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CERTIFICATE OF INCORPORATION

CONSEQUENT ON CHANGE OF NAME

In the Office of the Registrar of Companies, Madras-34
Under the Companies Act, 1956 (No 1 of 1956)

In the matter of
KASJAX ENGINEERING ANCILLARIES PRIVATE LIMITED

, KHUHE\ FHUWLI\ WKDW p.$6-%; (1*,1((5,1* $1R&,7($h,.(BKBREKOS$ZDV/,RUL
incorporated on tenth day of December, One Thousand Nine Hundred and Sixty Two, under the Corophdris A

No 1 of 1956) and under h QDPH pn.$6-$; (1*,1((5,1* $1&,//$5,(6 35,9%$7( /,0,7('Y
passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the appeoGentfal
Government signified in writing having been accorded thereto in the ReDi®@ 'LUHFWRUYYVY /HWWHU 1R
28" -XQH WKH QDPH RI WKH VDLG &RPSDQ\ LV WKLV GBMAFEDQJH
/,0,7('1MY DQG WKLY FHUWLILFDWH LV LVVXHG SXUVXDQW WR 6HFWLRQ

_ . Thirteenth
Given under my hand at MADRAS this  Twenty second

July, One Thousand Nine Hundred and Sixty Five

Day of
Y Asadha, One Thousand Eight Hundred and Eighty Seven (Saka)

WKH ZRUG pu35,9%$7(1 GHOHWHG

Sd/- Sd/-
Asst. Registrar of Companies PB MENON
(17-4-1967) REGISTRAR OF COMPANIES




Sundram Fasteners Limited

Form L.R.

CERTIFICATE OF INCORPORATION

R 1 St . ., "1"_':

No. 4943  of 19.62..

= lhereby certify that KASJAX ENGINEERING ANCILLARIE
,Jmiam MMITED * R .

is thls day incorporated under the Companles Act, l956 (No. | of l956)

and that the Company is Limited.

Given under my hand at. Madras
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Sundram Fasteners Limited

MEMORANDUM OF ASSOCIATION

of

Sundram Fasteners Limited

7KH QDPH RI WKH &RPSDQ\ LV 3681'5%0 )$67(1(56 /,0,7("
The registered office of the Company will be situate in the State of Tamil Nadu.

The objects for which the Company is established are: -

To carry on the business of manufacturers, merchants and dealers in High Tensile bolts, nuts, rivets, washi
split pins, slotted-nuts, castle-nuts, simmonds-nuts, allen screws, slotted and recessed heachpenetss,
cotter-pins, split and tabular rivets, dog spikes, turn spikes, manufactured out of iron, steel, brass, bron:
stainless steel, aluminium and other metal products as accessories for automobiless eaitivaermanent
ways, ship buildings, engineering industries, building industries, agricultural industries, machinsry tool
implements, petroleum and chemical industries and machinery of all kinds.

To carry on the business of manufacturers, importers, exporters, distributors, dealers, agents of machine to
workshop accessories, machinery and parts and electrical accessories of all descriptions and gene
merchandise and Engineering and motorcar accessories and parts.

To carry on the business of founders of ferrous and nonferrous metals, sheet-metal work, Mechanic:
Structural, Electrical and metallurgical engineers, water supply engineers, welding engineers, Refrigerator a
Air-conditioning Engineers, Radio Engineers.

To Carry on the work of forgers, heat treaters, electro-platers, mill wrights, machine maaksmiths, steel
rollers, wire drawers, other steel extruded items, wood workers, painters, gas-makers, famtens, gairiers,
watchmakers, merchants and builders.

To buy, sell, manufacture, repair, convert, alter, to let on hire and deal in machinery, imp|estesht ferrous
and non-ferrous metals, rolling stock and hardware of all kinds.

To carry on the business of iron and steel convertors, tool makers and to establish Tool Room for the purpose

To carry on the business of electricians, mechanical engineers, manufacturers, works and dealers in electri
mechanical machines, appliances, apparatus and goods.

To Purchase, take on lease or in exchange or otherwise acquire any land and building in India oe elaéwher
any estate or interest in any rights connected with any such lands and buildings andeassetir let out on
rent such premises and lands.

To buy, sell, import, export, manipulate, prepare for market and deal in merchandise of all kinddygeneral
carry or business as merchants, importers and exporters in goods articles and merchandise of all kinds.

10. To purchase, acquire by sale or lease or otherwise premises fit for any storage, cold stgoaigevios and

other premises of similar nature and to rent out, lease or sub-let the same.

11. To carry on business as Sales agents and Distributing agents of all kinds of goods and merchandise anc

ODQXIDFWXUHUVY 5 HSUHVHQWDWLYHY 6DOHV DJHQWYV O6WRFNLVW

12. To acquire and run any industrial concern, factory or mill as the Company may deem fit.

13. To employ experts to investigate and examine into the condition, prospects, value, character and nature of :

business concerns and undertakings and generally of any assets property or rights

14. To build, alter, construct and maintain any mills, factory warehouses, chambers, dwellings, reedenis,

roads, railways or other buildings of work necessary for the purpose of the Companycbrcahi be
conveniently used in connection therewith.
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15.

16.

17

18.

19.

20.

21.

22.

23.

24.

25.

To acquire in India or elsewhere by purchase, lease or otherwise for the purposes of the Compaalypany
personal, movable or immovable property, rights or privileges, including any land buildjhtg of any
easements, licences, concessions and privileges, patents and patent rights, trade marks, machinery, rolling sf
plant, utensils, accessories and stock in trade.

To enter into partnership or into any arrangements for sharing profits or remuneration amalgamatioof, uni
interest, co-operation, joint adventures, reciprocal concession, technical assistance or otherwise with any pers
firm or company carrying on or engaged in or about to carry on or engage in any business ootramsatti

this Company is authorised to carry on or engage in or any business undertaking or transactioayvbésm
capable of being carried or conducted so as directly or indirectly to benefit the companyieadntoney, to
guarantee the contracts of or otherwise assist any such person, firm or company and to pcethakeise
acquire and hold shares or securities of any such person, firm or company and to sell aneldsnld, with or
without guarantee, or otherwise deal with the same.

. To amalgamate with any other company or companies having objects altogether or in partcsiimilae of

this Company.

To assist any company financially or otherwise, by issuing or subscribing for or geamgrnhe subscription
and issue of capital, shares, stock, debentures, debenture stock or other securities of any compa
notwithstanding there may be liability thereon.

To take or otherwise acquire and hold shares in any other company and to pay for propertesr right
privileges, acquired by this Company, either in shares of this Company, or partlyes ahdrpartly in cash or
otherwise and to give shares or stock of this Company in exchange for shares or stock of any other company.

