb) “General Meeting” shall mean a meeting of holders of Equity Shares and any adjournment 

thereof.  

 

(cc) “Independent Director” means a non-executive Director (other than a nominee Director) 

as defined in the Companies Act, 2013 read with Securities and Exchange Board of India 

(Listing Obligations and Disclosure Requirements) Regulations, 2015.  
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(dd) “India” shall mean the Republic of India.  

 

(ee) “Initial Subscription Amount” shall have the meaning ascribed to it under the 

Subscription Agreement. 

 

(ff) “Law” shall mean all applicable provisions of all (i) constitutions, treaties, statutes, laws 

(including the common law), codes, rules, regulations, circulars, ordinances or orders of 

any governmental authority and Securities and Exchange Board of India, (ii) governmental 

approvals, (iii) orders, decisions, injunctions, judgments, awards and decrees of or 

agreements with any governmental authority, (iv) rules, regulations, or requirements of any 

stock exchanges, (v) international treaties, conventions and protocols, and (vi) Indian 

GAAP or any other generally accepted accounting principles. 

 

(gg) “Listing Agreement” means the agreement(s) entered into with the stock exchange(s) in 

India, on which company’s shares are listed. 

 

(hh) “Listing Regulations” shall mean the Securities and Exchange Board of India (Listing 

Obligations and Disclosure Requirements) Regulations, 2015, as amended or any other 

rules or regulations as issued by Securities and Exchange Board of India from time-to-time 

governing listing norms of a listed company. 

 

(ii) “Managing Director” shall have the meaning assigned to it under the Act. 

 

(jj) “MCA” shall mean the Ministry of Corporate Affairs, Government of India.  

 

(kk) “Memorandum” shall mean the memorandum of association of the Company, as amended 

from time to time.  

 

(ll) “NCRPS” means non-cumulative, non-convertible redeemable preference shares.  

 

(mm) “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. 

 

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

 

(oo) “Officer” shall have the meaning assigned thereto by Section 2(59) of the Act.  

 

(pp) “Ordinary Resolution” shall have the meaning assigned thereto by Section 114 of the Act.  

 

(qq) “Paid up” shall include the amount credited as paid up.  

 

(rr) “Person” shall mean any natural person, sole proprietorship, partnership, company, body 

corporate, governmental authority, joint venture, trust, association or other entity (whether 

registered or not and whether or not having separate legal personality).  

 

(ss) “Project” shall have the meaning set out under the Subscription Agreement.  
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(tt) “Register of Members” shall mean the register of shareholders, along with the index of 

beneficial owners maintained by the Depository, to be kept pursuant to Section 88 of the 

Act.  

 

(uu) “Registrar” shall mean the Registrar of Companies, from time to time having jurisdiction 

over the Company.  

 

(vv) “Related Party” shall have the meaning assigned to it in section 188 of the Act; 

 

(ww) “Relative” shall have the meaning assigned to in Section 2(77) of the Act; 

 

(xx) “Rules” shall mean the rules made under the Act and notified from time to time.  

 

(yy) “Seal” shall mean the common seal(s) for the time being of the Company.  

 

(zz) “SEBI” shall mean the Securities and Exchange Board of India, constituted under the 

Securities and Exchange Board of India Act, 1992.  

 

(aaa) “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.  

 

(bbb) “Securities” shall mean the securities as defined in clause (h) of section 2 of the Securities 

Contracts (Regulation) Act, 1956 including the Subscription Securities. 

 

(ccc) “Series A NCRPS” means 10,000 (Ten Thousand) 0% (Zero Percent) NCRPS of par value 

of INR 100,000 (Rupees One Hundred Thousand) each, to be issued by the Company on 

the terms and conditions set forth in the Subscription Agreement.  

 

(ddd) “Series B NCRPS” means 10,000 (Ten Thousand) 0% (Zero Percent) NCRPS of par value 

of INR 100,000 (Rupees One Hundred Thousand) each, to be issued by the Company on 

the terms and conditions set forth in the Subscription Agreement. 

 
(eee) “Series C NCRPS” means 10,000 (Ten Thousand) 0% (Zero Percent) NCRPS of par value 

of INR 100,000 (Rupees One Hundred Thousand) each, to be issued by the Company as 

fully paid-up securities in tranches on the terms and conditions set forth in the Subscription 

Agreement and any amendment thereto. 

 

(fff) “Shareholder”/ “Member” shall mean any shareholder of shares of the Company.  

 

(ggg) “Shareholders’ Meeting” shall mean any meeting of the Shareholders of the Company, 

including Annual General Meetings as well as Extraordinary General Meetings of the 

Shareholders of the Company, convened from time to time in accordance with Law and the 

provisions of these Articles. 

 

(hhh) “Shares” mean the Equity Shares and preference shares issued by the Company; 

 

(iii) “Special Resolution” shall have the meaning assigned to it under Section 114 of the Act.  
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(jjj) “Subscription Agreement” means the subscription agreement dated June 04, 2018 

executed among Ravi C. Raheja, Neel C. Raheja (collectively referred to as the 

“Promoters”) and the Company setting out the terms and conditions on which the 

Subscription Securities are to be issued to the Promoters (or their Designated Nominees) 

and includes such amendments thereto as may be carried out from time to time.  

 

(kkk) “Subscription Securities” means collectively, the Series A NCRPS, Series B NCRPS and 

any other series of NCRPS which may be subsequently issued by the Company to the 

Promoters or their Designated Nominees, in lieu of the funds being provided by the 

Promoters or their Designated Nominees to meet the Project Expenses. 

 

(lll) “Subsidiary(ies)” means any subsidiaries of the Company as determined under the Act 

and such other companies which may become Subsidiaries in future in accordance with 

applicable Law. 

 

(mmm) “Transfer” shall mean (i) any, direct or indirect, transfer or other disposition of any shares, 

securities (including convertible securities), or voting interests or any interest therein, 

including, without limitation, by operation of Law, by court order, by judicial process, or 

by foreclosure, levy or attachment; (ii) any, direct or indirect, sale, assignment, gift, 

donation, redemption, conversion or other disposition of such shares, securities (including 

convertible securities) or voting interests or any interest therein, pursuant to an agreement, 

arrangement, instrument or understanding by which legal title to or beneficial ownership 

of such shares, securities (including convertible securities) or voting interests or any 

interest therein passes from one Person to another Person or to the same Person in a 

different legal capacity, whether or not for value; (iii) the granting of any security interest 

or encumbrance in, or extending or attaching to, such shares, securities (including 

convertible securities) or voting interests or any interest therein, and the word 

“Transferred” shall be construed accordingly. 

 

(nnn) “Tribunal” shall mean the National Company Law Tribunal constituted under Section 408 

of the Act. 

 

Unless the context otherwise requires, words or expressions contained in these Articles and not 

otherwise defined or used herein, shall bear the same meaning as in the Act or any statutory 

modification thereof in force, unless the context of the same as used in these Articles is to the 

contrary. 
 

3. CONSTRUCTION  
 

1. In these Articles (unless the context requires otherwise):  
 

(a) References to a party shall, where the context permits, include such party’s respective 

successors, legal heirs and permitted assigns.  
 

(b) 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.  
 

(c) References to Articles and sub-Articles are references to Articles and Sub-Articles of 
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and to these Articles unless otherwise stated and references to these Articles include 

references to the Articles and Sub-Articles herein. 

 

(d) 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.  

 

(e) 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”.  

 

(f) 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. 

 

(g) 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 Business Day following if the last day of such period is not a Business 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 Business Day, such payment shall be 

made or action taken on the next Business Day following. 

 

(h) A reference to a Party being liable to another Party, or to liability, includes, but is not 

limited to, any liability in equity, contract or tort (including negligence).  

 

(i) 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.  

 

(j) 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. 

 

(k) 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 Act have been notified.  

 

(l) In the event any of the provisions of the Articles are contrary to the provisions of the 

Act and the Rules, the provisions of the Act and Rules will prevail.  

 

2. EXPRESSIONS IN THE ACT AND THESE ARTICLES  

 

Save as aforesaid, any words or expressions defined in the Act shall, if not inconsistent 

with the subject or context, bear the same meaning in these Articles. 
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3. PUBLIC COMPANY 
 

The Company is a public company within the meaning of Section 2(71) of the Act and 

accordingly: 
 

(a) is not a private company; 
 

(b) has a minimum paid-up share capital as per Law; 
 

(c) has minimum of seven (7) members. Also, where two (2) or more persons hold one (1) or 

more shares in the Company jointly, they shall, for purposes of this provision, be treated 

as a single Member. 
 

4. SHARE CAPITAL 
 

(a) The Authorized Share Capital of the Company shall be such as given in Clause V of the 

Memorandum of Association as altered from time to time.  
 

The Company may issue the following kinds of shares in accordance with these Articles, 

the Act, the Rules and other applicable laws:  

I. Equity Share Capital: 

a. with voting rights; and / or 

b. with differential rights as to dividend, voting or otherwise in accordance with 

the Rules; and 
 

II. Preference Share Capital 
 

(b) The Paid up Share Capital shall be at all times at least a minimum of such amount as may 

be prescribed under the Act.  
 

(c) 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 or involuntary liquidation, dissolution or winding up of the 

Company. 
 

(d) The rights conferred upon the holders of the Shares of any class issued with preferred or 

other rights shall not, unless otherwise expressly provided by the terms of issue of the 

Shares of that class, be deemed to be varied by the creation or issue of further Shares 

ranking pari passu therewith. 
 

Subject to these Articles and the provisions of section 55 of the Act, preference shares 

(other than the Subscription Securities) issued by the Company are at the option of the 

Company are liable to be redeemed at any time, but not later than *21st December, 2026, 

the Redemption Date.  
 

 

 

 

*Substituted by way of Special Resolution passed at the Annual General Meeting of the 

Company held on August 10, 2023. 
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The Company’s option to redeem these Shares at any time prior to the Redemption Date 

shall be subject to serving the Preference Shareholders prior notice of three months. 

Further, the Preference Shares shall, subject to the availability of profits during any 

financial year, be entitled to nominal dividend of Re.1/- (Rupee One only) per Preference 

Share per year.  

 

(e) The Board may allot and issue Shares of the Company as payment or part payment for any 

property purchased by the Company or in respect of goods sold or transferred or machinery 

or appliances supplied or for services rendered to the Company in or about the formation 

of the Company or the acquisition and / or in the conduct of its business or for any goodwill 

provided to the Company; and any shares which may be so allotted may be issued as fully 

/ partly paid up shares and if so issued shall be deemed as fully / partly paid up shares. 

However, the aforesaid shall be subject to the approval of shareholders under the relevant 

provisions of the Act and Rules. 

 

(f) The amount payable on application on each share, other than the Subscription Securities, 

shall not be less than 5% (five percent) of the nominal value of the share or, as may be 

specified by SEBI. In case of the Subscription Securities, the amount payable on 

application of each Subscription Security shall be determined in accordance with the terms 

of the Subscription Agreement.  

 

(g) Nothing herein contained shall prevent the Directors from issuing fully Paid up shares 

either on payment of the entire nominal value thereof in cash or in satisfaction of any 

outstanding debt or obligation of the Company, subject to  applicable Laws. 

 

(h) The fully paid Shares shall be free from all lien and that in the case of partly paid Shares 

the Company’s lien shall be restricted to moneys called or payable at a fixed time in respect 

of such Shares. 

 

(i) 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 installments, forfeiture, lien, surrender, transfer and transmission, 

voting and otherwise. 

 

(j) Other than the provisions specifically pertaining to the holders of the Subscription 

Securities, all of the other provisions of these Articles shall apply to the shareholders.  

 

(k) 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 otherwise accepts any shares and 

whose name is on the Register of Members shall for the purposes of these Articles be a 

Shareholder. 

 

(l) 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 
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due to and recoverable by the Company from the allottee thereof, and shall be paid by him 

accordingly. 

 

(m) Subject to the terms of these Articles, the Company in a general meeting upon the 

recommendation of the Board may consider offering shares of the Company to its 

employees including whole-time functional Directors under employee stock option plan or 

directly or through a committee, appointed by the Board. The allotment of such shares 

under this plan shall be in terms of the extant provisions in the Act, rules, regulations and 

guidelines of all the applicable statutes, from time to time. 

 

(n) The issue of certificates of shares or of duplicate or renewal of certificates of shares shall 

be governed in accordance with Article 9 of these Articles. The directors may also comply 

with the provisions of such rules or regulations of any depository with which shares of the 

Company are being dematerialized and with any of such stock exchange with which the 

Company gets listed at any point of time. 

 

(o) The Board may, in accordance of Article 16 of these Articles, from time to time, with the 

sanction of the Company in General Meeting by Ordinary Resolution increase the share 

capital of the Company by such sum to be divided into shares of such amount and of such 

classes with such rights and privileges attached thereto as the General Meeting shall direct 

by specifying the same in the resolution and if no directions be given, as the Board may 

determine. 

 

(p) The Company may by Ordinary Resolution: 

 

(i) Consolidate classify, re-classify and divide all or any of its share capital into shares of 

larger amount than its existing shares: 

 

 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; 

 

(ii) Subdivide its existing shares or any of them into shares of smaller amount than is fixed 

by the Memorandum so however, that in the subdivision the proportion between the 

amount paid and the amount, if any, unpaid on each reduced shares shall be the same 

as it was in the case of the share from which the reduced share is derived subject 

nevertheless to the provisions of Section 61 of the Act; and 

 

(iii) Cancel any shares which, at the date of the passing of the resolution, have not been 

taken or agreed to be taken by any person and diminish the amount of its share capital 

by the amount of the shares so cancelled. A cancellation of shares in pursuance of this 

Article shall not be deemed to be a reduction of share capital within the meaning of the 

Act. 

 

(q) The Company may, in accordance of Article 16 of these Articles, reduce in any manner, 

from time to time, by special resolution: 

 

(i) Its share capital; and 

(ii) Any capital redemption reserve fund or any share premium account. 
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(r) All of the provisions of these Articles shall apply to the Shareholders. 

 

4A. SUBSCRIPTION SECURITIES 
 

4A.1 Project Expenses and Subscription:  
 

(a) In accordance with the Subscription Agreement, the Promoters have undertaken that 

on and from the Execution Date, they shall, directly or through their Designated 

Nominees, provide the Company with the funds required for meeting all costs, 

expenses and liabilities pertaining to the Project (net of any Project Receipts), 

including any costs and expenses required in connection with the ongoing litigation 

and for the completion of the Project (“Project Expenses”). Such funding by the 

Promoters shall take place by way of subscription, by either the Promoters 

themselves or by their Designated Nominees, to the Subscription Securities, in the 

manner and on the terms set out under the Subscription Agreement. On and from the 

Execution Date, any cash inflows / funds of the Company arising only from or 

relating to the Project (“Project Receipts”) shall be used in the first instance to meet 

the Project Expenses, and any amounts required by the Company to meet the Project 

Expenses, over and above the Project Receipts, shall be made available by the 

Promoters (or their Designated Nominees), by subscribing to the Subscription 

Securities and payment of calls made thereon, in the manner and on the terms set out 

in under the Subscription Agreement and any amendment thereto from time to time.  

 

(b) In lieu of the funds being provided by the Promoters (or their Designated Nominees) 

for meeting the Project Expenses, the Company shall issue and allot to the Promoters 

(or their Designated Nominees), the Subscription Securities in the manner set out 

under the Subscription Agreement and any amendment thereto from time to time.  

 

(c) In the event that the amount required towards meeting the Project Expenses exceeds 

the Initial Subscription Amount, the Promoters shall, either directly or through their 

Designated Nominees, subscribe to such additional number of Subscription 

Securities as may be required to meet the Project Expenses.  

 

4A.2 Designated Bank Account:  

 

(a) The Project Expenses shall be met solely through the funds in the Designated Bank 

Account. For the avoidance of doubt, it is clarified that the cash flows generated from 

the other activities / businesses carried on by the Company (other than the Project), 

shall not be utilized by the Company for the purpose of meeting the Project Expenses.  

 

(b) The Project Receipts and any subscription amount received in connection with the 

Subscription Securities (including the Initial Subscription Amount), shall be retained 

in the Designated Bank Account and shall be used to meet the Project Expenses;, in 

accordance with the terms of the Subscription Agreement. For the avoidance of doubt, 

it is clarified that in order to facilitate treasury management, the Company may utilise 

the funds in the Designated Bank Account for the purpose of satisfying the temporary 

overdraft limits on a day to day basis, for so long as there is no immediate requirement 

for meeting any Project Expenses. It is clearly understood that any amount required to 

meet the Project Expenses shall be ploughed back to the Designated Bank Account 

from such overdraft account. 



 

12 

 

(c) The Company shall prepare and maintain a detailed fund flow statement on a quarterly 

basis, for the purpose of monitoring the balance of funds in the Designated Bank 

Account, which fund flow statement shall be disclosed on a quarterly basis, along with 

the financial statements of the Company, in accordance with applicable Law. 

 

4A.3 Calls on the Subscription Securities: The Subscription Securities issued to the Promoters 

or their Designated Nominees, shall be partly paid/fully paid and the Company shall have 

the right at its discretion, to make calls on the holders of the Subscription Securities for the 

payment of the remaining amount of the Subscription Securities in the manner set out 

below:  

 

(a) Series A & Series B: The Company and its Board shall have the right to make future 

calls on the Subscription Securities if the amounts available in the Designated Bank 

Account are insufficient to meet any foreseeable Project Expenses. The first call 

made by the Company after the Completion Date for each of the Series A NCRPS 

and Series B NCRPS shall be INR 240,000,000 (Rupees Two Hundred and Forty 

Million). The amount to be called up in each instance thereafter, shall be in multiples 

of INR 250,000,000 (Rupees Two Hundred and Fifty Million) and shall be 

determined by the Board during its meeting. The promoter directors on the Board 

shall not be entitled to participate in the business pertaining to such calls at the 

relevant Board Meeting.  

 

 Series C: The Company and its Board shall, at its discretion have the right to make 

future calls on the Subscription Securities if the amounts available in the Designated 

Bank Account are insufficient to meet any foreseeable Project Expenses, as may be 

deemed fit and necessary. 

 

(b) The Company shall make calls for the remaining portion of the Initial Subscription 

Amount in accordance with applicable laws, such that each series of the Subscription 

Securities shall be fully paid up before the Company makes a call in connection with 

the next series of the Subscription Securities.  

 

(c) The Promoters (or their Designated Nominees) shall remit the funds for the called 

up amount to the Designated Bank Account within 14 (Fourteen) days from the date 

on which the amount towards the Subscription Securities is called up or in such other 

time period as may be prescribed by the Board while making the call.  

 

4A.4 Completion of Project: The Project may be completed in one or more phases. A phase of 

the Project shall be deemed to be completed (“Phase Completion”) when the Company 

obtains a certificate of occupation (i.e. certification from the local government agency or 

planning authority granting the Company the permission to occupy the relevant portion / 

phase of the Project, in accordance with applicable law). The Company and its Board shall 

have the right to redeem the Subscription Securities in 1 (One) or more tranches, to the 

extent of any surplus amounts available in the Designated Bank Account (as determined 

by the Board during its meeting) and to the extent that it is permissible under applicable 

law, any time after each Phase Completion. The promoter directors on the Board shall not 

be entitled to participate in the business pertaining to such redemption at the relevant Board 

Meeting. 
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4A.5 Rights of the Promoters (or their Designated Nominees) 

 

(a) The Subscription Securities issued pursuant to the Subscription Agreement shall not 

carry any voting rights whatsoever in any meetings of the shareholders of the 

Company or of members of any class of shares of the Company. The Promoters or 

their Designated Nominees (or any transferee) who hold such Subscription Securities 

shall not be entitled to any voting, governance or management, rights or interests in 

the Company pursuant to the holding of such Subscription Securities issued under 

the Subscription Agreement. To the extent permissible, the Promoters or their 

Designated Nominees (or any transferee) who hold such Subscription Securities 

hereby waive all their rights and entitlements in connection with the Subscription 

Securities, particularly in connection with the voting, governance and management 

of the Company in their capacity as holders of the Subscription Securities, available 

under law.  

 

(b) Subject to applicable laws, other than the amounts payable for redemption of the 

Subscription Securities, no amounts shall be payable to the Promoters or their 

Designated Nominees in connection with the Subscription Securities, whether by 

way of Dividend or in any other manner whatsoever.  

 

4A.6 Redemption of the Subscription Securities: Each series of the Subscription Securities shall 

be redeemed in accordance with applicable laws and the terms set out in Schedule I of the 

Subscription Agreement and any amendment thereto from time to time, only after such 

series has been fully paid up. The Promoters or their Designated Nominees or their 

transferees shall have the right to require the Company to make calls for any unpaid amount 

so as to ensure that the Subscription Securities are fully paid up to facilitate their 

redemption.  

 

4A.7 Conflict: In the event of conflict between the terms of this Article 4A and the other Articles, 

the provisions of this Article 4A shall prevail, to the extent that such conflict pertains to 

the terms of the Subscription Securities set out under Article 4A. 

 

5. SECURITIES  
 

The Company shall, subject to all the applicable provisions of the Act, compliance with 

Law and the consent of the Board or/and Members as the case may be, have the power to 

issue Securities on such terms and in such manner as the Board deems fit including their 

conversion, repayment, and redemption whether at a premium or otherwise. 

  

6. DEMATERIALIZATION OF SECURITIES 

 

(a) 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.  

 

(b) Subject to the applicable provisions of the Act, either the Company or the investor may 

exercise an option to issue, dematerialize, hold the Securities (including shares) with a 

Depository in electronic form and the certificates in respect thereof shall be dematerialized, 
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in which event the rights and obligations of the parties concerned and matters connected 

therewith or incidental thereto shall be governed by the provisions of the Depositories Act 

as amended from time to time. 

 

(c) Notwithstanding anything contained in these Articles to the contrary, in the event the 

Securities of the Company are dematerialized, the Company shall issue appropriate 

instructions to the Depository not to Transfer the Securities of any Shareholder except in 

accordance with these Articles.  

 

(d) If a Person opts to hold his Securities with a Depository, the Company shall intimate such 

Depository the details of allotment of the Securities and on receipt of the information, the 

Depository shall enter in its record the name of the allottee as the Beneficial Owner of the 

Securities.  

 

(e) Securities in Depositories to be in fungible form: 

 

All Securities held by a Depository shall be dematerialized and be held in fungible form. 

Nothing contained in Sections 88 and 89 of the Act shall apply to a Depository in respect 

of the Securities held by it on behalf of the Beneficial Owners.  

 

(f) Rights of Depositories & Beneficial Owners: 

 

(i) Notwithstanding anything to the contrary contained in the Act or these Articles, a 

Depository shall be deemed to be the registered owner for the purposes of effecting 

transfer of ownership of Securities on behalf of the Beneficial Owner.  

 

(ii) Save as otherwise provided in (i) above, the Depository as the registered owner of 

the Securities shall not have any voting rights or any other rights in respect of the 

Securities held by it.  

 

(iii) Every person holding shares of the Company and whose name is entered as the 

Beneficial Owner in the records of the Depository shall be deemed to be a 

Shareholder of the Company.  

 

(iv) The Beneficial Owner of Securities shall, in accordance with the provisions of 

these Articles and the Act, be entitled to all the rights and subject to all the 

liabilities in respect of his Securities, which are held by a Depository.  

 

(g) Register and Index of Beneficial Owners: 

 

The Company shall cause to be kept a register and index of Shareholders with details of 

shares held in materialized and dematerialized forms in any media as may be permitted by 

Law including any form of electronic media.  

 

The register and index of Beneficial Owners maintained by a Depository under the 

Depositories Act shall be deemed to be a register and index of Shareholders for the 

purposes of the Act. The Company shall have the power to keep in any state or country 

outside India a part of the register for the members resident in that state or country.  

 



 

15 

 

(h) Cancellation of Certificates upon surrender by Person:  

 

Upon receipt of certificate of securities on surrender by a person who has entered into an 

agreement with the Depository through a participant, the Company shall cancel such 

certificates and shall substitute in its record, the name of the Depository as the registered 

owner in respect of the said Securities and shall also inform the Depository accordingly.  

 

(i) Service of Documents: 

 

Notwithstanding anything contained in the Act or these Articles to the contrary, where 

Securities are held in a Depository, the records of the beneficial ownership may be served 

by such Depository on the Company by means of electronic mode or by delivery of floppies 

or discs.  

 

(j) Transfer of Securities: 

 

(i) 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.  

 

(ii) In the case of transfer or 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 or fungible form in a Depository, the 

provisions of the Depositories Act shall apply. 

 

(k) Allotment of Securities dealt with by a Depository: 

 

Notwithstanding anything in the Act or these Articles, where Securities are dealt with by a 

Depository, the Company shall intimate the details of allotment of relevant Securities 

thereof to the Depository immediately on allotment of such Securities.  

 

(l) Certificate Number and other details of Securities in Depository: 

 

Nothing contained in the Act or these Articles regarding the necessity of having certificate 

number / distinctive numbers for Securities issued by the Company shall apply to Securities 

held with a Depository.  

 

(m) Provisions of Articles to apply to Shares held in Depository: 

 

Except as specifically provided in these Articles, the provisions relating to joint holders of 

shares, calls, lien on shares, forfeiture of shares and transfer and transmission of shares 

shall be applicable to shares held in Depository so far as they apply to shares held in 

physical form subject to the provisions of the Depositories Act.  

 

(n) Depository to furnish information: 

 

Every Depository shall furnish to the Company information about the transfer of Securities 

in the name of the Beneficial Owner at such intervals and in such manner as may be 

specified by Law and the Company in that behalf. 
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(o) Option to opt out in respect of any such Security:  

 

If a Beneficial Owner seeks to opt out of a Depository in respect of any Security, he shall 

inform the Depository accordingly. The Depository shall on receipt of such information 

make appropriate entries in its records and shall inform the Company. The Company shall 

within 30 (thirty) days of the receipt of intimation from a Depository and on fulfilment of 

such conditions and on payment of such fees as may be specified by the Depositories Act 

and Securities and Exchange Board of India (Depositories and Participants) Regulations, 

issue the certificate of Securities to the Beneficial Owner or the transferee as the case may 

be. 

 

(p) Overriding effect of this Article: 

 

Provisions of this Article 6 will have full effect and force not withstanding anything to the 

contrary or inconsistent contained in any other Articles. 

 

7. COMMISSION AND BROKERAGE 

 

(a) Subject to the applicable provisions of the Act, the Company may at any time pay a 

commission to any person in consideration of his subscribing or procuring subscription, 

(whether absolutely or conditionally), for any shares in the Company in accordance with 

the provisions of the Companies (Prospectus and Allotment of Securities) Rules, 2014, 

debentures, or debenture-stock or other securities of the Company or underwriting or 

procuring or agreeing to procure subscriptions (whether absolute or conditional) for Shares, 

debentures or other securities of the Company.  

 

(b) The Company may also, on any issue of shares, debentures or any other securities, pay 

such brokerage as may be lawful. 

 

(c) The rate or amount of the commission shall not exceed the rate or amount prescribed in the 

Act and Rules made there under. 

 

(d) 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. 

 

8. 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, at par or at a 

discount (subject to compliance with Section 53 and Section 54 of the Act) at such time as 

they may, from time to time, think fit and with the sanction of the Company in the General 

Meeting to give to any Person or Persons the option or right to call for any shares of the 

Company either at par or premium during such time and for such consideration as the Board 

thinks fit and may issue and allot shares of the Company in the capital of the Company on 

payment in full or part of any property sold and transferred or for any, services rendered to 

the Company in the conduct of its business and any shares of the Company which may be 
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so allotted may be issued as fully Paid up shares of the Company and if so issued, shall be 

deemed to be fully paid up shares. Provided that option or right to call of shares of the 

Company shall not be given to any Person or Persons without the sanction of the Company 

in the General Meeting.  

 

(b) If, by the conditions of allotment of any share, the whole or part of the amount thereof shall 

be payable by installments, 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 Shareholder, 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 the 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 in marketable lots 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 and on surrender to the Company of its letter of allotment or 

its fractional coupon of requisite value, save in cases of 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 pursuant to receipt of permission from the 

Board. 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 

Twenty (Rs.20).  
 

(ii) 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 1 (one) 

month 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 8 (d) (i) above and in respect 
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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 holder shall be sufficient delivery to all such holders. 

 

(iii) Every certificate shall be under the seal and shall specify the shares to which it 

relates and the amount paid-up thereon. 

 

(iv) The Board may, at their absolute discretion, refuse any applications for the sub-

division of share 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 Shareholder or to 

convert holding of odd lot into transferable / marketable lot. 
 

(v) 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. 

 

9. SHARES AND SHARE CERTIFICATES 

 

(a) 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 Companies 

(Share Capital and Debentures) Rules, 2014.  

 

(b)  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.  

 

(c)  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.  