To pay all the cost, charges and expenses of and incidental to the promotion, formation, registration al
establishment of the company and the issue of its capital including any underwriting or othessions,
EURNHUTV IHHVY DQG FKDUJHV LQ FRQQHFWLRQ WKHUHZLWK DQG
assets or by the allotment of fully or partly paid shares, or by call or amti@hares, debentures, debenture
VWRFN RU VHFXULWLHV RI WKLV RU DQ\ RWKHU FRPSDQ\ RU LQ DC
profits or otherwise) any person or persons for services rendered or to be rendereduciitg any property

or business to the company or in placing or assisting to place, or guaranteeing the subscriptiahafeany
debentures, debenture stock or other securities of the Company or for any other reasdmevdoicipany may

think proper.

To procure the incorporation, registration or other recognition of the Company in any country, state or place al
WR HVWDEOLVK DQG UHJXODWH DJHQFLHV IRU WKH SXUSRVH RI W
any Parliament, Local Government Municipal or other authority or body, British, Colorfiateiagn, for any

acts of Parliament, laws, decrees, concessions, orders, rights or privileges that may seemecuntheiv
&RPSDQ\TVY REMHFWV RU DQ\ RI WKHP BppliGatidhR wRich SRRy deed calcubaté® F |
GLUHFWO\ WR SUHMXGLFH WKH &RPSDQ\fV LQWHUHVWYV

To draw, accept and make and to endorse, discount and negotiate promissory notes, hundies, bills of exchal
bills of lading and other negotiable instruments connected with the business of the company.

To incur debts for the conduct of any business of the Company or to purchase, hire purchasgawdsi
materials or machinery on credit or otherwise for any business or purpose of this company.

To borrow or raise money or to receive money or deposit at interest or othemgseh manner as the
Company may think fit and in particular by the issue of debentures or debenture stock, perpehelvise,
including debentures or debenture stock convertible into shares of this or any other compamgtaelper
annuities; and in security of any such money so borrowed, raised or received, to mortgage, pleaige dhe
whole or any part of the property, assets or revenue of the Company, present or future, iitsludioglled
capital by special assignment or otherwise or to transfer or to convey the samesbsplaottrust and to give

the lenders powers of sale and other powers as may seem expedient and to purchase, redeem or pay off any
securities, without doing the business of Banking as defined in the Banking Companies Act, 1949.

To improve, manage, work, develop, lease, mortgage, abandon or otherwise deal with all or anyhpart of t
property, rights and concessions of the Company.
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26.

27.

28.

29.

30.

31.

32.

33.

To create any Depreciation Fund, Reserve Fund, Sinking Fund, Insurance Fund or any other special fun
whether for depreciation or for repairing, improving, extending or maintaining any of the propérties
Company or for any other purposes conductive to the interest of the company.

To distribute any of the property of the Company amongst the members in species or kind.

To do all or any of the above things and all such other things as are incidental or may be tholugh@igerio

the attainment of the above objects or any of them in any part of the world and as principals, agents, contractc
trustees or otherwise and by or through trustees, agents or otherwise and either alone or in camjtimction
others.

To discount, buy, sell, deal in bills, notes and other negotiable or transferable securities or documents.

To raise and borrow money and secure the payment of money by such means, upon such termsiamsl condit
and in such manner as may be determined and particularly by endorsing and transferring bgetayitgf

bills of exchange, promissory notes or other negotiable instruments executed in favour of ganyCbmn
customers and others, by pledge of goods and the other movable properties of the Company and also by cree
sub-pledges and sub-mortgages of other securities delivered to the Company by customers andsdgfcument
title relating to movable and immovable properties delivered with interest and create a security thereon in favo
of the Company, by the creation of mortgages over immovable properties of the Cangany the issue of
bonds, debentures, debenture-stock or other securities, either perpetual or terminable and charged specificall
by way of floating charges or otherwise, upon all or any part of the undertaking, property and rights, its uncalle
capital if any, without doing the business of Banking within the meaning of Banking Companies Act, 1949.

To manufacture, produce, process, buy, sell, import, export and otherwise deal in all kinds of metadliic-and
metallic, both ferrous and non-ferrous, alloy, metallurgically compounded, cement, ceramigmefadtall

other kinds of powders manufactured out of iron, steel, copper, tin, lead, zinc, aluminium, manganese, nick
chromium, gold, silver, platinum, molybdenum, cobalt, vanadium, tungsten, titanium, niobium and o#tter met
and non-metals and to manufacture, produce, process, buy, sell, import, export and otherwise deal in product
all kinds and for all purposes manufactured out of the above powders or combinations thereof in whole or
part, in finished or semi-finished forms.

To manufacture, produce, process, buy, sell, import, export and otherwise deal in components, parts &
accessories of all automotive and non-automotive vehicles of every kind.

To carry out and conduct research and development, implement, manufacture, assemble, alter, convert, moc
buy, sell, import, export, give or take on lease or on licence or on hire, service, repair wisetldeal in
computers, computer hardware, calculators, computer peripherals and accessories, typewriters, printers, I
discs, floppy discs, magnetic tapes and other data storage devices, audio and video cassettes, integrated
microelectronic circuits, silicon and other electronic chips, voltage stabilizers, uninterrupted power suppl
systems and business machines of all kinds and all other devices, components, assemblies, bdigls;assem
spare parts and accessories used for or in connection with the above for applications of every kind.

To conduct research in computer software and systems as well as computer programmes andipgogramn
languages and to develop, implement, manufacture, assemble, alter, convert, modify, buy, selexpgrort

give or take on lease or on licence or on hire, service or otherwise deal in softvegmnpnes and
programming languages, systems including expert systems and other packages for computers, compt
hardware, calculators, computer peripherals and accessories, data processing including electronic d
processing, printers, hard discs, floppy discs, magnetic tapes and other data storage devices, integrated
microelectronic circuits, silicon and other electronic chips, voltage stabilisers, uninterrupted Soppir
systems and business machines and electronic devices of all kinds.

To provide consultancy in the areas of computer, computer hardware, software, systems, includiatianform
systems and expert systems, artificial intelligence and robotics and to generallg@uswdtants and advisors

on all kinds of electronic devices for business, commercial, industrial, scientific, profesat@umic and all
other kinds of applications and to provide data processing and other allied clerical, supervisory and expe
services.

* Clauses 31 to 39 inserted on 30/3/1991
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34.

To supply to the users, systems help, know-how, programmes and other software, user and other manu
drawings and designs, technical documentation and all other brochures and literature relating to tlieuse of
aforesaid machines, equipments and apparatus; and to provide training to personnel in all the areag concer
the above.

To take over the management, supervision or control of the business or operations of any firmy,compar
undertaking, society, co-operative or any other organisation and for that purpose to app@niusadate any
Directors, accountants or other experts or agents.

35. To conduct and carry on research and to establish, provide, maintain and conduct or otherwise subsid

36.

37.

38.