 

(d)  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 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 twenty (20) 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 
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rules, regulations or regulatory requirements, as applicable including relevant provisions 

of the Act and Law including rules made under the Securities Contracts (Regulation) Act, 

1956, as amended or any other Act, or any other rules applicable in this behalf. 

 

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

Company. 

 

(e)  The provisions of this Article shall mutatis mutandis apply any other Securities of the 

Company.  

 

(f)  When a new share certificate has been issued in pursuance of sub-article (d) of this Article, 

it shall be in the form and manner stated under the Companies (Share Capital and 

Debentures) Rules, 2014.  

 

(g)  Where a new share certificate has been issued in pursuance of sub-articles (d) or (e) 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 

Companies (Share Capital and Debentures) Rules, 2014.  

 

(h)  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. 

 

(i)  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 (h) of this Article.  

 

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

specified in the Companies (Share Capital and Debentures) Rules, 2014. 

 

(k)  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 
 Companies (Share Capital and Debentures) Rules, 2014. 

 

(l)  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. 

 

(m)       Except as ordered by a court of competent jurisdiction or as may be required by Law, the 

Company shall be entitled to treat the Shareholder 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 
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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.  

 

10. SHARE WARRANTS  

 

The Company may issue share warrants subject to, and in accordance with, the provisions, 

if any, of the Act, and accordingly the Board may in its discretion, with respect to any Share 

which is fully Paid up, on application in writing signed by the Persons registered as holder 

of the Share, and authenticated by such evidence (if any) as the Board may, from time to 

time, require as to the identity of the Person signing the application, and on receiving the 

certificate (if any) of the Share, and the amount of the stamp duty on the warrant and such 

fee as the Board may from time to time require, issue a share warrant. 

 

11. CONVERSION OF SHARES INTO STOCK AND RECONVERSION  

 

The Company may exercise the power of conversion of its shares into stock and in that 

case, clause 37 of Table ‘F’ in Schedule I to the Act shall apply as below: 

 

(a) The holders of stock may transfer the same or any part thereof in the same manner as, and 

subject to the same regulations under which, the shares from which the stock arose might 

before the conversion have been transferred, or as near thereto as circumstances admit: 

 

Provided that the Board may, from time to time, fix the minimum amount of stock 

transferable, so, however, that such minimum shall not exceed the nominal amount of the 

shares from which the stock arose. 

 
(b) The holders of stock shall, according to the amount of stock held by them, have the same 

rights, privileges and advantages as regards dividends, voting at meetings of the company, 

and other matters, as if they held the shares from which the stock arose; but no such 

privilege or advantage (except participation in the dividends and profits of the company 

and in the assets on winding up) shall be conferred by an amount of stock which would 

not, if existing in shares, have conferred that privilege or advantage. 

 
(c) Such regulations of the company as are applicable to paid-up shares shall apply to stock 

and the words “share” and “shareholder” in those regulations shall include “stock” and 

“stock-holder” respectively. 

 

12. CALLS 
 

(a) 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 of such shares as it thinks fit upon the Shareholders in respect 

of all money unpaid on the shares held by them respectively and each Shareholder shall 

pay the amount of every call so made on him to the Person or Persons and Shareholders 

and at the times and places appointed by the Board. A call may be made payable by 
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installments. Provided that the Board shall not give the option or right to call on shares 

to any person except with the sanction of the Company in the General Meeting. 

 

(b) At least Fourteen (14) days’ notice in writing for every call (otherwise than on allotment) 

shall be given by the Company specifying the time and place of payment and if payable to 

any Person other than the Company, the name of the person to whom the call shall be paid, 

provided that before the time for payment of such call, the Board may by notice in writing 

to the Shareholders revoke the same. 

 

(c) The joint holders of a share shall be jointly and severally liable to pay all installments and 

calls due in respect thereof.  

 

(d) 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 Shareholders who, from 

residence at a distance or other cause the Board may deem fairly entitled to such extension; 

but no Shareholders shall be entitled to such extension save as a matter of grace and favour. 

 

(e) 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 30 days’ after the last preceding call was payable. Not less than, 14 days’ notice 

of any call shall be given specifying the time and place of payment and to whom such 

call shall be paid. 

 

(i) 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 10 per cent 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. 

 

(ii)  The Board shall be at liberty to waive payment of any such interest either wholly 

or in part. 

 

(f) Amount payable at fixed times or payable by installments as calls: 
 

If by the terms of issue 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.  

 

(g) Evidence in action by Company against shareholders: 
 

On the trial or hearing of any action or suit brought by the Company against any 

Shareholder 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 

Shareholder in respect of whose shares the money is sought to be recovered appears entered 



 

22 

 

on the Register of Members as the holder and that the resolution making the call is duly 

recorded in the minute book, and that notice of such call was duly given to the Shareholder 

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. 

 

(h) 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 

Shareholder 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 proceeding to enforce a forfeiture of such 

shares as hereinafter provided. 
 

(i) Payment of call in advance: 
 

The Board may, if it thinks fit (subject to the provisions of Section 50 of the Act), agree 

to and receive from any Shareholder willing to advance the same, the whole or any part 

of the money due upon the shares held 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 Shareholder 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. 

 

(a) No Shareholder 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. 

 

(b) The provisions of these Articles shall mutatis mutandis apply to the calls on 

Debentures of the Company. 

 

(j) Revocation of calls: 
 

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

 

(k) Calls on shares of same class to be on uniform basis: 

 
All calls shall be made on a uniform basis on all shares falling under  the same class. 
 

Explanation: Shares of the same nominal value on which different amounts have been 

paid-up shall not be deemed to fall under the same class. 
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13. FORFEITURE OF SHARES 

 

(a) If Call or Installment not paid notice may be given 

 

(i) If any Shareholder 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 

Shareholder requiring him to pay the same, together with any interest that may 

have accrued and all expenses that may have been incurred by the Company for 

the reason of such non-payment. 

 

(ii) The notice shall name a day (not being less than 14 days from the date of notice) 

and a place or places on and at which such call or installment and such interest 

and expenses as aforesaid are to be paid. The notice shall also state that in the 

event of non-payment at or before the time and at the place appointed the shares 

in respect of which such call was made or installments is payable will be liable 

to be forfeited. If notice is not complied with shares in respect of which such 

notice was given may be forfeited. 

 

(b) If the 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 installments, interest and expenses due in respect thereof be forfeited by a 

resolution of the Board to that effect.  Such forfeiture shall include all Dividends declared 

or any other money payable in respect of the forfeited share and not actually paid before 

the forfeiture subject to the applicable provisions of the Act. 

 

(c)   Notice after forfeiture: 

 

When any share shall have been so forfeited, notice of the resolution shall be given to the 

Shareholder 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 of Members 

but no forfeiture shall be in any manner invalidated by any omission or neglect to give 

notice or to make such entry as aforesaid. 

 

(d)   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 Shareholder), 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. 

   
(e)   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. 
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(f)   Liability on forfeiture: 

 

A person whose share has been forfeited shall cease to be a Shareholder in respect of the 

share forfeited but shall, notwithstanding remain liable to pay and shall forthwith pay to 

the Company all calls, or installments, interest and expenses owing upon or in respect of 

such shares at the time of the forfeiture, together with interest thereon, from the date of 

forfeiture, until payment at such rate of interest per annum as the Board may determine 

and the Board may enforce the payment thereof, or any part thereof without any deduction 

or allowance for the value of the shares at the time of forfeiture, but shall not be under 

any obligation to do so. The liability of such person shall cease if and when the Company 

shall have received payment in full of all such monies in respect of the shares.  

 

(g)   Evidence of forfeiture: 

 

(i)  A duly verified declaration in writing that the declarant is a Director, the manager or 

the Secretary, of the Company, and that a share in the Company has been duly forfeited 

on a date stated in the declaration, shall be conclusive evidence of the facts therein 

stated as against all persons claiming to be entitled to the share; 

 

(ii)  The Company may receive the consideration, if any, given for the share on any sale or 

disposal thereof and may execute a transfer of the share in favour of the person to 

whom the share is sold or disposed of; 

 

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

 

(iv)  The transferee shall not be bound to see to the application of the purchase money, if 

any, nor shall his title to the share be affected by any irregularity or invalidity in the 

proceedings in reference to the forfeiture, sale or disposal of the share. 

 

(h) Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers 

hereinbefore given, the Board may appoint some Person to execute an instrument of transfer 

of the shares sold and cause the purchaser’s name to be entered in the Register of Members 

in respect of the shares sold and the purchaser shall not be bound to see to the regularity of 

the proceedings, or to the application of the purchase money, and after his name has been 

entered in the Register of Members in respect of such shares, the validity of the sale shall not 

be impeached by any person and the remedy of any person aggrieved by the sale shall be in 

damages only and against the Company exclusively. 

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

 

The provisions of Article 13 hereof 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. 

 

(j) The forfeiture of a share shall involve extinction at the time of the forfeiture of all 

interest in all claims and demands against the Company in respect of the share and all 

other rights incidental to the share, except only such of these rights as by these Articles 

are expressly saved. 
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14. LIEN  

 

(a) The Company shall have a first and paramount lien upon every share / debenture not being 

a fully Paid up share / debenture registered in the name of each member (whether solely or 

jointly with others), and upon the proceeds of sale thereof for moneys called or payable at 

a fixed time in respect of such share / debenture whether the time for the payment thereof 

shall have actually arrived or not and no equitable interest in any share / debenture shall be 

created except upon the footing and condition that Article 15 hereof is to have full effect. 

Such lien shall extend to all dividends and bonuses from time to time declared in respect 

of such shares / debentures subject to Section 205A of the Act. Unless otherwise agreed 

the registration of a transfer of shares / debentures shall operate as a waiver of the 

Company's lien if any on such shares / debentures. The Directors may at any time declare 

any shares / debentures wholly or in part to be exempt from the provisions of this clause. 

Fully paid-up shares / debentures shall be free from all lien and that in case of partly paid 

shares, the Company’s lien shall be restricted to money called or payable at a fixed price 

in respect of such shares. 

 

(b) 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 has been 

served on such Shareholder, his executor or administrators or his payment of the moneys 

called or payable at a fixed time in respect such shares for fourteen days after the date 

of such notice. The Board may authorise some person to transfer the Shares sold to the 

purchaser thereof. The purchaser shall be registered as the holder of the Shares 

comprised in any such transfer. The purchaser shall not be bound to see to the 

application of the purchase money, nor shall his title to the shares be affected by any 

irregularity or invalidity in the proceedings in reference to the sale.   

(c) 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. 

(d) 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. 

The provisions of these Articles relating to Lien shall mutatis mutandis apply to any 

other securities including Debentures (except Subscription Securities) of the Company. 
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15. TRANSFER AND TRANSMISSION OF SHARES 

 

(a)       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, or other 

Security held in a material form. 

 

(b) 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. All provisions of Section 56 of the Act and statutory modifications 

thereof shall be complied with in respect to all transfers of shares of the Company and 

registration thereof. 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  

 

(ii) 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.  

 

(c) 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.  

 

(d) The Board shall have power on giving not less than 7 (seven) days 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 

and on the website of the Company, to close the transfer books, the Register of 

Members at such time or times and for such period or periods, not exceeding 30 (thirty) 

days at a time and not exceeding in the aggregate 45 (forty-five) days in each year, as 

it may deem expedient. 

 

(e) 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 Shareholder in the Company.  Further, subject to 

the provisions of Section 56 of the Act and section 22A and other relevant provisions 

of the Securities Contracts (Regulation) Act, 1956, as amended, the Board may, at its 

absolute and uncontrolled discretion and by giving reasons, decline to register or 

acknowledge any transfer of shares whether fully paid or not and the right of refusal 

shall not be affected by the circumstances that the proposed transferee is already a 

Shareholder of the Company. The Board shall, within 30 (thirty) days from the date on 

which the instrument of transfer, or the intimation of such transmission, as the case 
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may be, was delivered to the Company, send a notice of refusal 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. 

Transfer of shares / debentures in whatever lot shall 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 Shareholders, involving such splitting, if on the face of 

it such splitting/transfer appears to be unreasonable or without a genuine need.  

 

(f) 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, the Company shall not refuse the 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.  

 

(g) In case of the death of any one or more Shareholders named in the Register of Members 

as the joint-holders of any shares, the survivors shall be the only Shareholder or 

Shareholders 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. 

 

(h) The Executors or Administrators or holder of the succession certificate or the legal 

representatives of a deceased Shareholder, (not being one of two or more joint-holders), 

shall be the only Shareholders recognized by the Company as having any title to the 

shares registered in the name of such Shareholder, 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   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 Shareholder, as a Shareholder.  

 

(i) The Board shall not knowingly register a transfer of any share to a minor or insolvent 

or Person of unsound mind, except fully paid shares through a legal guardian.  

 

(j) Subject to the provisions of Articles, any Person becoming entitled to shares in 

consequence of the death, lunacy, bankruptcy of any Shareholder or Shareholders, or 
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by any lawful means other than by a transfer in accordance with these Articles, may 

with the consent of the Board, (which it shall not be under any obligation to give), 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. 

 

(k) A Person becoming entitled to a share by reason of the death or insolvency of a 

Shareholder 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 Shareholder 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. 

 

(l) 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 and 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. 

 

(m) 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.  

 

(n) 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 



 

29 

 

similar documents, sub division and / or consolidation of shares 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. 

 

(o) 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, tit le 

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. 

 

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

 

(q) The provision of these Articles shall be 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. 

 

16. INCREASE 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; 

 

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

its existing shares; 

 

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; 

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

fully paid-up shares of any denomination; 

 

(iv) 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; 
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(v) 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; 

 

(vi) The Company shall have power, subject to and in accordance with all applicable 

provisions of the Act and Articles, to purchase any of its own fully paid Shares whether 

or not they are redeemable and may make payment out of capital in respect of such 

purchase; 

 

(vii) Subject to Applicable Law (including the Act), the Company may issue Shares; either 

equity or   any other kind with non-voting rights and the resolution authorizing such 

issue shall prescribe the terms and conditions of that issue; 

 

(b) 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. Option or right to call of 

shares shall not be given to any person except with the sanction of the Company in general 

meetings. This Article is not to derogate any power the Company would have under Law, 

if it were omitted. 