39.

research laboratories and experimental workshops and scientific, technical and other types of research :
experiments either for its own business or objects or for the business or objects of any other fpensons
company, body corporate, association, society, organisation or Government, whether Central, Statle iar L

the areas of mechanical, electrical, chemical and other branches of engineering, electronics, compute
computer systems and peripherals, artificial intelligence and robotics, all branches of medic@iies and

other life sciences, organic and inorganic chemicals, petrochemicals, drugs and pharmaceuticals, dyestu
plasticizers, textiles, man-made fibers, oils, fats, detergents and all other areas of science angyethnol
promote scientific and technical studies, research, investigations and inventions by providing, egbsidisi
endowing or assisting laboratories workshops, libraries, lectures, meetings and conferences andily provi
remuneration and other benefits to scientific and technical personnel, professors, teachers and scholars an
providing for awards, exhibitions, scholarships, prizes and grants to students and generally to encourag
promote and reward studies, researches, investigations, experiments, tests and inventions of any kind.

To accumulate funds and to provide financial assistance, with or without security, by wegdibfg,

investment or otherwise, to such persons, firms, associations, trusts, institutions, companies @obpaliate
in such manner and on such terms and conditions as the Board of Directors may deenodit,caitying on
the business of Banking within the meaning of the Banking Companies Act, 1949.

To guarantee the payment of money and the performance of contracts or engagements entered into by
company or person; to secure the payment of money and the performances of any contract or engagen
entered into by this or any other company or person; to discharge any debt or other obligatibmdihgr

upon this or any other company or person by mortgage or charge upon all or any part of tlekingdert
property and rights of the Company (either present or future or both) including its uncaitatl araby the
creation or issue of debentures, debentures stock or other securities or by any other meagsnarally give
indemnities and guarantees.

To provide for the welfare of the employees and former employees of the Company laadviviets, widows,
families or dependents of such persons by grant of money, pension, allowances, bonus or other paynents ol
creating and from time to time subscribing or contributing to funds, trusts, institutions and other associations.

To establish and maintain or assist in the establishment and maintenance of any truatjoasssmtiety,
company, body corporate or other organisation or institution, for carrying on any actiuitye foromotion of

art, science, commerce, education, sports and games, music, dance, drama and other theatrical activities, cir
and any other activity for the common good and for pursuing charitable, benevolent, religious, scientific
cultural, sports and games, national, public or other useful activities, objectives or purposes and to subscribe
contribute to or otherwise assist in, whether by way of grants in cash or in kind avistheéhe pursuit of the
above activities, objectives or purposes by the aforesaid trust, association, societyycbughacorporate or

other organisation or institution or by any other trust, association, society, company, bpdsateoor
organisation or institution formed with similar objectives and to contribute for tineotio; of or opposition to

any Bill in Parliament or State Legislature or any other purpose including politigabgairsubject to the
provisions of the Companies Act 1956.

To undertake, carryout, promote, sponsor or assist in the execution and promotion of any progranatner of rur
community development, including any programme for promoting the social and economic welfili& of

the public and to incur expenditure on any such programme as well as in the establishment, runnin
maintenance and operation of schools, colleges and other educational and vocational institutions; hospite
nursing homes and dispensaries, poultry farms, dairy farms and animal husbandry centers; scleaters for
supply by means of wells including bore-wells, tanks, canals, pumps and any other means; minor and ott
irrigation works; drainage and sewage systems and any other project for common good and welfare, with pow

* Clauses 31 to 39 inserted on 30/3/1991
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[ V.

40.

41.

42.

43.

44,

45.

to the Directors to transfer, with or without consideration, or divest the ownershgnyfproperty of the
Company, to or in favour of any person or persons, including any public or local body or auttemitg| Gr
State Governments, any public institution or any trust or fund as the Directors riiegjrisole and absolute
discretion decide.

#1To carry on the business of mechanical engineers, designers, erectors, maintenance engineers, expor
importers, manufacturers of and dealers in machines, components and accessories of all kinds, steaih, water
and gas engines, pumps, mills, looms, lifts, hoists and cranes of every description, carbon produdtslsf al
and automotive ancillaries of every description.

To carry on the business of electrical and electronic engineers, electricians, contractors, designers, maintena
engineers, manufacturers if and dealers in electrical and electronic products of all kinds, generators, accumulat
wires, cables and lamps and electronic devices and controls.

To carry on the business of importing, exporting, buying, selling dealing in distributing, converting,
manufacturing, machining, finishing or otherwise to handle all kinds of machinery particularlyttonoeld,

cast, forge, machine, finish, assemble or manufacture otherwise, and sell either part compor@nighatel
range of equipment of ferrous, non-ferrous, plastic and other material.

To manufacture and deal in ball bearings, gears, rods and shafts and merchant sections and angleswaxles, sc
bolts and nuts of all sizes and shapes, couplers and coupling rods, coils and springs, bushes, bearisgs supr
stays, stanchions, ingots, die blocks moulds, rolls, wire meshes and wire ropes, cables, housingpbratkets,
flanges, wheels and all other products that could be cast, machined and finished or produced otherwise.

To erect work and maintain, ferrous and non-ferrous foundries, forging shops, machine tool stespsstpais,
assembly shops, factories, godowns, ware-house, stockyards and buildings necessary for the mafiufacture
castings, and finished products of all steel, alloy steel cast iron, malleable iron, SpherautaieGron and all

other ferrous and non-ferrous products in combination with various alloys and elements.

To carry on the business of mechanical engineers and manufacturers of machinery, tool makers, brass found
metal workers, boiler makers, mill-wrights machinists, iron and steel makers and convertdrs, wmitd-
workers, builders, metallurgists, water supply engineers, gas makers, printers, carriers, and merchahtsy,and to
sell, manufacture, repair, convert, alter, let on hire, and deal in machinery, implements stottk and hardware

of all kinds.

] Clauses 40 to 45 inserted pursuantwbK H 6 FKHPH RI $PDOJDPDWLRQ DSSURYHG
Madras on 25th March 2004.

The Liability of the members is LIMITED.

The Share Capital of the Company is Rupees Twenty-five Crores divided into 25,00,80,000 Shares of
Re.1 each. The Company shall have the power, from time to time, to increase or reducelitanchpit issue
any Shares in the original or new capital as ordinary or referred Shares and to attacBlassumy Classes of
such shares, any preferences, rights, privileges or priorites in payment of dividendsitartidistof assets or
otherwise over any other Shares or to subject the same to any restrictions, limitationditions and to vary the
regulations of the Company as far as necessary to give effect to the same and upon tli€@ubfdivShare to
apportion the right to participate in profits in any manner.

* (V) Amended vide Resolution dated 12-12-2003.
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We, the several persons, whose names and addresses are subscribed hereto are desirous of beilngaf@ongahimg
in pursuance of this Memorandum of Association and we respectively agree to take the numbes af sharcapital
of the Company set opposite our respective names.