(c) Further issue of capital 

 

(i) Where at any time, in terms of Section 62 of the Act, the Company proposes to 

increase its subscribed capital by the allotment of further shares either out of the 

unissued capital or out of the increased Share Capital, such shares shall be 

offered—  

 

A. to persons who, as on 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 following 

conditions, namely:-  

 

a. the aforesaid offer shall be made by notice specifying the number of shares 

offered and limiting a time prescribed under the Act from the date of the 

offer within which the offer, if not accepted, shall be deemed to have been 

declined;  

 

b. the aforementioned offer shall be deemed to include a right exercisable by 

the Person concerned to renounce the shares offered to him or any of them 

in favour of any other Person; and the notice referred to in clause (a) above 

shall contain a statement of this right. Provided that the Directors may 

decline, without assigning any reason to allot any shares to any person in 

whose favour any member may renounce the shares offered to him;  

 

c. after the expiry of the time specified in the notice aforesaid, or on receipt 

of earlier intimation from the Person to whom such notice is given that he 
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declines to accept the shares offered, the Board may dispose of them in 

such manner which is not disadvantageous to the Shareholders and the 

Company; and 

 

d. Nothing in sub-clause b of clause A of sub-article (i) above shall be 

deemed: 

 

(i) to extend the time within which the offer should be accepted; or  

(ii) to authorize any Person to exercise the right of renunciation for a 

second time, on the ground that the Person in whose favor the 

renunciation was first made has declined to take the shares comprised 

in the renunciation. 

 

e. Nothing in this Article shall apply to the increase of the subscribed capital 

of the Company caused by the exercise of an option attached to the 

debenture issued or loans raised by the Company: 

 

(i) to convert such debentures or loans into shares in the Company; or 

(ii) to subscribe for shares in the Company (whether such option is 

conferred in these Articles or otherwise).  

Provided that the terms of the issue of such debentures or the terms of such 

loans include a term providing for such option and such term have been 

approved before the issue of such debentures or the raising of loan by a 

special resolution passed by the Company in general meeting. 

 

B. to any persons, if it is authorised by a Special Resolution, whether or not those 

Persons include the Persons referred to in clause A 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.  

 

C. to employees under a scheme of employee stock option, subject to special 

resolution passed by company and subject to such conditions as may be 

prescribed. 

 

(ii) The notice referred to in sub-clause (a) of clause A of sub-article (i) shall be 

dispatched through registered post or speed post or through electronic mode or 

courier or any other mode having proof of delivery to all the existing Shareholders 

at least 3 (three) days before the opening of the issue.  

 

(iii) The provisions contained in this Article shall be subject to the provisions of the 

Section 42 and Section 62 of the Act, the Rules and other applicable provisions of 

the Act.  

 

17. SURRENDER OF SHARES 

Subject to the provisions of Section 66 of the Act, the Board may accept from any 

Shareholder the surrender on such terms and conditions as shall be agreed to, all or any 

of his shares.  
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Upon receipt of certificate of securities on surrender by a person who has entered into an 

agreement with the Depository through a participant, the Company shall cancel such 

certificates and shall substitute in its record, the name of the Depository as the registered 

owner in respect of the said Securities and shall also inform the Depository accordingly. 

 

18. 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 Companies Act, 

2013 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 or 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 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. 

 

19. NOMINATION BY SECURITIES HOLDERS 

 

(a) Every holder of Securities of the Company may, at any time, nominate, in the manner 

prescribed under the Companies (Share Capital and Debentures) Rules, 2014, a Person as 

his nominee in whom the Securities of the Company held by him shall vest in the event of 

his death. 

 

(b) 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 Companies (Share 

Capital and Debentures) Rules, 2014, a Person as their nominee in whom all the rights in 

the Securities Company shall vest in the event of death of all the joint holders. 

 

(c) 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 Companies (Share Capital 

and Debentures) Rules, 2014, 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 Companies (Share 

Capital and Debentures) Rules, 2014. 

 

(d) Where the nominee is a minor, the holder of the Securities concerned, can make the 

nomination to appoint in prescribed manner under the Companies (Share Capital and 

Debentures) Rules, 2014, any Person to become entitled to the Securities of the Company 

in the event of his death, during the minority. 

 

(e) 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 

Section 71 of the Act and the Companies (Share Capital and Debentures) Rules, 2014. 
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20. BORROWING POWERS 

 

(a) 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 and secure the payment of any sum or sums of money for the purpose of the 

Company provided that the Board shall not, without the sanction of the Company pursuant 

to a Special Resolution passed in a 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. 

 

(b) Conditions on which money may be borrowed: 

 

The Board may raise or secure the payment of such sum or sums in such manner and 

upon such terms and conditions in all respects as it thinks fit, and in particular by the 

issue of bonds, perpetual or redeemable debentures or debenture-stock, or any mortgage, 

or other tangible security on 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. 

 

(c) Issue at discount or with special privileges: 

 

Subject to the provisions of Section 53 of the Act, any debentures, debenture-stock, 

bonds or other securities may be issued at a discount, premium or otherwise and may be 

issued on the condition that they shall be convertible into shares of any denomination 

and with any special privileges or conditions as to redemption, surrender, drawings, 

allotment of shares, voting at general meetings, appointment of Directors or otherwise. 

 

Debentures with the right to conversion into or allotment of shares shall be issued only 

with the consent of the company in the General Meeting by a Special Resolution.  

 

(d) Subject to the applicable provisions of the Act and these Articles, if any uncalled Capital 

of the Company is included in or charged by any mortgage or other security, the Board 

shall make calls on the Shareholders in respect of such uncalled Capital in trust for the 

Person in whose favour such mortgage or security is executed, or if permitted by the Act, 

may by instrument under seal authorize the Person in whose favour such mortgage or 

security is executed or any other Person in trust for him to make calls on the Shareholders 

in respect of such uncalled Capital and the provisions hereinafter contained in regard to 

calls shall mutatis mutandis apply to calls made under such authority and such authority 

may be made exercisable either conditionally or unconditionally or either presently or 

contingently and either to the exclusion of the Board’s power or otherwise and shall be 

assignable if expressed so to be. 

 

(e) The Board shall cause a proper Register to be kept in accordance with the provisions of 
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Section 85 of the Act of all mortgages 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. 

 

(f) 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.  

 

(g) The Company shall also comply with the provisions of the Companies (Registration of 

Charges) Rules, 2014 in relation to the creation and registration of aforesaid charges by the 

Company. 

 

21. GENERAL MEETING 

 

(a) In accordance 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. Further, not more than 15 (fifteen) 

months gap shall exist between the date of one Annual General Meeting and the date of 

the next Annual General Meeting. All General Meetings other than Annual General 

Meetings shall be Extraordinary General Meetings. 

 

(b) When Annual General Meeting to be held 

 

Nothing contained in the foregoing provisions shall be taken as affecting the right 

conferred upon the Registrar under the provisions of Section 96(1) of the Act to extend 

the time within which any Annual General Meeting may be held. 

 

(c) Venue, Day and Time for holding Annual General Meeting  

 

(i) Every Annual General Meeting shall be called during business hours, that is, 

between 9 A.M. and 6 P.M. on a day that is not a national holiday, and shall be 

held at the Office of the Company or at some other place within the city, town 

or village in which the Office of the Company is situated, as the Board may 

determine and the notices calling the Meeting shall specify it as the Annual 

General Meeting. 

 

(ii) Every Shareholder of the Company shall be entitled to attend the Annual 

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 any General Meeting which he 

attends on any part of the business which concerns him as Auditor. At every 

Annual General Meeting of the Company there shall be laid on the table, the 

Directors’ Report and Audited Statement of Accounts, Auditors’ Report, (if not 

already incorporated in the Audited Statement of Accounts), the proxy Register 

with proxies and the Register of Directors’ shareholdings which latter Register 

shall remain open and accessible during the continuance of the Meeting. The 

Board shall cause to be prepared the Annual Return and forward the same to the 

concerned Registrar of Companies, in accordance with Sections 92 and 137 of 

the Act. The Directors are also entitled to attend the Annual General Meeting. 
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(d) When extraordinary general meeting to be called 

 

(i) All general meetings other than annual general meeting shall be called 

extraordinary general meeting. 
 

(ii) The Board may, whenever it thinks fit, call an extraordinary general meeting and it 

shall also do so upon a requisition received from such number of Shareholders who 

as  on the date of receipt of the requisition, hold not less than one-tenth of such of 

the Paid up Share Capital of the Company which as on that date carries the right of 

voting and such meeting shall be held at the Registered Office of the Company or 

at such place and at such time as the Board thinks fit. 
 
(iii) The Extraordinary General Meeting called under this article shall be subject to and in 

accordance with the provisions contained under the Act and Companies (Management 

and Administration) Rules, 2014. 
 

(e) Circulation of Shareholders’ 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 Shareholders. 

 

(f) Notice of meetings 

 

(i) Number of days’ notice of General Meeting to be given: A General Meeting of the 

Company may be called by giving not less than 21 (twenty-one) days clear notice 

in writing or in electronic mode, excluding the day on which notice is served or 

deemed to be served (i.e., on expiry of 48 (forty-eight) hours after the letter 

containing the same is posted). However, a General Meeting may be called after 

giving shorter notice if consent is given in writing or by electronic mode by not 

less than 95 (ninety-five) percent of the Shareholders entitled to vote at that 

meeting.  

 

The notice of every meeting shall be given to: 

 

a. every Shareholder, legal representative of any deceased Shareholder or the 

assignee of an insolvent Shareholder of the Company,  

 

b. Auditor or Auditors of the Company, and  

 

c. all Directors.  

 

d. Any other persons, as the Board may decide 

 

(ii) Notice of meeting to specify place, etc., and to contain statement of business: 

Notice of every 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 

which shall be given in the manner prescribed under Section 102 of the Act.  

 

(iii) Contents and manner of service of notice and Persons on whom it is to be served: 
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Every notice may be served by the Company on any Shareholder thereof either 

personally or by sending it by post to their / its registered address in India and if 

there be no registered address in India, to the address supplied by the Shareholder 

to the Company for giving the notice to the Shareholder. 

 

(iv) Special Business: Subject to the applicable provisions of the Act, where any items 

of business to be transacted at the meeting are deemed to be special, there shall be 

annexed to the notice of the meeting a statement setting out all material facts 

concerning each item of business including any particular nature of the concern or 

interest if any therein of every Director or manager (as defined under the provisions 

of the Act), if any or key managerial personnel (as defined under the provisions of 

the Act) or the Relatives of any of the aforesaid and where any item of special 

business relates to or affects any other company, the extent of shareholding interest 

in that other company of every Director or manager (as defined under the 

provisions of the Act), if any or key managerial personnel (as defined under the 

provisions of the Act) or the Relatives of any of the aforesaid of the first mentioned 

company shall also be set out in the statement if the extent of such interest is not 

less than 2 (Two) per cent of the Paid up share capital of that other company. All 

business transacted at any General Meeting of the Company shall be deemed to be 

special and all business transacted at the Annual General Meeting of the Company 

with the exception of the business specified in Section 102 of the Act shall be 

deemed to be special.  

 

(v) Resolution requiring Special Notice: With regard to resolutions in respect of which 

special notice is required to be given by the Act, a special notice shall be given as 

required by Section 115 of the Act.  

 

(vi) Notice of Adjourned Meeting when necessary: 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) Notice when not necessary: Save as aforesaid, and as provided in Section 103 of 

the Act, it shall not be necessary to give any notice of an adjournment or of the 

business to be transacted at an adjourned meeting.  

 

(viii) The notice of the General Meeting shall comply with the provisions of Companies 

(Management and Administration) Rules, 2014. 

 
(ix) The Company can also hold its General Meetings through Video Conferencing / 

Other Audio Video Means (‘OAVM’) as may be permitted by the Ministry of 

Corporate Affairs and other statutory authorities from time to time. 

 

22. PROCEEDINGS AT GENERAL MEETINGS 

 

(a) 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 
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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. 

 

(b) Quorum to be present when business commenced: 

 

No business shall be transacted at any General Meeting unless a quorum of Shareholders 

is present at the time when the meeting proceeds to business. The quorum for the 

Shareholders’ Meeting shall be in accordance with Section 103 of the Act. 

 

(c) 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 be not present, 

the meeting, if convened such 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 by notice appoint and 

if at such adjourned meeting a quorum be not present within half-an-hour from the time 

appointed for holding the meeting those Shareholders, who are present and not being 

less than two shall be a quorum and may transact the business for which the meeting 

was called. 

 

(d) 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. 

 

(e) 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 

Shareholders present shall choose another Director as Chairman, and if no Director be 

present or if all the Directors present decline to take the chair, then the Shareholders 

present shall, on a show of hands or on a poll if properly demanded, elect one of their 

member being a Shareholder entitled to vote, to be the Chairman. 

 

(f) 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 situate 

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 the meeting is 

adjourned for thirty days or more, notice of the adjourned meeting shall be given as in the 

case of an original meeting. Save as aforesaid, and except as provided in Section 103 of the 
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Act, it shall not be necessary to give any notice of an adjournment of the business to be 

transacted at the adjourned meeting. 

 

(g) How questions to be decided at meetings 

 

Every question submitted to a meeting shall be decided, in the first instance by a show 

of hands and in the case of equality of votes, both on a show of hands and on a poll, the 

Chairman of the meeting shall have a casting vote in addition to votes to which he may 

be entitled to as a member. 

 

(h) Poll 

 

If a poll be demanded as aforesaid it shall be taken forthwith on a question of 

adjournment or election of a Chairman and in any other case in such manner and such 

time, not being later than forty-eight hours from the time when the demand was made 

and at such place as the Chairman of the meeting directs, and subject as aforesaid, either 

at once or after an interval or adjournment or otherwise, and the result of the poll shall 

be deemed to be the decision of the resolution on which the poll was demanded. 

 

(i) The demand of a poll may be withdrawn at any time. 

 

(ii) Where a poll is taken the Chairman of the meeting shall appoint two scrutineers, 

one at least of whom shall be Shareholder (not being an Officer or employee of 

the Company) present at the meeting provided such a Shareholder is available 

and is willing to be appointed to scrutinize the vote given on the poll and to 

report to him thereon. 

 

(iii) On a poll a Shareholder entitled to more than one vote or his proxy or other 

person entitled to vote for him, as the case may be, need not, if he votes use all 

his votes or cast in the same way all the votes he uses. 

 

(iv) The demand for a poll shall not prevent the continuance of a meeting for the 

transaction of any business other than the question on which a poll has been 

demanded. 

 

(i) 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 Companies (Management and 

Administration) Rules, 2014, as amended, or other Law be 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. Also, the Company may, in respect of 

any item of business other than ordinary business and any business in respect of which 

Directors or Auditors have a right to be heard at any meeting, transact the same by way of 

postal ballot.  

 

(j) Where the Company decides to pass any resolution by resorting to postal ballot, it shall 

follow the procedures as prescribed under Section 110 of the Act and the Companies 

(Management and Administration) Rules, 2014, as amended from time and applicable Law. 
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Further, as per sub-clause (xxi) the Company shall also provide e-voting to the 

Shareholders of the Company. 

 

(k) Votes of Shareholder: 

 

Save as hereinafter provided, on a show of hands every Shareholder present in person 

and being a holder of an equity share shall have one vote and every Shareholder present 

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. 

 

(ii) 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. 

 

(iii) A vote given in accordance 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. 

 

(iv) 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.  

 

(v) The Chairman of any meeting shall be the sole judge of the validity of every vote 

tendered at such meeting. The Chairman present at the taking of a poll shall be in 

the sole judge of the validity of every vote tendered at such poll.  

 

(vi) The Company shall cause minutes of all proceedings of every General Meeting to 

be kept by making within 30 (thirty) days of the conclusion of every such meeting 

concerned, entries thereof in books kept for that purpose with their pages 

consecutively numbered.  

 

(vii) Each page of every such book shall be initialed or signed and the last page of the 

record of proceedings of each meeting in such book shall be dated and signed by 

the Chairman of the same meeting within the aforesaid period of 30 (thirty) days 

or in the event of the death or inability of that Chairman within that period, by a 

Director duly authorised by the Board for that purpose. 

 

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

 

(ix) The Minutes of each meeting shall contain a fair and correct summary of the 

proceedings thereat.  

 

(x) All appointments of Directors of the Company made at any meeting aforesaid shall 

be included in the minutes of the meeting.  

 

(xi) Nothing herein contained shall require or be deemed to require the inclusion in any 

such Minutes of any matter which in the opinion of the Chairman of the Meeting 

(i) is or could reasonably be regarded as, defamatory of any person, or (ii) is 

irrelevant or immaterial to the proceedings, or (iii) is detrimental to the interests of 

the Company. The Chairman of the meeting shall exercise an absolute discretion 

in regard to the inclusion or non-inclusion of any matter in the Minutes on the 

aforesaid grounds.  

 

(xii) Any such Minutes shall be evidence of the proceedings recorded therein.  

 

(xiii) The book containing the Minutes of proceedings of General Meetings shall be kept 

at the Office of the Company and shall be open, during business hours, for such 

periods not being less in the aggregate than two hours in each day as the Board 

determines, for the inspection of any Shareholder without charge.  

 

(xiv)  The Company shall cause minutes to be duly entered in books provided for the 

purpose of:  

 

a. the names of the Directors and Alternate Directors present at each General 

Meeting;  

 

b. all Resolutions and proceedings of General Meeting.  

 

(xv) The Shareholders shall vote (whether in person or by proxy) all of the shares owned 

or held on record by them at any Annual or Extraordinary General Meeting of the 

Company called for the purpose of filling positions to the Board, appointed as a 

Director of the Company under Sections 152 and 164(1) of the Act in accordance 

with these Articles. 

 

(xvi) The Shareholders 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.  

 

(xvii) 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.  

 

(xviii) A member of unsound mind, or in respect of whom an order has been made by any 

court having jurisdiction in lunacy, may vote, whether on a show of hands or on a 

poll, by his committee or other legal guardian, and any such committee or guardian 

may, on a poll, vote by proxy. 
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(xix) The Shareholders shall exercise their voting rights as shareholders of the Company 

to ensure that the Act or these Articles are implemented and acted upon by the 

Shareholders, and by the Company and to prevent the taking of any action by the 

Company or by any Shareholder, which is contrary to or with a view or intention 

to evade or defeat the terms as contained in these Articles. 

 

(xx) Any corporation which is a Shareholder of the Company may, by resolution of the 

Board or other governing body, authorise such person as it thinks fit to act as its 

representative at any meeting of the Company and the said person so authorised 

shall be entitled to exercise the same powers on behalf of the corporation which he 

represents as that corporation could have exercised if it were an individual 

Shareholder in the Company (including the right to vote by proxy). 

 

(xxi) The Company shall also provide e-voting facility to the Shareholders of the 

Company in terms of the provisions of the Companies (Management and 

Administration) Rules, 2014, the Listing Regulations or any other Law, if 

applicable to the Company. 

 

(xxii) Procedure where a Company or body corporate is a Shareholder of the Company 

 

Where a body corporate (hereinafter called “Shareholder Company”) is a 

Shareholder of the Company a person duly appointed by resolution in accordance 

with the provisions of Section 113 of the Act to represent such Shareholder 

Company at a meeting of the Company 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 Shareholder 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 Shareholder Company which he represents, as 

that Shareholder Company could exercise if it were an individual member. 

 

Where the President of India or the Governor of a State is a Shareholder of the 

Company than his representative at meeting shall be in accordance with Section 

112 of the Act. 

 

(xxiii) 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 either personally or by proxy that one of the said 

persons so present whose name stands first on the Register of Members in 

respect of such share shall alone be entitled to vote in respect thereof. Several 

executors or administrators of a deceased Shareholder in whose name any share 

is registered shall, for the purposes of this Article be deemed joint-holders 

thereof. 

 



 

42 

 

(xxiv) Proxies permitted: 

 

Votes may be given either personally, or in the case of a body corporate, by a 

representative duly authorized as aforesaid or by proxy. 

 

(xxv) 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 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. 

 

(xxvi) 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 48 (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. 

 

(xxvii) 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 vote of Chairman 

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. 

 

(xxviii) 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 

Schedule IX to the Act or as near thereto as possible or in any other form which 

the Board may accept. 

 

(xxix) Restriction on voting: 

 

No Shareholder 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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(xxx) 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 forthwith 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. 

 

23. DIRECTORS  

 

(a) The first Directors of the Company were: 

 

Sl. No. Name 

1 Mr. Chandru Lachmandas Raheja  

2 Mr. Suresh Lachmandas Raheja 

 

(b) The business of the Company shall be managed by the directors who may exercise all such 

powers of the Company as are not restricted by the Act or any statutory modification 

thereof for the time being in force or by these Articles required to be exercised by the 

Company in General Meeting, subject nevertheless, to any regulations of these Articles, to 

the provisions if the Act, and to such regulations not being inconsistent with the aforesaid 

regulations or provisions as may be prescribed by the Company in general meeting. 

Nothing shall invalidate any prior act of the Directors which would have been valid if that 

regulation had been made.  

 

(c) The number of Directors shall not be less than three (3) nor more than fifteen (15). The 

Company shall also comply with the provisions of the Companies (Appointment and 

Qualification of Directors) Rules, 2014 and the provisions of the Listing Regulations. 

The Board shall have an optimum combination of executive and Independent Directors 

with at least 1 (one) woman Director, as may be prescribed by Law from time to time. 

 

(d) The Directors need not hold any qualification shares in the Company. 

 

(e) Subject to the provisions of the Act and the rules framed thereunder and as may be 

determined by the Board, each non-executive Director shall receive out of the Company 

by way of sitting fees for his/her services a sum not exceeding the sum prescribed under 

the Act or the central government from time to time for every meeting of the Board or 

Committee thereof attended by him/her. 

 

(f) The Directors shall also be paid travelling and other expenses for attending and returning 

from meetings of the Board (including hotel expenses) and any other expenses properly 

incurred by them in connection with the business of the Company. 

 

(g) The Directors may also be remunerated for any extra services done by them outside their 

ordinary duties as directors, subject to the provisions of Section 188 of the Act. 
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(h) Subject to the provisions of the Act if any Director, being willing, shall be called upon to 

perform extra services for the purposes of the Company then, subject to Section 197 of the 

Act the Company shall remunerate such Director by such fixed sum or percentage of profits 

or otherwise as may be determined by the Board and such remuneration may be either in 

addition to or in substitution for his remuneration provided above. 

 

(i) Subject to the provisions of Section 188 of the Act, the remuneration of Directors may be 

a fixed or a particular sum or a percentage sum or a percentage of the net profits or 

otherwise as may be fixed by the Board, from time to time. 

 

(j) Subject to the provisions of Sections 188 and 184 of the Act, no Directors shall be 

disqualified by his office from contracting with the Company in which any Director shall 

be in any way interested be avoided, nor shall any Director contracting or being so 

interested be liable to account to the Company for any profit realized by any such contract 

by reason only of such Director holding that office or of the fiduciary relations thereby 

established but it is declared that the nature of his/her interest must be disclosed by him / 

her at the meeting of the Directors at which the contract is determined if his / her interest 

then exists or in any other case, at the first meeting of the directors after he / she acquires 

such interest. 

 

(k) Subject to Section 161 of the Act, any Director other than Independent Directors 

(hereinafter called the “Original Director”) shall be entitled to nominate an alternate 

director (subject to such person being acceptable to the Chairman) (the “Alternate 

Director”) to act for him during his 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 during the Original Director’s absence for a period of not less than three months 

from India. 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 the State. 

If the term of the office of the Original Director is determined before he so returns to the 

State, 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. 

 

(l) The Directors shall have the power, at any time and from time to time, to appoint any 

person as additional directors in addition to the existing Directors so that the total number 

of Directors shall not at any time exceed the number fixed for Directors in 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.  

 

(m) The Company may, by Ordinary Resolution, of which special notice has been given in 

accordance with the provisions of Section 115 of the Act, remove any Director, if any, 

before the expiration of the period of his office, notwithstanding anything contained in 

these regulations or in any agreement between the Company and such Director. Such 

removal shall be without prejudice to any contract of service between him and the 

Company. 
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(n) If a Director appointed by a Company in a General Meeting, vacates office as a Director 

before his term of office would expire in the normal course, the resulting casual vacancy 

may be filled up by the Board at a meeting of the Board but any person so appointed shall 

retain his office so long only as the vacating director would have retained the same if 

vacancy had not occurred, provided that the Board may not fill such a casual vacancy by 

appointing thereto any person who has been removed from the office of director under 

Article 23 (m). 

 

(o) Section 167 of the Act shall apply, regarding vacation of office by director. A director shall 

also be entitled to resign from the office of directors from such date as he may specify 

while so resigning. 

 

(p) Company in general meeting to increase or reduce number of Directors: 

 

Subject to Article 23 (c) and Sections 149, 152 and 164 of the Act, the Company may, 

by Ordinary Resolution, from time to time, increase or reduce the number of Directors, 

and may alter their qualifications and the Company may, (subject to the provisions of 

Section 169 of the Act), remove any Director before the expiration of his period of office 

and appoint another qualified in his stead. The person so appointed shall hold office 

during such time as the Director in whose place he is appointed would have held the 

same if he had not been removed. 

 

(q) Chairman of the Board of Directors  

 

The members of the Board shall elect any one of them as the Chairman of the Board 

subject to the requirements prescribed under the Act and Listing Regulations. 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 within 15 (fifteen) minutes after the time 

appointed for holding 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 for the said 

Meeting.  

 

(r) Independent Directors  

 

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 Section 149 of the 

Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) 

Rules, 2014 or any other Law, as may be applicable. Further, the appointment of such 

Independent Directors shall be in terms of the aforesaid provisions of Law and subject 

to the requirements prescribed under the Listing Regulations.  

 

(s) Equal Power to Directors  

 

Except as otherwise provided in these Articles, all the Directors of the Company shall 

have in all matters, equal rights and privileges and shall be subject to equal obligations 

and duties in respect of the affairs of the Company.  
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(t) ^Nominee Directors 

 

(i) Whenever the Board enters into a contract with any lenders / debenture trustee 

in connection with borrowing any money or for providing any guarantee or 

security or for technical collaboration or assistance or enter into any other 

arrangement, the Board shall have, subject to the provisions of Section 152 of 

the Act the power to agree that such lenders / debenture trustee shall have the 

right to appoint or nominate by a notice in writing addressed to the Company 

one or more Directors on the Board for such period and upon such conditions 

as may be mentioned in the common loan agreement / facility agreement / 

debenture trust deed.  
 

Further, the Board shall, upon receipt of a notice, or nomination, from a 

trustee/debenture trustee in pursuance of any agreement/deed or provisions of 

any law for the time being in force, appoint a person nominated by such 

trustee/debenture trustee in accordance with inter alia the agreement/deed read 

with the Securities and Exchange Board of India (Debenture Trustees) 

Regulations, 1993, and the Securities and Exchange Board of India (Issue and 

Listing of Non-Convertible Securities) Regulations, 2021 (each as amended 

from time to time), as a Nominee Director on the Board of the Company 

(‘Nominee Director/Lender Nominee’), at the earliest and within the timelines 

provided in the agreement/deed read with the Securities and Exchange Board 

of India (Debenture Trustee) Regulations, 1993 and the Securities and 

Exchange Board of India (Issue and Listing of Non-Convertible Securities) 

Regulations, 2021 (each as amended from time to time) and other applicable 

provisions or regulations and modifications including any amendments thereto. 
 

The nominee director representing lenders / debenture trustee(s) shall not be 

required to hold qualification shares and not be liable to retire by rotation. The 

Directors may also agree that any such Director, or Directors may be removed 

from time to time by the lenders / debenture trustee(s) entitled to appoint or 

nominate them and such lenders / debenture trustee(s) 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 or until the redemption 

of such non-convertible debentures. 

 
(ii) The nominee director shall be entitled to all the rights and privileges of other 

Directors including the sitting fees and expenses as payable to other Directors 

but, if any other fees, commission, monies or remuneration in any form are 

payable to the Directors, the fees, commission, monies and remuneration in 

relation to such nominee director shall accrue to the lenders and the same shall 

accordingly be paid by the Company directly to the lenders.. 
 

(iii) Provided that if any such nominee director is an officer of any of the lenders / 

debenture trustee(s), the sittings fees in relation to such nominee director shall 

also accrue to the lenders / debenture trustee(s) concerned and the same shall 

accordingly be paid by the Company directly to that lenders / debenture 

trustee(s). 
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(iv) Any expenditure that may be incurred by the lenders or debenture trustee(s) or 

the nominee director in connection with the appointment or directorship shall 

be borne by the Company. 
 

(v) The nominee director shall be entitled to receive all notices, agenda, minutes, 

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. 
 

(vi) If at any time, the nominee director is not able to attend a meeting of Board or 

any of its committees, of which he is a member, the lenders / debenture 

trustee(s) may depute an observer to attend the meeting. The expenses incurred 

by the lenders / debenture trustee(s) in this connection shall be borne by the 

Company. 
 

(u) Director's fees, remuneration and expenses: 
 

(i) 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. 
 

(ii) The remuneration 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 pursuant to the first proviso to Section 197(5) of the Act. 