Names, Addresses, Descriptions Number of Shares

And Occupations of
Subscribers

taken by each
subscriber

Names,Addresses,Descriptions
and Occupations of
Witnesses

P.T. Kasthuri
S/o P.T.Venkatachary

(1)

7THDFKHUVY &RORQ\ One

Madras +14

N.E. Jagannathan,

S/o N.E.Vijayaraghavachari,
3-$ +DUOH\TV 5RDG
Madras +10

Total shares taken

(1)

One

K.S.Parthasarathy

S/o K.S.Srinivasacharya,
Chartered Accountant,
49, Soliappa Mudali Street,
Mylapore, Madrag4

Madras
Dated : 29-11-1962
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The following regulations in these Articles of Association were adopted pursuant to the igssdiglon passed by the
shareholders at the annual general meeting held $nSeptember, 2014 in lieu of and to the entire exclusion of the

THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

SUNDRAM FASTENERS LIMITED

earlier regulations contained in the Articles of Association.

Avrticle

No.
1

2 (1)

Avrticle

7DEOH )ded [F

1) 7KH 5HIXODWLRQV FRQWDLQHG LQ 37DEOH
Act, 2013 shall not apply to the company, except in so far as the san
repeated or expressly made applicable in these articles or by the said A

(2) These regulations for the management of the Company and fo
observance by the members thereto and their representatives shall be
to any exercise of the statutory powers of the company with reference
deletion or alteration or addition to its regulations by resolution as pern
or prescribed under the Companies Act, 2013.

Interpretation

The marginal notes given in these Articles shall not affect the construction
articles.

@ 37KH $FW™ RU 37KH &RPSDQLHV $FW” VKDC
its rules, any statutory modifications or reenactments thereof and inc
the applicable section relevant for that Article in which the said f
appears in these Articles and any previous company law, so fi
applicable.

S$UWLFOHV™ PHDQV WKHVH $UWLFOHV RI $
from time to time.

3% RDUG RI 'LUHFWRUV™ RU 3% RDUG” PHDQ"
for the time being of the company.

(b)

(c)

(d 3% XVLQHVV 'D\" VKDOO PHDQ HDFK ORQGD
and Friday, which is not a day on which banking institutions in the Ci
Chennai, India, are authorized or obligated by law or executive ord

close.

(e) 3&KDLUSHUVRQ" LQFOXGHV D SHUVRQ GHV

() 32&RPSDQ\ PHDQV 6XQGUDP )DVWHQHUV /L
( *'HSRVLWRU\" PHDQV DV GHILQHG LQ WKH

(h) 3'LUHFW Rhan\aKiBeQdp on the Board.

Marginal
Notes

Table F not to
apply

Company
governed by
these Articles

The Act

The Articles

The Board of
Directors  or
Board

Business day

Chairperson |
Chairman
The Company

Depository

Director
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Avrticle
No.

2 (2)

®3)

4

Avrticle

Marginal
Notes

i 3,Q :ULWLQJ DQG 3:ULWWHQ  LQFOXGHV S Writing /
of representing or reproducing words in visible form including in electrc Written

form

() 3OHPEHU® VKDOO PHDQ WKH UHJLVWHUHG |
in the Capital of the Company and without limitation shall include a
Shareholder

(k) SOHPRUDQGXP” VKDOO PHDQ WKH OHPRUDC
Company, as amended, modified or supplemented from time to time
pursuant to applicable Law;

() 0RQWK  PHDQV FDOHQGDU PRQWK

(m 23UR[\" LQFOXGHV $WWRUQH\ GXO\ FRQVW
vote for a member at a general meeting of the Company on a poll.

(n) 35XOHV” PHDQV 5XOHV SUHVFULEHG XQGHI

(0) 36KDUHKROGHU® VKDOO PHDQ DQ\ SHUVRQ
in the Shares and shall include, without limitation, a Member.

() *6HDO” PHDQV WKH &RiR@feiag 6fthd Oompady.W K H

(@ 37KH 2I1ILFH” PHDQV WKH 5HJLVWHUHG 2IIL
Company.

Where the context admits or requires, words importing the singular numbe!
include the plural number and vice versa and words importing the mas
gender shall include feminine gender.

Unless the context otherwise requires, words or expressions contained ir
regulations shall bear the same meaning as in the Act or any sta
modification thereof in force at the date at which these regulations be
binding on the company.

Share Capital

The authorised share capital of the company shall be such amount and «
GHVFULSWLRQ DV LV VWDWHG IRU WKH WLP
Memorandum of Association with such rights, privileges and conditions pro
by any statutory enactment for the time being in force and as may be provic
these Articles or by a Resolution passed at a General Meeting duly conven
held for the purpose.

(1) Subject to the provisions of the Act and these Articles, the shares |
capital of the company shall be under the control of the Board, who
issue as they may from time to time think fit and allot or otherwise dis
of the same or any of them to such persons, in such proportion and o
terms and conditions and either at a premium or at a part or as a payn
part payment for any property sold or goods transferred or machine
appliances supplied or for services rendered to or to be rendered
company in or about the formation or promotion of the Company ol
acquisition and / or conduct of its business and any shares may be allo
fully paid-up shares and if so issued, shall be deemed to be fully pe
shares.

(2) The Board shall also have the power to issue shares at a premium or a
at a discount, subject to compliance of the Act on such terms as they
fit, from time to time.
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Avrticle

An application signed by or on behalf of the applicant for shares in the Comr
followed by an allotment of any shares therein, shall be acceptance of the
within the meaning of these articles; and every person who thus or otht
accepts any shares and whose name is on the register shall for the pur
these Articles be a shareholder.

Every person whose name is entered as a member in the register of memk
be entitled to receive without payment within such statutorily prescribed p
from the date of application, application for registration of transfer, transmi
of share or debentures

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

(b) several certificates, each for one or more of his shares, upon paym
twenty rupees for each certificate after the first.

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

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

If any share certificate be worn out, defaced, mutilated or torn or if there

further space on the back for endorsement of transfer, then upon producti
surrender thereof to the company, a new certificate may be issued in lieu tl
and if any certificate is lost or destroyed then upon proof thereof ftc
satisfaction of the company and on execution of such indemnity as the col
deem adequate, a new certificate in lieu thereof shall be given. Every cen
under this Article shall be issued on payment of twenty rupees for

certificate.

If any certificate is lost or destroyed, the Company may, upon such evident
proof of such loss or destruction and on execution of such indemnity / affide
the Board deem adequate, issue a new certificate in lieu thereof on payn
fees as fixed by the Board for each certificate.

Any person (whether the registered holder of the shares or not) bei
possession of any share certificate or share certificates for the time bein
surrender the said share certificates to the Company and apply to the Cc
for the issue of two or more fresh share certificates comprising the same
bearing the same distinctive numbers comprised in the said certificate and i
separate lots as he may desire in lieu of such share certificate so surrenc
for the consolidation of the shares comprised in such certificates intc
certificate and the Directors may at their discretion on payment of a fee of |
for each such new share certificate, in lieu of and in cancellation of certifica
surrendered, issue one or more such share certificates as the case may |
name of the person or persons in whose name the original certificate stor
the new certificates so issued shall be delivered to the person who surrende
original certificates or to his order.
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17

Article

The provisions of these articles relating to issue of certificates shattis
mutandis apply to issue of certificates for any other securities inclue
debentures of the Company.

The Share capital may be divided into different class of shares, the rights at
to any class (unless otherwise provided by the terms of issue of the shares
class) may, subject to the provisions of the Act, be varied with the cons
writing, of such number of the holders of the issued shares of that class, ¢
the sanction of a resolution passed at a separate meeting of the holders
class, as prescribed by the Act.

Subject to the provisions of the Act, the Board shall have the power to issue
issue preference shares of one or more classes which are liable to redee
converted into equity shares, on such terms and conditions and in such ma
may be determined by the Board.

The Board or the company, as the case may be, subject to the provision of
may issue further shares to:-

(@) Persons who, at the date of offer, are holders of equity shares
company; such offer shall be deemed to include a right exercisable |
person concerned to renounce the shares offered to him or any of tt
favour of any other person; or

(PSOR\HHV XQGHU DQ\ VFKHPH RI HPSOR\H

Any other person other than those referred in (a) and (b) above

(b)
(©)
(d)

By way of preferential offer or private placement as the board
determine.

The Company may, at any time, pay a commission to any person for subsi
or agreeing to subscribe (whether absolutely or conditionally) for any <
debenture or debenture stock of the Company or procuring or agreeing to [
subscriptions (whether absolute or conditional) for shares, such commiss
respect of shares shall be paid or payable out of the capital, the stz
conditions and requirements shall be observed and complied with and the ¢
or rate of commission shall not exceed such percentage of the price of s
debentures as may be statutorily permitted. The commission may be satis
the payment of cash or the allotment of fully or partly paid shares or partly i
way and partly in the other. The Company may also, on any issue of share
such brokerage as may be lawful.

Lien
(1) The company shall have a first and paramountilien
(a) on every share (not being a fully paid share), for all monies (whi

presently payable or not) called, or payable at a fixed time, in resps
that share; and

(b) on all shares (not being fully paid shares) standing registered in the
of a single person, for all monies presently payable by him or his €
to the company:

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

2 7TKH FRPSDQ\fVY OLHQ LI DQ\ RQ D VKDUH
and bonuses declared from time to time in respect of such shares.
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19

20

3)

(4)

(5)

Article

The &RPSDQ\fVY OLHQ VKDOO EH DEVROXWEF
bound to recognize any equitable or other claim or interest of any
person, creditor of the registered holder unless required by a cot
competent jurisdiction or by any statute.

Unless otherwise agreed registration of a transfer of shares shall operz
ZDLYHU RI WKH &RPSDQ\fVY OLHQ LI DQ\ F
any time declare any shares wholly or in part to be exempt fromn
provisions of this clause.

The company may sell, in such manner as the Board thinks fit, any sha
which the company has a lien:

Provided that no sale shall be m&de

(6)

()

(8)

(1)

)

(3)

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

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

To give effect to any such sale, the Board may authorise some per:
transfer the shares sold to the purchaser thereof. The purchaser s
registered as the holder of the shares comprised in any such transfe
purchaser shall not be bound to see to the application of the put
money, nor shall his title to the shares be affected by any irregulari
invalidity in the proceedings in reference to the sale.

The proceeds of the sale shall be received by the company and apg
payment of such part of the amount in respect of which the lien exists
presently payable.

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

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

(DFK PHPEHU VKDOO VXEMHFW WR UHFH
specifying the time or times and place of payment, pay to the compa
the time or times and place so specified, the amount called on his shar

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

Marginal
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22

23

24

25

26

27

Article

(i) If a sum called in respect of a share is not paid before or on the
appointed for payment thereof, the person from whom the sums due
pay interest thereon from the day appointed for payment thereof t
time of actual payment at such rate, as the Board may determine.

(i) The Board shall be at liberty to waive payment of any such interest w

or in part.

(i)  Any sum which by the terms of issue of a share becomes payak
allotment or at any fixed date, whether on account of the nominal val
the share or by way of premium, shall, for the purposes of t
regulations, be deemed to be a call duly made and payable on the ¢
which by the terms of issue such sum becomes payable.

(i)  In case of non-payment of such sum, all the relevant provisions of

regulations as to payment of interest and expenses, forfeiture or oth

shall apply as if such sum had become payable by virtue of a call

made and notified.

The Board?

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

(b) upon all or any of the monies so advanced, may (until the same w
but for such advance, become presently payable) pay interest at su
not exceeding, unless the company in general meeting shall othe
direct, twelve per cent. per annum, as may be agreed upon betwe
Board and the member paying the sum in advance.

Transfer of Shares

The instrument of transfer of any share in the company shall be executed b
behalf of both the transferor and transferee. The transferor shall be deel
remain a holder of the share until the name of the transferee is entered
register of members in respect thereof.

Every endorsement upon the certificate of any share in favour of any tran
shall be signed by a Director or by some other person for the time beinc
authorised by the Board of Directors in that behalf. In case any transfere
share applies for a new certificate in lieu of the old or existing certificate
shall be entitled to receive a new certificate upon his delivering up t
cancelled every old or existing certificate which is to be replaced by a new ¢

Subject to the provisions of the Act or any other law for the time being in f
the Board may, at their absolute discretion, decline to register transfer ¢
share whether fully paid or not to a person of whom they do not approve ¢
transfer on which the Company has a lien.

The Board may decline to recognize an instrument of transfer unless: -

(i) theinstrument of transfer is duly executed and is in the form prescrit
the Rules made under the Act.

(i)  the instrument of transfer is accompanied by the certificate of the she

which it relates, and such other evidence as the Board may reast

require to show the right of the transferor to make the transfer; and

(iii)

the instrument of transfer is in respect of only one class of shares;
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33

Article

On giving not lessKkDQ VHYHQ GD\VY SUHYLRXV QRW
and rules made thereunder, the registration of transfers may be suspended
times and for such periods as the Board may from time to time determine:

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

The provisions of these Articles relating to transfer of shares samathtis
mutandisapply to any other securities including debentures of the company

(1)

(2)

(1)

)

Transmission of Shares

On the death of a member, the survivor or survivors where the member
joint holder, and his nominee or nominees or legal representatives wh
was a sole holder, shall be the only persons recognised by the comp
having any title to his interest in the shares.

Nothing in clause (1) shall release the estate of a deceased joint holde
any liability in respect of any share which had been jointly held by him
other persons.

Any person becoming entitled to a share in consequence of the de
insolvency of a member may, upon such evidence being produced a
from time to time properly be required by the Board and subjec
hereinafter provided, elect, eithér

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

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

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

The company, directors, its officers shall be fully indemnified by such pe
from all liability, if any, by actions taken by the Board to give effect to
registration or transfer.