 

(iii) All fees / compensation 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 Shareholders in a General meeting, in applicable cases. 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. However, such prior approval of the Shareholders shall not be required 

in relation to the payment of sitting fees to non-executive Directors if the same is 

made within the prescribed limits under the Act for payment of sitting fees.  

 

Notwithstanding anything contained in this article, the Independent Directors shall 

not be eligible to receive any stock options. 

 

(v) Vacation of Office of Director: 

 

Subject to relevant provisions of Sections 167 and 188 of the Act, the office of a Director, 

shall ipso facto be vacated if:  

 

(i) he is found to be of unsound mind by a court of competent jurisdiction; or  

 

(ii) he applies to be adjudicated an insolvent; or 

 
^Substituted by way of Special Resolution passed through Postal Ballot on December 13, 2024 
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(iii) he is adjudged an insolvent; or  

 

(iv) he is convicted by a court of any offence involving moral turpitude and is 

sentenced in respect thereof to imprisonment for not less than 6 (six) months; or  

 

(v) he fails to pay any calls made on him in respect of shares of the Company held 

by him whether alone or jointly with others, within 6 (six) months from the date 

fixed for the payment of such call, unless the Central Government has by 

notification in the Official Gazette removed the disqualification incurred by such 

failure; or  

 

(vi) he absents himself from all the meetings of the Board of Directors held during a 

period of twelve months with or without seeking leave of absence of the Board; 

or  

 

(vii) he, (whether by himself or by any Person for his benefit or on his account), or 

any firm in which he is a partner, or any private company of which he is a 

director, accepts a loan, or any guarantee or security for a loan, from the 

Company, in contravention of Section 185 of the Act; or  

 

(viii) having been appointed a Director by virtue of his holding any office or other 

employment in the Company, he ceases to hold such office or other employment 

in the Company; or  

 

(ix) he acts in contravention of Section 184 of the Act; or  

 

(x) he becomes disqualified by an order of the court or tribunal; or 

 

(xi) he is removed in pursuance of Section 169 of the Act; or  

 

(xii) he is disqualified under Section 164(2) of the Act. 

 

(w) The Company shall keep at its Office a register containing the particulars of its Directors 

and key managerial personnel as may be prescribed under Section 170 of the Act, and 

shall otherwise comply with the provisions of the said Section in all respects. 

 

(x) The Company shall not appoint or employ, or continue the appointment or employment 

of a person as its managing or whole-time Director who is disqualified under Section 

196(3) and other applicable provisions of the Act or other applicable laws and 

regulations. 
 

(y) All acts done by Board, or by any person acting as a Director shall notwithstanding that 

it may be afterwards discovered that there was some defect in the appointment of any 

one or more of such Directors or of any person acting as aforesaid, or that they or any of 

them were disqualified, be as valid as if every such Director and such person had been 

appointed and was qualified to be a Director as the case may be. 

 

Subject to the applicable provisions of the Act, a Director may resign his office at any 

time by notice in writing addressed to the Board and such resignation shall become 
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effective upon its acceptance by the Board. 

 

24. CONTINUING DIRECTORS  

 

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 fixed by Article 23 (c) 

hereof, the continuing Directors not being less than two 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. 

 

25. PROCEDURE, IF PLACE OF RETIRING DIRECTORS IS NOT FILLED UP  

 

(a) If the place of the retiring Director is not so filled up and the meeting has not expressly 

resolved not to fill the vacancy, the meeting shall stand adjourned till the same day in the 

next week, at the same time and place, or if that day is a national holiday, till the next 

succeeding day which is not a national holiday, at the same time and place. 

  

 If at the adjourned meeting also, the place of the retiring Director is not filled up 

and that meeting also has not expressly resolved not to fill the vacancy, the retiring 

Director shall be deemed to have been reappointed at the adjourned meeting, subject 

to compliance with the applicable law. 
 

26. POWERS OF THE BOARD  

 

Subject to the applicable provisions of the Act, these Articles and other applicable 

provisions of Law: -  

 

(a) The Board shall be entitled to exercise all such power and to do all such acts and things as 

the Company is authorised to exercise and do under the applicable provisions of the Act or 

by the Memorandum and Articles of the Company.  

 

(b) The Board is vested with the entire management and control of the Company, including as 

regards any and all decisions and resolutions to be passed, for and on behalf of the 

Company.  

 

(c) Provided that the Board shall not, except with the consent of the Company by a Special 

Resolution:-  

 

i. Sell, lease or otherwise dispose of the whole, or substantially the whole, of the 

undertaking of the Company, or where the Company owns more than one 

undertaking, of the whole, or substantially the whole, of any such undertaking. The 

term ‘undertaking’ and the expression ‘substantially the whole of the undertaking’ 

shall have the meaning ascribed to them under the provisions of Section 180 of the 

Act;  

 

ii. Remit, or give time for repayment of, any debt due by a Director;  

 

iii. Invest otherwise than in trust securities the amount of compensation received by the 

Company as a result of any merger or amalgamation; and 
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iv. Borrow money(ies) where the money(ies) to be borrowed together with the 

money(ies) already borrowed by the Company (apart from temporary loans obtained 

from the Company’s bankers in the ordinary course of businesses), will exceed the 

aggregate of the Paid up capital of the Company and its free reserves. 

 

27. RELATED PARTY TRANSACTIONS 

 

(a) Except with the consent of the Audit Committee, Board or the Shareholders, as may be 

required in terms of the provisions of section 188 of the Act and the Companies (Meetings 

of Board and its Powers) Rules, 2014, the Company shall not enter into any contract or 

arrangement with a ‘Related Party’ with respect to:  

 

(i) sale, purchase or supply of any goods or materials;  

 

(ii) selling or otherwise disposing of, or buying, property of any kind;  

 

(iii) leasing of property of any kind;  

 

(iv) availing or rendering of any services;  

 

(v) appointment of any agent for purchase or sale of goods, materials, services or 

property;  

 

(vi) such Director's or its Relative’s appointment to any office or place of profit in the 

company, its subsidiary company or associate company; and  

 

(vii) underwriting the subscription of any securities or derivatives thereof, of the 

company:  

 

(b) no Shareholder of the Company shall vote on such Ordinary Resolution, to approve any 

contract or arrangement which may be entered into by the Company, if such Shareholder 

is a Related Party.  

 

(c) nothing in this Article shall apply to any transactions entered into by the Company in its 

ordinary course of business other than transactions which are not on an arm’s length basis  

 

(d) The Director, so contracting or being so interested shall not be liable to the Company for 

any profit realised by any such contract or the fiduciary relation thereby established.  

 

(e) The terms “office of profit” and “arm’s length basis” shall have the meaning ascribed to 

them under Section 188 of the Act.  

 

(f) The term ‘related party’ shall have the same meaning as ascribed to it under the Act and 

Listing Regulations.  

 

(g) The compliance of the Companies (Meetings of Board and its Powers) Rules, 2014 and all 

other laws as may be applicable from time to time, shall be made for the aforesaid contracts 

and arrangements. 
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28. APPOINTMENT OF DIRECTOR OF A COMPANY IN WHICH THE 

COMPANY IS INTERESTED: 

 

A Director may be or become a Director of any Company promoted by the Company, or 

on which it may be interested as a vendor, shareholder, or otherwise, and no such Director 

shall be accountable for any benefits received as director or shareholder of such Company 

except in so far as Section 188 or Section 197 of the Act as may be applicable. 

 

29. DISCLOSURE OF A DIRECTOR'S INTEREST 

 

Every Director shall in accordance with the provisions of Section 184 of the Act and of the 

Companies (Meeting of Board and its Powers) Rules, 2014 shall disclose his concern or 

interest in any company or companies or bodies corporate (including shareholding interest), 

firms or other association of individuals by giving a notice in accordance with such rules. 

 

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; 

 

Provided that it shall not be necessary for a Director to disclose his concern or interest 

in any such contract or arrangement entered into or to be entered into with any other 

company where any of the Directors of the company or two or more of them together 

holds or hold not more than 2% (two per cent) of the Paid up Share Capital in the other 

company or the Company as the case may be. 

 

A general notice given to the Board by the Director, to the effect that he is a director 

or shareholder of a specified body corporate or is a partner of a specified firm and is to 

be regarded as concerned or interested in any contract or arrangement which may, after 

the date of the notice, be entered into with that body corporate or firm, shall be deemed 

to be a sufficient disclosure of concern or interest in relation to any contract or 

arrangement so made. Any such general notice shall expire at the end of  the Financial 

Year in which it is given but may be renewed for a further period of one Financial Year 

at a time by a fresh notice given in the first meeting of the Board in the Financial Year 

in which it would have otherwise expired. No such general notice, and no renewal 

thereof shall be of effect unless, either it is given at a meeting of the Board or the 

Director concerned takes reasonable steps to secure that it is brought up and read at the 

first meeting of the Board after it is given. 

 

30. DISCUSSION AND VOTING BY INTERESTED DIRECTOR: 

 

No Director shall, as a Director, take any part in the discussion of, or vote on any 

contract or 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) Any contract of indemnity against any loss which the Director's or any of them 

may suffer by reason of becoming or being sureties or surety for the company: or 
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(b) Any contract or arrangement entered into or to be entered into by the Company 

with a public company, or with a private company, which is a subsidiary of a public 

company, in which the interest of the Director consists solely in his being a 

Director of such Company and the holder of shares not exceeding a number of 

value the amount requisite to qualify him for appointment as a director thereof, 

he having been nominated as such Director by the Company or in his being a 

Shareholder of the Company holding not more than two per cent of the Paid up 

share capital of the Company. 

 
Subject to the provisions of Section 188 of the Act and other applicable provisions, 

if any, of the Act, any Director of the Company, any partner or Relative of such 

Director, any firm in which such Director or a Relative of such Director is a partner, 

any private company of which such Director is a director or member, and any 

director or manager of such private company, may hold any office or place of profit 

in the 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 as may be. 

The Register aforesaid shall also specify, in relation to each Director of the 

Company, the names of the bodies corporate and firms of which notice has been 

given by him under Article 29. The Register shall be kept at the Office of the 

Company and shall be open to inspection at such Office, and extracts may be taken 

therefrom and copies thereof may be required by any Shareholder of the Company 

to the same extent, in the same manner, and on payment of the same fee as in the 

case of the Register of Members of the Company and the provisions of Section 94 

of the Act shall apply accordingly. 

 

31. ROTATION AND RETIREMENT OF DIRECTOR 

 

(a) Rotation of Directors 

 

The office of not less than two-thirds of the Directors of the Company shall be determined 

to be liable to retire by rotation. At the Annual General Meeting of the Company to be held 

in every year, one third of such of the Directors as are liable to retire by rotation for time 

being, including the Managing Director, Wholetime Director & Executive Director or, if 

their number is not three or a multiple of three then the number nearest to one third shall 

retire from office, and they will be eligible for re-appointment, unless a notice in writing is 

given by such director for not seeking re-appointment 

 

(b) Which Directors to retire: 

 

(i) 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 to retire shall, in default 

to for subject to any agreement among themselves, be determined by lot. 

 

(ii)  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. 
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32. WHEN THE COMPANY AND CANDIDATE FOR OFFICE OF DIRECTOR 

MUST GIVE NOTICE: 

 

The eligibility and appointment of a person other than a retiring Director to the office 

of the Director shall be governed by the provisions of Section 160 of the Act. 

 

33. REGISTER OF DIRECTORS, KEY MANAGERIAL PERSONNEL, ETC.  

 

(a)  The Company shall keep at its Office, a Register containing the particulars of its Directors, 

Managing Directors, Manager, Secretaries and other Persons mentioned in Section 170 of 

the Act and shall otherwise comply with the provisions of the said Section in all respects.  

 

(b) The Company shall in respect of each of its Directors also keep at its Office a Register, as 

required by Section 170 of the Act, and shall otherwise duly comply with the provisions of 

the said Section in all respects.  

 

34. PROCEEDINGS OF MEETINGS OF DIRECTORS 

 

(a) The Quorum necessary for the transaction of the business of directors shall be minimum 

three or one third of the total numbers of directors whichever is higher, including at least 

one independent director, subject to Section 174 of the Act and the presence of Directors 

by video conferencing or by other audio visual means shall also be counted for the purposes 

of calculating quorum. 

 

(b) If any duly convened Board Meeting cannot be held for want of a quorum, then such a 

meeting shall automatically stand adjourned for 7 (seven) days after the original meeting 

at the same time and place, or if that day is a national holiday, on the succeeding day which 

is not a public holiday to the same time and place. Provided however, the adjourned 

meeting may be held on such other date and such other place as may be unanimously agreed 

to by all the Directors in accordance with the provisions of the Act. 

 

(c) If in the event of a quorum once again not being available at such an adjourned meeting, 

the Directors present shall constitute the quorum and may transact business for which the 

meeting has been called. 

 

(d) Subject to the provisions of Section 173 of Act, a meeting of the Board shall be held in 

such a manner that not more than 120 days shall intervene between two consecutive 

meetings of the Board and at least four such meetings shall be held in each year. The 

directors may meet together for the discharge of the business, adjourn and otherwise 

regulate their meetings and proceedings, as they think fit. 

 

(e) The Company Secretary or any other Director shall, as and when directed by the Chairman 

or a Director convene a meeting of the Board. Notice of every meeting of Board of the 

Company shall be given in writing to every director, at his / her address / email address 

registered with the Company or in accordance with the provisions of the Act and the 

Companies (Meetings of Board and its Powers) Rules, 2014. 

 

(f) A meeting of the director for the time being at which a quorum is present, shall be 

competent to exercise all or any of the authorities, powers and discretions by law or under 
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Articles and regulations for the time being vested in or exercisable by directors. 

 

(g) The Managing Director or a Director or a secretary upon the requisition of Director(s), may 

at any time convene a meeting of the Board. 

 

(h) The questions arising at any meeting of the Board shall be decided by a majority of votes, 

unless unanimous consent is required under the Act and in case of any equality of vote,; 

the Chairman shall have a second or casting vote. 

 

(i) The meetings of the Board or any Committee thereof may be convened either at the 

Registered Office of the Company, or at any other location in India or outside India. 
 

(j) No regulation made by the Company in General Meeting, shall invalidate any prior act 

of the Board, which would have been valid if that regulation had not been made.  

 

(k) 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. Any meeting of the Board held 

through video conferencing or other audio visual means shall only be held in accordance 

with the Companies (Meetings of Board and its Powers) Rules, 2014.  