(1)

(@)

®3)

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

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

All the limitations, restrictions and provisions of these regulations rel:
to the right to transfer and the registration of transfers of shares sh
applicable to any such notice or transfer as aforesaid as if the de
insolvency of the member had not occurred and the notice or transfer \
transfer signed by that member.
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Article

A person becoming entitled to a share by reason of the death or insolvency
holder shall be entitled to the same dividends and other advantages to wi
would be entitled if he were the registered holder of the share, except t
shall not, before being registered as a member in respect of the share, be
in respect of it to exercise any right conferred by membership in relatic
meetings of the company:

Provided that the Board may, at any time, give notice requiring any such g
to elect either to be registered himself or to transfer the share, and if the n
not complied with within ninety days, the Board may thereafter withl
payment of all dividends, bonuses or other monies payable in respect
share, until the requirements of the notice have been complied

with.

Except as ordered by a Court of competent jurisdiction or as by law require
Company shall be entitled to treat the person whose name appear on the F
of Members as the holder of any share or whose name appear as the be
owner of share in the records of the Depository, as the absolute owner 1
and accordingly shall not be bound to recognize any benami, trust or eqt
equitable, contingent or other claim to or interest in such share on the part
other person whether or not he shall have express or implied notice thereol

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

All documents or notices to be served or given by members on or t
Company or to any officer thereof shall be served or given by sending it
Company or officer at the office by post or leaving it at the office. Providec
where the securities are held in a depository, the records of the ben
ownership may be served by such depository on the Company by me:
electronic mode or by delivery of compact discs; memory card or pen drive:

Shares held in Depository

(1) Except as specifically provided in these articles, the provisions relati
joint holder of shares, calls, lien on shares, forfeiture of shares, transfi
transmission of shares and voting at meeting shall be applicable to
held in a depository so far as they apply to shares held in physical
subject to the provisions of the Depositories Act, 1996 or any other la
the time being in force.

(2) In the case of transfer or transmission of shares or other mark
securities where the Company has not issued any certificates and
such shares or securities are being held in an electronic and fungible f
a Depository, the provisions of the Depositories Act, 1996 or any othe
for the time being in force shall apply.

(3) A Register and an index of beneficial owners in the manner prescrit
the Act maintained by a depository under the provisions of the Deposi
Act, 1996 or any other law for the time being in force shall be deemed
a register of members, index of members and register and ind
debenture-holders, as the case may be, for the purpose of the Act.
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Article

Alteration of Capital

Marginal
Notes

(1) The company may, from time to time, by ordinary resolution increas: Power to alter

(2)

(@)

(b)

(©)

(d)

share capital by such sum, to be divided into shares of such amount, i
be specified in the resolution.

Subject to the provisions of section 61, the company may, by ord
resolution 2

consolidate and divide all or any of its share capital into share
larger amount than its existing shares;

convert all or any of its fully paid-up shares into stock, and recor
that stock into fully paid-up shares of any denomination;

sub-divide its existing shares or any of them into shares of sn
amount than is fixed by the memorandum;

cancel any shares which, at the date of the passing of the reso
have not been taken or agreed to be taken by any person.

Where shares are converted into stéck,

(@)

(b)

(c)

the holders of stock may transfer the same or any part thereof in the
manner as, and subject to the same regulations under which, the
from which the stock arose might before the conversion have

transferred, or as near thereto as circumstances admit:

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

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

such of the regulations of the company as are applicable to paid-up
VKDOO DSSO\ WR VWRFN DQG WKH ZRUG
UHIJXODWLRQV VKDOO L eKROXGHHU? VIWHRFINH FI

the share
capital

Conversion of
shares inta
stock

The company may, by special resolution, reduce in any manner and witl Reduction of
subject to, any incident authorised and consent required by law,

(a) its share capital;

(b) any capital redemption reserve account; or

(c) any share premium account.

share capital
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Capitalisation of Profits

42 (1) The company in general meeting may, upon the recommendation « Capitalisation
Board, resolve?

(a) that it is desirable to capitalise any part of the amount for the time |
VWDQGLQJ WR WKH FUHGLW RI DQ\ RI V
the credit of the profit and loss account, or otherwise available
distribution; and

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

(2) The sum aforesaid shall not be paid in cash but shall be applied, sub
the provision contained in Article 38, either in or towafds

(a) paying up any amounts for the time being unpaid on any shares h
such members respectively;

(b) paying up in full, unissued shares of the company to be allottec
distributed, credited as fully paid-up, to and amongst such memb
the proportions aforesaid;

(c) Partly in the manner specified in sub-clause (a) and partly in the m
specified in sub-clause (b)

43 (1) A securities premium account and a capital redemption reserve accour Application  of
for the purposes of this regulation, be applied in the paying up of unit Securities
shares to be issued to members of the company as fully paid bonus shi Premium

Account &
(2) The Board shall give effect to the resolution passed by the compa Capital
pursuance of this regulation. Redemption
Reserve

44 (1) Whenever such a resolution as aforesaid shall have been passed, thi Powers of the
shall2 Board

(@) make all appropriations and applications of the undivided pr
resolved to be capitalised thereby, and all allotments and issues o
paid shares if any; and

(b) generally do all acts and things required to give effect thereto.
(2) The Board shall have poweér

(a) to make such provisions, by the issue of fractional certificates ¢
payment in cash or otherwise as it thinks fit, for the case of sl
becoming distributable in fractions; and

(b) to authorise any person to enter, on behalf of all the members e
thereto, into an agreement with the company providing for
allotment to them respectively, credited as fully paid-up, of any fu
shares to which they may be entitled upon such capitalisation, or .
case may require, for the payment by the company on their behe
the application thereto of their respective proportions of pri
resolved to be capitalised, of the amount or any part of the am
remaining unpaid on their existing shares;

(3) Any agreement made under such authority shall be effective and bindi
such members.

10
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46
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48

49

50

51

52

53

54

55

Article

Buyback of Shares

Notwithstanding anything contained in these articles but subject to the prov
of the Act or any other law for the time being in force, the company
purchase its own shares or other specified securities.

General Meetings

(1) All general meetings other than annual general meeting shall be
extraordinary general meeting.

(2) The Board may, whenever it thinks fit, call an extraordinary ger
meeting.

No business shall be transacted at any general meeting unless a quc
Members is present at the time when the meeting proceeds to busines
qguorum for any general meeting shall be as provided in the Act.

The chairperson, if any, of the Board shall preside as Chairperson at
general meeting of the company.

When the Chair is vacant, no business shall be transacted or discussed
general meeting except the election of Chairperson

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

If at any meeting no director is willing to act as Chairperson or if no direci
present within thirty minutes or such other extended time the Act for the
being in force may provide, after the time appointed for holding the meetini
members present shall choose one of their members to be Chairperson
meeting.

The Chairperson shall have a second or casting vote (in addition to the \
votes to which he may be entitled as a member) on any business at any
meeting, in case of an equality of votes, whether on show of han
electronically or on a poll.

Minutes of general meetings

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

The Chairperson of the meeting shall exclude at his absolute discretion s
the matters as are or could reasonably be regarded as defamatory of any
irrelevant or immaterial to the proceedings or detrimental to the interests
Company.

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

Adjournment of meeting
(1) The Chairperson may, with the consent of any meeting at which a gt
is present, and shall, if so directed by the meeting, adjourn the me
from time to time and from place to place.
(2) No business shall be transacted at any adjourned meeting other th
business left unfinished at the meeting from which the adjournment
place.

Proceedings at General Meetings
(1) When a meeting is adjourned for thirty days or more, notice of
adjourned meeting shall be given as in the case of an original meeting

(2) Save as aforesaid, and as provided in section 103 of the Act, it shall
necessary to give any notice of an adjournment or of the business

transacted at an adjourned meeting.

Conduct and responsibilities of shareholders attending any general mee

While attempting to exercise the rights as a shareholder, a shareholder sh:
the order and maintain the decorum of the meeting throughout the entire
of the meeting. The Shareholders shall be duly informed by the Company
the nature of conduct expected from them during their presence at the ve
any general meeting as specified in the permission / approval received frc
law enforcement authorities for convening the meeting, by conspicu
displaying at the venue of the general meeting, such terms and conditions
to which such permission / approval is granted by the law enforce
authorities.
Voting rights

Subject to any rights or restrictions for the time being attached to any cli
classes of shares,

@ on a show of hands, every member present in person shall hav
vote; and
(b) on a poll or on electronic voting, the voting rights of members sha

in proportion to his share in the paid-up equity share capital o
company.

A member may exercise his vote at a meeting by electronic means in accac
with section 108 and shall vote only once. A member who has already
electronically shall not be entitled to vote on the same business again

other manner whether on a poll or otherwise.

(1) In the case of joint holders, the vote of the senior who tenders a

Minutes

Marginal Notes
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whether in person or by proxy, shall be accepted to the exclusion of the joint-holders

of the other joint holders.

(2) For this purpose, seniority shall be determined by the order in whicl
names stand in the register of members.
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64

65

66

67

68

69

Avrticle

(1) If any member is a minor, the vote in respect of his shares or shares s
by his guardian or any one of his guardians.

(2) A member of unsound mind, or in respect of whom an order has been
by any court having jurisdiction in lunacy, may vote, whether on a shc
hands or on a poll, by his committee or other legal guardian, and any
committee or guardian may, on a poll, vote by proxy.

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

No member shall be entitled to vote at any general meeting unless all ¢
other sums presently payable by him in respect of shares in the compan
been paid.

(1) No objection shall be raised to the qualification of any voter except &
meeting or adjourned meeting at which the vote objected to is give
tendered, and every vote not disallowed at such meeting shall be valid
purposes.

(2) Any such objection made in due time shall be referred to the Chairper:
the meeting, whose decision shall be final and conclusive.

Proxy

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

The instrument appointing a proxy and the power-of-attorney or other autt
if any, under which it is signed or a notarised copy of that power or auth
shall be deposited at the registered office of the company not less than 4¢
before the time for holding the meeting or adjourned meeting at which the
named in the instrument proposes to vote, and in default the instrument of
shall not be treated as valid.

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

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

Provided that no intimation in writing of such death, insanity, revocatio
transfer shall have been received by the company at its office befor
commencement of the meeting or adjourned meeting at which the proxy is

Marginal Notes
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Sundram Fasteners Limited

Article
No.

70

71

72

73

74

75

Article

Board of Directors

Subject to provisions of the Act, the number of Directors shall not be less
three and not more than fifteen. Provided the company appoint more than
directors after passing a special resolution.

Any director is not required to hold any qualification shares.

(1)

()

The Board may, from time to time, appoint one of their Body
Chairperson of the Board of Directors for such period as may be consi
necessary.

The Board shall have the power to determine the directors whose pel
office is or is not liable to determination by retirement of directors
rotation.

If the Chairperson ceases to hold office as a Director, he shall ipso fact
immediately cease to be the Chairperson. The Director who is appoini
Chairperson as defined in Clause 72, can occupy both the positic
Chairperson and Managing Director or Chief Executive Officer and

equivalent managerial position thereof, in the Compary. Director who
occupies both the position as Chairperson and Managing Direato€hief
Executive Officeor a Non-Executive Director who occupies the position
Chairperson shall not be subjected to retirement by rotation or taken
DFFRXQW LQ GHWHUPLQLQJ WKH URWDWLRQ

1)

(@)

)

)

The Board may appoint an alternate Director to act for a Dire
KHUHLQDIWHU FDOOHG Wi HisjaBdencé fopap@riod
not less than three months from India. No person shall be appointed
alternate director for an independent director unless he is qualified
appointed as an independent director under the provisions of the Act.

An alternate Director appointed under this Article shall not hold offic
such for a period longer than that permitted to the Original Directc
whose place he has been appointed and shall vacate office if and wr
Original Director returns to India. If the term of office of the Origil
Director is determined before he so returns to India, any provision in th
or in these Articles for the automatic re-appointment of retiring Directo
default of another appointment shall apply to the Original Director ant
to the Alternate Director.

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

Such person shall hold office only up to the date of the next annual g
meeting of the company but shall be eligible for appointment by
company as a director at that meeting subject to the provisions of the A

Marginal Notes

Board
Directors

of

No share
gualification

Directors not
liable to retire by
rotation

%RDUGTV
determine
rotation of
directors

Chairperson anc
Managing
Director or Chief
Executive
Officer/
Chairperson

Appointment  of
Alternate

Director

Appointment of
Additional

Director

*Amended vide special resolution passed by the Shareholders through Postal ballot on May 2, 2018.
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Article
No.

76

77

78

79

80

81

82

83

Avrticle

(1) If the office of any director appointed by the Company in any ger
meeting is vacated before his term of office expires in the normal cours
resulting casual vacancy may, be filled by the Board of Directors
meeting of the Board.

(2) The director so appointed shall hold office only up to the date up to v
the director in whose place he is appointed would have held office if i
not been vacated.

(1) The remuneration to Directors, in so far as it consists of monthly pay!
shall be deemed to accrue from day-to-day.

(2) ** A Director, who is neither in the whole-time employment nor a Mana
Director may be paid remuneration either by way of monthly, quarterl
annual payments or by way of commission at a specified percentage
net profits of the company or partly by one way and partly by the other.

The remuneration payable to Directors, including any Managing or Whole
Director or manager, if any, shall be determined in accordance with and s
to the provisions of the Act passed by the company in general meeti
through such other permitted mode under the Act.