 

(l) At least 7 (seven) days’ notice of every meeting of the Board shall be given in writing to 

every Director for the time being at his address registered with the Company and such 

notice shall be sent by hand delivery or by post or by electronic means. A meeting of the 

Board may be convened in accordance with these Articles by a shorter notice in case of any 

emergency as directed by the Chairman or the Managing Director or the Executive 

Director, as the case may be, subject to the presence of 1 (one) Independent Director in the 

said meeting. If an Independent Director is not present in the said meeting, then decisions 

taken at the said meeting shall be circulated to all the Directors and shall be final only upon 

ratification by one independent Director. Such notice or shorter notice may be sent by post 

or by fax or e-mail depending upon the circumstances.  

 

(m) At any Board Meeting, each Director may exercise 1 (one) vote. 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. 

 

35. COMMITTEES AND DELEGATION BY THE BOARD  

 

(i) 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 director(s) or 

manager or the chief executive officer of the Company. The Managing Director(s), the 

executive director(s) or the manager or the chief executive officer(s) as aforesaid 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 
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force and effect as if done by the Board. 

 

(ii) 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.  

 

(iii) 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.  

 

(iv) The Board of the Company shall in accordance with the provisions of the Companies 

(Meetings of the Board and its Powers) Rules, 2014 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. 

 

36. 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 Articles, 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. 

 

37. RESOLUTIONS BY CIRCULATION: 

 

No resolution shall be deemed to have been duly passed by the Board or by a Committee 

thereof by circulation, unless the resolution has been circulated in draft form, together 

with the necessary papers, if any, to all the Directors, or members of the Committee, as 

the case may be, at their addresses registered with the Company in India by hand 

delivery or by post or by courier, or through such electronic means as may be provided 

under the Companies (Meetings of Board and its Powers) Rules, 2014 and has been 

approved by majority of Directors or Committee members, who are entitled to vote on 

the resolution. However, in case one-third of the total number of Directors or Committee 

members for the time being require that any resolution under circulation must be decided 

at a meeting, the chairperson shall put the resolution to be decided at a meeting of the 
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Board/ Committees. 

 

A resolution mentioned above shall be noted at a subsequent meeting of the Board or the 

Committee thereof, as the case may be, and made part of the minutes of such meeting. 

 

38. MINUTES 

 

(a) The Board shall respectively cause minutes of all proceedings of General Meetings and of 

all proceedings at meetings of Board or of Committee to be duly entered in books to be 

maintained for that purpose in accordance with Section 118 of the Act, provided that the 

minutes book may be maintained in loose leaf 

 

(b) The Company shall prepare minutes of each Board Meeting and the entries thereof in books 

kept for that purpose with their pages consecutively numbered. Such minutes shall contain 

a fair and correct summary of the proceedings conducted at the Board Meeting.  

 

(c) The Company shall circulate the draft minutes of the meeting to each Director within 15 

(fifteen) days after the Board Meeting.  

 

(d) Each page of every such book shall be initialed or signed and the last page of the record of 

proceedings of each meeting in such book shall be dated and signed by the Chairman of 

the said meeting or the Chairman of the next succeeding meeting.  

 

(e) In no case the minutes of proceedings of a meeting shall be attached to any such book as 

aforesaid by pasting or otherwise.  

 

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

thereat and shall also contain: -  

 

(i) all appointments of Officers;  

 

(ii) The name of the Directors present at the meeting in case of meeting of Board or 

Committee of Board; 

 

(iii) all resolutions and proceedings of the meetings of the Board; and 

 

(iv) the name of the Directors, if any, dissenting from or not consenting to the resolution, 

in the case of each resolution passed at the meeting of Board or Committee of Board.  

 

(g) Nothing contained in sub Articles (a) to (f) above shall be deemed to require the inclusion 

in any such minutes of any matter which in the opinion of the Chairman of the meeting: -  

 

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

 

(ii) is irrelevant or immaterial to the proceedings; or  

 

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

 

(h) The Chairman shall exercise absolute discretion in regard to the inclusion or non-inclusion 
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of any matter in the minutes on the ground specified in sub Article (g) above.  
 

(i) Any such minutes, purporting to be signed in accordance with the provisions of Sections 

118 of the Act, shall be evidence of the proceedings. 

 

(j) The minutes kept and recorded under this Article shall also comply with the provisions of 

Secretarial Standards issued by the Institute of Company Secretaries of India constituted 

under the Company Secretaries Act, 1980 and approved as such by the Central Government 

and applicable provisions of the Act and Law. 

 

39. POWER TO BE EXERCISED BY THE BOARD ONLY BY MEETING 

 

The Board shall exercise the following powers on behalf of the Company and the said 

powers shall be exercised only by resolutions passed at the meeting of the Board: -  

 

(a) to make calls on Shareholders in respect of money unpaid on their shares;  

 

(b) to authorise buy-back of securities under Section 68 of the Act;  

 

(c) to issue securities, including debentures, whether in or outside India;  

 

(d) to borrow money(ies);  

 

(e) to invest the funds of the Company;  

 

(f) to grant loans or give guarantee or provide security in respect of loans;  

 

(g) to approve financial statements and the Board’s report;  

 

(h) to diversify the business of the Company;  

 

(i) to approve amalgamation, merger or reconstruction;  

 

(j) to take over a company or acquire a controlling or substantial stake in another 

company;  

 

(k) fees / compensation payable to non-executive directors including independent 

directors of the Company; and  

 

 any other matter which may be prescribed under the Companies (Meetings of Board 

and its Powers) Rules, 2014 and the Listing Regulations.  

 

The Board may, by a resolution passed at a meeting, delegate to any Committee of 

Directors, the Managing Director, or to any person permitted by Law the powers specified 

in sub clauses (d) to (f) above. 

 

The aforesaid powers shall be exercised in accordance with the provisions of the 

Companies (Meetings of Board and its Powers) Rules, 2014 and shall be subject to the 

provisions of section 180 of the Act. 



 

58 

 

40. MANAGING DIRECTOR(S) / WHOLE TIME DIRECTOR(S) / EXECUTIVE 

DIRECTOR(S) / MANAGER  

 

The Board may, from time to time, subject to the provisions of Sections 196 and 203 of the 

Act and of these Articles, appoint from time to time, a Managing Director or whole time 

director or executive director or manager of the Company for such period and on such 

remuneration and other terms, as they think fit and subject to the terms of any agreement 

entered into in any particular case, may revoke such appointment. His appointment will be 

automatically terminated if he ceases to be a director. 
 

The Board, subject to Section 179 of the Act, may entrust to and confer upon a managing 

director or a whole time director any of the powers exercisable by them, upon such terms 

and conditions and with such restrictions, as they may think fit and either collaterally with 

or to their own powers and may, from time to time, revoke, withdraw or alter or vary all or 

any of such powers. 

 

The person so appointed, shall be responsible for and in charge of the day to day 

management and affairs of the Company and subject to the applicable provisions of the Act 

and these Articles, the Board shall vest in such Managing Director/s or the whole time 

director(s) or manager or executive director(s), as the case may be, all the powers vested 

in the Board generally. 

 

41. PROVISIONS TO WHICH MANAGING DIRECTOR(S) / WHOLE TIME 

DIRECTOR(S) / EXECUTIVE DIRECTOR(S) / MANAGER ARE SUBJECT  

 

Notwithstanding anything contained herein, a Managing Director(s) / whole time 

director(s) / executive director(s) / manager shall subject to the provisions of any contract 

between him and the Company 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. 

 

42. POWER OF ATTORNEY: 

 

The Board may, at any time and from time to time, by Power-of-Attorney under Seal 

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 Shareholders, or in favour of the Company or of the 

Shareholders, 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. 
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43. CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR 

CHIEF FINANCIAL OFFICER 

 

Subject to the provisions of the Act:- 

 

(a) A Chief Executive Officer, Manager, Chief Financial Officer or Company 

Secretary may be appointed by the Board for such term, at such remuneration and 

upon such conditions as it may thinks fit; and any Chief Executive Officer, 

Manager, Chief Financial Officer or Company Secretary so appointed may be 

removed by means of a resolution of the Board; 

 

(b) A director may be appointed as Chief Executive Officer, Manager, Company 

Secretary or Chief Financial Officer. 

 

(c) Any provision in the Act or these Articles requiring or authorising a thing to be 

done by or to a Director and Chief Executive Officer, Manager, Company Secretary 

or Chief Financial Officer shall not be satisfied by its being done by or to the same 

person acting both as director and as, or in place of, Chief Executive Officer, 

Manager, Company Secretary or Chief Financial Officer. 

 

(d) The Company may from time to time nominate any such person as is deemed fit as 

a Key Managerial Personnel of the Company is respect of their respective 

functional area, in addition to the Key Managerial Personnel as required to be 

appointed under the Act.  

 

44. POWER TO AUTHENTICATE DOCUMENTS: 

 

Any Director or the Company Secretary 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. 

 

45. CERTIFIED COPIES OF THE BOARD: 

 

A document purporting to be a copy of a resolution of the Board or an extract from the 

minutes of meeting of the Board which is certified as such in accordance with the 

provisions of the last preceding Articles shall be conclusive evidence in favour of all 

persons dealing with the Company upto the faith thereof that such resolution has been 

duly passed or, as the case may be that such extract is true and accurate record of a duly 

constitute meeting of the Directors. 

 

46. 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 
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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 upto 

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. 

 

47. INVESTMENT OF MONEY 

 

All money carried to the Reserves shall nevertheless remain and be profits of the Company 

available, 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 deposit or otherwise as the Board may, from time to time think proper. 

 

48. ISSUE OF BONUS SHARES 

 

The Company in its General Meeting may resolve to issue the bonus shares to its 

shareholders subject to the applicable provisions of the Act and other laws as may be 

applicable in this behalf from time to time. 

 

49. FRACTIONAL CERTIFICATE 

 

For the purpose of giving effect to any resolution under the two last preceding Article 

the Board may settle any difficulty which may arise in regard to the distribution as it 

thinks expedient and, in particular, may issue fractional certificates, and may fix the 

value for distribution of any specific assets, and may determine that cash payments shall 

be made to any Shareholders upon the footing of value so fixed in order to adjust the 

right so fall 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. 

 

50. DIVIDENDS AND RESERVES 

 

a. Subject to the applicable provisions of the Act and Rules made there under, the 

Company in General meeting may declare dividends, but no dividend shall exceed the 

amount recommended by the Board. 
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b. Subject to the applicable provisions of the Act and Rules made there under, the Board 

may, from time to time, pay to the members such interim dividends as it may appear to 

be justified by the profits earned by the Company. 

 

c. The Board may, before recommending any dividend, set aside out of the profits of the 

Company, such sums, as it may think proper, as reserve or reserves which shall at the 

discretion of the Board, be applicable for any of the purposes to which the profits of 

the Company may be properly applied, including provision for meeting contingencies 

or for equalizing dividends and pending such applications may at the like discretion 

either be employed in the business of the Company or be invested in such investments 

(other than shares of the Company) as the Board may, from time to time, thinks fit.  

 

d. The Board may also carry forward any profits which it may think prudent not to divide, 

without setting them aside as a reserve. 

 

e. Subject to the rights of the persons, if any, holding shares with special rights as the 

dividends, all dividends shall be declared and paid according to the amounts paid or 

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

 

f. No amount paid or credited as paid on a share in advance of calls shall be treated for 

the purposes of this Article as having been paid on the share. 

 

g. All dividends shall be apportioned and paid proportionately to the amounts paid or 

credited as paid on the shares during any portion or portions of the period in respect of 

which the dividend is paid, but if any share is issued on terms providing that it shall 

rank for dividend as from a particular date such share shall rank for dividend 

accordingly. 

 

h. The Board may deduct from any dividend payable to any member all sums of money, 

if any, presently payable by him to the Company on account of calls or otherwise in 

relation to the shares of the Company. 

 

i. Any dividend, interest or other moneys payable in cash in respect of shares may be paid 

by cheque or warrant sent through the post direct to the registered address of the holder 

or, in case of joint holders, to the registered address of that one of the joint holders who 

is first named on the register of members, or to such person and to such address as the 

first named holder or joint holders may in writing direct.  

 

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

it is sent. 

 

k. Any one of two or more joint holders of a share may give effectual receipts for any 

dividends, bonus or other moneys payable in respect of such share. 

 

l. Notice of any dividend that may have been declared shall be given to the persons 

entitled to share therein in the manner mentioned in the Act. 

 

m. 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. 
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n. No dividend shall bear interest against the Company, irrespective of the reason for 

which it has remained unpaid. 

 

o. Notwithstanding anything contained in this Article, the Dividend Distribution Policy 

of the Company shall be governed by the applicable provisions of the Act and Law. 

 

p. There shall be no forfeiture of unclaimed Dividends before the claim becomes barred by 

Law provided that a recognized stock exchange may provisionally admit to dealings the 

securities of a company which undertakes to amend articles of association at it next 

general meeting so as to fulfill the foregoing requirements and agrees to act in the 

meantime strictly in accordance with the provisions of this clause. 

 

51. UNPAID OR UNCLAIMED DIVIDEND  

 

(a) If the Company has declared a Dividend which has not been paid  or claimed or the 

Dividend warrant in respect thereof has not been posted or sent within 30 (thirty) days from 

the date of declaration to any Shareholder entitled to payment of the Dividend, the 

Company shall within 7 days from the expiry of the aforesaid period transfer the total 

amount of dividend, which remained unpaid or unclaimed within the period of 30 (thirty) 

days, to a special account to be opened by the Company in that behalf in any scheduled 

bank to be called the “Unpaid Dividend of Chalet Hotels Limited”. 

(b) Any money so transferred to the unpaid Dividend account of the Company which remains 

unpaid or unclaimed for a period of 7 (seven) years from the date of such transfer, shall be 

transferred by the Company to the Fund established under sub-section (1) of Section 125 

of the Act, viz. “Investors Education and Protection Fund”. Unless otherwise required for 

compliance with the provisions of the applicable laws, no unclaimed or unpaid dividend 

shall be forfeited by the Board, before the claim becomes barred by the law. 

 

52. BOOKS OF ACCOUNT TO BE KEPT 

 

The Board shall cause proper books of account to be maintained under Section 128 of the 

Act. 

 

Subject to the provisions of Section 207 of the Act the Board shall also, from time to time, 

determine whether and to what extent, and at what times and places, and at what conditions 

or regulations account books of the Company or any of them, are to be kept or shall be 

open to the inspection of Shareholders not being Directors. 

 

Subject to the provisions of Section 207 of the Act no Shareholder (not being the director) 

or other person shall have any right of in inspecting any account book or document of the 

Company except as conferred by law or authorised by the Board or by the Company in 

General Meeting. 

 

The Books of accounts shall be kept at the Office or at such other place in India as the 

Board may decide and when the Board so decides, the Company shall within seven days 

of the decision, file with the Registrar a notice in writing giving the full address of that 

other place. 
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The Books of Account shall be open to inspection by any Director during business hours. 

 

53. ACCOUNTS 

 

(a) Balance sheet and profit and loss account of the Company will be audited once in a year 

by a qualified auditor for certification of correctness as per provisions of the Act. 

 

(b) Balance Sheet and Profit and Loss Account: 

 

At every Annual General Meeting the Board shall lay before the Company a Balance 

Sheet and Profit and Loss Account made up in accordance with the provision of the Act 

and such Balance Sheet and Profit and Loss Account shall comply with the 

requirements of sections 134 of the Act so far as they are applicable to the Company 

but, save as aforesaid the Board shall not be found to disclose greater details of the 

result or extent of the trading and transactions of the Company than it may deem 

expedient. 

 

(c) Annual Report of Directors: 

 

There shall be attached to every Balance Sheet laid before the Company a report by the 

Board complying with Section 134 of the Act and other applicable laws. 

 

(d) Copies to be sent to Shareholders and others: 

 

A copy of every Balance Sheet (including the Profit and Loss Account, the Auditors 

Report and every document required by law to be annexed or attached to the Balance 

Sheet) shall, as provided by section 136 of the Act not less than twenty-one days before 

the meeting be sent to every such Shareholders, trustee and other person to whom the 

same is required to be sent by the said section. 

 

(e) Copies of Balance Sheet to be filed: 

 

The Company shall comply with Section 137 of the Act as to filing copies of the Balance 

Sheet and Profit and Loss Account and documents required to be annexed or attached 

thereto with the Registrar of Companies. 

 

(f) Service of process in winding-up: 

 

Subject to the provisions of the Act, in the event of winding-up of the Company every 

Shareholder of the Company who is not for the time being in the place where  the office 

of the Company is situated shall be bound, within eight weeks after the passing of an 

effective resolution to wind up the Company voluntarily or the making of any order for 

the winding up of the Company to serve notice in writing on the Company appointing 

some householder residing in the neighbourhood of the office upon whom all summons, 

notices, processes, orders and judgments in relation to or under the winding up of the 

Company may be served and in default to such nomination, the liquidator of the 

Company shall be at liberty on behalf of such member, to appoint some such person and 

service upon any such appointee by the Shareholder on the liquidator shall be deemed 

to be good personal service on such Shareholder for all purposes and where the 
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liquidator makes any such appointment he shall, with all convenient speed, given notice 

thereof to such Shareholder by advertisement in some daily newspaper circulating in the 

neighbourhood of the office or by a registered letter sent by post and addressed to such 

Shareholder at his address as registered in the register and such notice shall be deemed 

to be served on the day on which the advertisement appears or the letter would be 

delivered in the ordinary course of the post. The provision of this Article does not 

prejudice the right of the liquidator of the Company to serve any notice or other 

document in any other manner prescribed by these Articles. 

 

(g) Shareholders to notify address in India  

 

Each registered Shareholder shall 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. 

 

(h) Service on Shareholders having no Registered Address  

 

If a Shareholder 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. 

 

(i) Service on Persons Acquiring Shares on Death or Insolvency of Shareholders  

 

A document may be served by the Company on the persons entitled to a share in 

consequence of the death or insolvency of a Shareholders 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. 

 

(j) 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 Shareholders, 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. 

 

54. KEEPING OF REGISTERS AND INSPECTION 

 

(a) Registers, etc. to be maintained by the Company: 

 

The Company shall, in terms of the provisions of Section 88 of the Act, cause to be kept 

the following registers in terms of the applicable provisions of the Act: 

 

A Register of Member indicating separately for each class of Equity Shares held by each 

Shareholder residing in or outside India and a Register of any other security holders. 
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The Company shall also be entitled to keep in any country outside India, a part of the 

registers referred above, called “foreign register” containing names and particulars of the 

Shareholders or beneficial owners residing outside India. 

 

The registers mentioned in this Article shall be kept and maintained in the manner 

prescribed under the Companies (Management and Administration) Rules, 2014. 

 

(b) Supply of copies of Registers: 

 

Copies of the Memorandum and Articles of Association of the Company and other 

documents referred to in Section 17 of the Act shall be sent by the Company to every 

Shareholder at his request within 7 (seven) days of the request on payment of such sum 

as prescribed under the Companies (Incorporation) Rules, 2014. 

 

(c) Inspection of Registers: 

 

The register of charges, register of investments, register of shareholders and all other 

statutory registers as may be required to be maintained under the Act, books of accounts 

and the minutes of the meeting of the Board and Shareholders shall be kept at the 

Registered 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 Shareholder without any charge. Such registers as 

permitted under the Act shall be allowed to be inspected by any other person on 

payment of Rs.50/- (Rupees Fifty only) per document for each such document 

inspected. In the event such Shareholder conducting inspection of the abovementioned 

documents requires extracts of the same, the company may charge a fee which shall 

not exceed Rs.10/- (Rupees Ten) per page or such other limit as may be prescribed 

under the Act or other applicable provisions of Law. 

 

(d) When Registers of Shareholders may be closed: 

 

The Company, after giving not less than seven days, previous notice by the advertisement 

in some newspapers circulating in the district in which the office is situated close the 

Register of Members for any period or periods not exceeding in the aggregate forty-

five days in each year but not exceeding thirty days at any one time. 

 

55. REGISTER OF CHARGES  

 

The Directors shall cause a proper register to be kept, in accordance with the applicable 

provisions of the Act, of all mortgages and charges specifically affecting the property of 

the Company and shall duly comply with the requirements of the applicable provisions of 

the Act in regard to the registration of mortgages and charges therein specified.  

 

56. CHARGE OF UNCALLED CAPITAL  

 

Where any uncalled capital of the Company is charged as security or other security is 

created on such uncalled capital, the Directors may authorize, subject to the applicable 

provisions of the Act and these Articles, making calls on the Shareholders in respect of 

such uncalled capital in trust for the person in whose favour such charge is executed.  
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57. 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 

shareholders, 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 Shareholders or different classes of Shareholders. 

 

58. AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION 

 

(a) The Shareholders shall vote for all the Equity Shares owned or held on record by such 

Shareholders at any Annual or Extraordinary General Meeting of the Company in 

accordance with these Articles. 

 

(b) The Shareholders shall not pass any resolution or take any decision which is contrary to 

any of the terms of these Articles. 

 

(c) The Articles of the Company shall be amended only by way of a Special Resolution. 

 

59. POWER OF THE DIRECTORS 

 

Subject to Section 179 of the Act hereof, the directors shall have the right to delegate any 

of their powers to such managers, agents or other persons as they may deem fit and may at 

their own discretion revoke such powers. 

 

The directors shall have powers for the engagement and dismissal of managers, engineers, 

clerks, workers and assistants and shall have power of general direction, management and 

superintendence of the business of the Company with full powers to do all such acts, 

matters and things deemed necessary, proper or expedient for carrying on the business of 

the Company, and to make and sign all such contracts and to draw and accept on behalf of 

the Company all such bills of exchanges, hundies, cheques, drafts and other government 

papers and instruments that shall be necessary, proper or expedient, except only such of 

them as by the Act or by these presents are expressly directed to be exercised by 

shareholders in the general meeting. 

 

60. SECRECY 

 

Without prejudice to the rights of the Investors and the Investor directors, every manager, 

auditor, trustee, member of a committee, officer, servant, agent, accountant or other person 

employed in the business of the Company shall, if so required by the Board, before entering 

upon the duties, sign a declaration pledging himself to observe strict secrecy respecting all 

bonafide transactions of the Company with its customers and the state of account with 

individuals and in matters relating thereto and shall by such declaration pledge himself not 

to reveal any of the matters which may come to his knowledge in the discharge of his duties 

except when require to do so by the Directors or by any General Meeting or by the law of 

the country and except so far as may be necessary in order to comply with any of the 
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provision in these presents and the provisions of the Act. Nothing herein contained shall 

affect the powers of the Central Government or any officer appointed by the government 

to require or to hold an investigation into the Company’s affair. 

 

61. OPERATION OF BANK ACCOUNTS 

 

The Board shall have the power to open bank accounts, to sign cheques on behalf of the 

Company and operate all banking accounts of the Company and to receive payments, make 

endorsements, draw and accept negotiable instruments, hundies and bills or may authorize 

any other person to exercise such powers. 

 

62. INDEMNITY 

 

Subject to provisions of Section 197 of the Act, the Chairman, Directors, Auditors, 

Managing Directors and other officer for the time being of the Company and any trustees 

for the time being acting in relation to any of the affairs of the Company and their heirs and 

executors, shall be indemnified out of the assets and funds of the Company from or against 

all bonafide suits, proceedings, costs, charges, losses, damages and expenses which they or 

any of them shall or may incur or sustain by reason of any act done or about the execution 

of their duties in their respective offices except those done through their wilful neglects or 

defaults of any other officer or trustee. 

 

63. THE SEAL  

 

(i) The Board shall provide for the safe custody of the seal of the Company. 

  

(ii) The Board shall provide a Common Seal for the purposes of the Company and 

shall have power from time to time to destroy the same and substitute a new Seal 

in lieu thereof. 

 

(iii) The seal of the Company shall not be affixed to any instrument by the directors or 

Company Secretary of the Company unless the resolution is passed by the Board 

for giving authority to such directors and Company Secretary to affix seal on the 

documents or instruments of the Company without further approval. 

 

Further, such seal shall be affixed in the presence of any one of the Directors and 

of the Company Secretary or such other person as the Board may appoint for the 

purpose; and that Director and the Company Secretary or other aforesaid person 

shall sign every instrument to which the Seal of the Company is so affixed in his 

presence. The share certificate will, however, be signed and sealed in accordance 

with the Act and the Companies (Share Capital and Debenture) Rules, 2014. 

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. 

 

64. BUYBACK OF SHARES 
 

Subject to the provisions of Sections 68, 69 and 70 of the Act and subject to requirement 

of applicable buy-back regulations/rules made by central government / SEBI in this regard 
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as may be modified from time to time, the Company may purchase its own Equity Shares 

or other Securities. 

 

65. CANCELLATION OF FORFEITED SHARES 

 

The Company may, by a resolution of the Board, decide not to reissue any forfeited shares 

in the Company. In such a case, the Board may cancel the forfeited shares, with or without 

canceling them from the authorised share capital, and transfer the amount received on such 

shares to appropriate account head. In case the Company decides to diminish the amount 

of Company’s share capital by the nominal value of forfeited shares cancelled, it shall be 

done in accordance with the provisions of the Act as applicable. 

 

66. CAPITALISATION OF PROFITS 

 

(i)  The Company in general meeting may, upon the recommendation of the Board, 

resolve— 

 

(a) that it is desirable to capitalise any part of the amount for the time being 

standing to the credit of any of the Company’s reserve accounts, or to the 

credit of the profit and loss account, or otherwise available for distribution; 

and 

 

(b)  that such sum be accordingly set free for distribution in the manner specified 

in Article 68 (ii) amongst the members who would have been entitled 

thereto, if distributed by way of dividend and in the same proportions. 

 

(ii)  The sum aforesaid shall not be paid in cash but shall be applied, subject to the 

provision contained in Article 68 (iii), either in or towards— 

  

(a)  paying up any amounts for the time being unpaid on any shares held by such 

members respectively; 

 

(b)  paying up in full, unissued shares of the Company to be allotted and 

distributed, credited as fully paid-up, to and amongst such members in the 

proportions aforesaid; 

 

(c)  partly in the way specified in sub-Article (a) and partly in that specified in 

sub-Article (b); 

 

(iii) A securities premium account and a capital redemption reserve account may, for the 

purposes of this Article, be applied in the paying up of unissued shares to be issued 

to members of the Company as fully paid bonus shares; 

 

(iv)  The Board shall give effect to the resolution passed by the Company in pursuance of 

this Article. 

 

(v) Whenever such a resolution as aforesaid shall have been passed, the Board shall 

 

(a)  make all appropriations and applications of the undivided profits resolved to 
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be capitalised thereby, and all allotments and issues of fully paid shares if 

any; and  

 

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

 

(vi)  The Board shall have power— 

 

(a)  to make such provisions, by the issue of fractional certificates or by payment 

in cash or otherwise as it thinks fit, for the case of shares becoming 

distributable in fractions; and 

 

(b) to authorise any person to enter, on behalf of all the members entitled thereto, 

into an agreement with the Company providing for the allotment to them 

respectively, credited as fully paid-up, of any further shares to which they 

may be entitled upon such capitalisation, or as the case may require, for the 

payment by the Company on their behalf, by the application thereto of their 

respective proportions of profits resolved to be capitalised, of the amount or 

any part of the amounts remaining unpaid on their existing shares. 

 

(vii)  Any agreement made under such authority shall be effective and binding on such 

members. 

 

 

 

--------xxx-------- 
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We the several persons whose names and addresses are subscribed below are desirous of being 

formed into a Company in pursuance of these Articles of Association and we respectively agree to 

take the number of shares in the capital of the Company set opposite to our respective names.  

 

Name, Address, Description 

and Occupation of each 

Subscriber 

Number of 

Equity Shares 

taken by each 

Subscriber 

Signature of 

Subscriber 

Signature of Witness and his 

name, address, description 

and occupation 

 

Chandru Lachmandas Raheja 

S/o Lachmandas Sevaram     

Raheja  

Raheja House, 

Pali Hill, 

Bandra, 

Bombay- 400 050 

Business 

 

 

 

 

 

Suresh Lachmandas Raheja 

S/o Lachmandas Raheja  

Raheja House, 

Pali Hill, 

Bandra, 

Bombay- 400 050 

Business 

 

Total ...... 

 

2(Two) 

 

 

 

 

 

 

 

 

 

 

 

 

 

2(Two) 

 

 

 

 

 

4(Four) 

Equity Shares 

 

Sd/- 

 

 

 

 

 

 

 

 

 

 

 

 

 

Sd/- 

 

 

 

 

 

 

 

 

 

 

 

 

 

Sd/ 

 

Mr. Shantilal Dand, 

S/o Late Lalji Dand, 

Company Secretaries, 

Co-op Insurance Building,   

3rd Floor, 

Sir P. M. Road, 

Bombay-400 001. 

 

 

Bombay dated this 16th day of December, 1985. 
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