The fees payable to every Director including the Managing Directors, Exec
Directors and Alternate Directors for attending a meeting of the Boal
Directors or Committee thereof, shall be such sum as may be decided
Board, subject to the provisions of the Act.

Every Director shall be entitled to be paid all traveling, hotel and other exp
properly incurred by him in attending and returning from meetings of the E
of Directors or any committee thereof or General Meetings of the Company
connection with the business of the Company.

All cheques, promissory notes, drafts, hundis, bills of exchange and
negotiable instruments, and all receipts for monies paid to the company, s/
signed, drawn, accepted, endorsed, or otherwise executed, as the case me
such person and in such manner as the Board or its committee* shall fror
to time by resolution determine.

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

Powers of the Board

7KH SRZHU WR PDQDJH WKH FRPSDQ\fV EXVL
may exercise all such powers, and do all such acts and things, as the conr
permitted by its memorandum of association or otherwise authorised unc
any law, directed or required to be exercise or done by the Company in g
meeting subject to the provisions of the Act and other laws and o
memorandum and articles of association of the company. Provided nc
regulation made by the Company in general meeting shall invalidate any
act of the Board, which would otherwise have been valid if such regulatio
not been made.

Marginal Notes
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*Amended vide special resolution passed by the Shareholders through Postal ballot on May 2, 2018.
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Article
No.

84

85

86

87

88

89

Avrticle

The Board may seek approval of shareholders for any business by w
Ordinary/Special Resolutions through postal ballot after complying
requirements stipulated from time to time under the Act / Rules made thet
addition to the mandatory business specified under such Rules.

The Board may appoint at any time and from time to time by a power of att
XQGHU WKH &RPSDQ\fV VHDO DQ\ SHUVRQ WHF
purpose and with such powers, authorities and discretions not exceeding
vested in or exercisable by the Board by or under these articles and fo
period and subject to such conditions as the Board may from time to time
fit.

The Board may exercise all the powers of the Company to borrow money v
without security and to mortgage or charge its undertaking(s), propertie
uncalled capital and to issue debentures, bonds and other securities, v
outright or as collateral security for any debt, liability or obligation of
Company or of any third party. Such debentures, bonds and other securitit
be issued at a discount, premium or otherwise and with any privilege
redemption, surrender, drawings or otherwise.

If the Directors or any of them or any other person shall become pers:
liable for the payment of any sum primarily due from the Company, the E
may execute or cause to be executed any mortgage, charge or security
affecting the whole or any part of the assets of the Company by wi
indemnity to secure the Directors or any other person so becoming lial
aforesaid from any loss in respect of such liability.

Subject to the provisions of the Act, if any Director shall be appointed to a
the Directors as an expert or be called upon to perform extra services or 1
special exertion for any of the purposes of the Company, the Directors mz
to such Director such special remuneration as they think fit, which remune
may be in form of either Salary, Commission or a lump sum and may eithel
addition to or substitution of the remuneration specified in the last prec
articles.

Managing Director

(1) The Board may, from time to time, appoint one or more of their Boc
the office of Managing Director/Whole-Time-Director or Manag
Directors / Whole-Time-Directors for such term and at such remuner
(whether by way of salary or commission or participation in profits
partly in one way and partly in another or other-wise) as they may dee
The Whole-Time-Directors who are in the whole-time employment in
Company shall be subject to supervision and control of the Man:
Director and exercise such of the powers as vested by the Board fror
to time.

(2) If a Managing Director / Whole-time Director ceases to hold office

Director, he / shalipso factoimmediately cease to be a Managing Direc

/ Whole-time Director.

Marginal Notes
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Article
No.

90

91

92

93

94

95

96

97

98

99

Avrticle

The Board may, from time to time, entrust to and confer upon the Man
Director/Whole-Time-Director for the time being, such of the powers exerci
under these presents by the Board as they may think fit and may confe
powers for such time and to be exercised for such objects and purposes ai
such terms and conditions and with such restrictions as they think expedie
they may confer such powers either collaterally with or to the exclusion of &
substitution for, all or any of the powers of the Directors in that behalf; and
from time to time, revoke, withdraw, alter or vary all or any of such powers.

Proceedings of the Board

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

The Chairperson or any one Director with the previous consent o
Chairperson may, or the Company Secretary on the direction of the Chair|
shall, at any time, summon a meeting of the Board.

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

The participation of directors in a meeting of the Board may be either in p
or through video conferencing or audio visual means or teleconferencing,
be prescribed by the Act / Rules.

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

(2) In case of an equality of votes, the Chairperson of the Board, if any,
have a second or casting vote.

The continuing directors may act notwithstanding any vacancy in the Boarc
if and so long as their number is reduced below the quorum fixed by the A
a meeting of the Board, the continuing directors or director may act fo
purpose of increasing the number of directors to that fixed for the quorum,
summoning a general meeting of the company, but for no other purpose.

(1) If no Chairperson is elected pursuant to Article 72, the Board may el
Chairperson of its meetings and determine the period for which he is tc
office.

(2) If no such Chairperson is elected, or if at any meeting the Chairperson
present within thirty minutes or such other extended time the Act fo
time being in force may provide after the time appointed for holding
meeting, the directors present may choose one of their number
Chairperson of the meeting.

Subject to the provisions of the Act, the Board may delegate all or any
powers to any Directors jointly or severally or to any one Director a
discretion.

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

Marginal Notes
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Article
No.

100

101

102

103

104

105

106

107

Article

The Participation of directors in a meeting of the Committee may be eitt
person or through video conferencing or audio visual means or teleconfere
as may be prescribed by the Act / Rules.

(1) A committee may elect a Chairperson of its meetings unless the Board,
constituting a Committee, has appointed a Chairperson of such Commit

(2) If no such Chairperson is elected, or if at any meeting the Chairperson
present within fifteen minutes or such other extended time the Act fo
time being in force may provide, after the time appointed for holding
meeting, the members present may choose one of their members
Chairperson of the meeting.

A committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a committee shall be determined
majority of votes of the members present, and in case of an equality of vot
Chairperson shall have a second or casting vote.

All acts done in any meeting of the Board or of a committee thereof or b
person acting as a director, shall, notwithstanding that it may be after
discovered that there was some defect in the appointment of any one or n
such directors or of any person acting as aforesaid, or that they or any o
were disqualified, be as valid as if every such director or such person ha
duly appointed and was qualified to be a director.

Save as otherwise expressly provided in the Act, a resolution in writing, s
by majority of the members of the Board or of a committee thereof, for the
being entitled to receive notice of a meeting of the Board or committee, st
valid and effective as if it had been passed at a meeting of the Bos
committee, duly convened and held.

Chief Executive Officer, Manager, Company Secretary and Chief Financ
Officer

Subject to the provisions of the Agt,

(&) A chief executive officer, manager, company secretary or chief fina
officer may be appointed by the Board for such term, at such remune
and upon such conditions as it may thinks fit; and any chief exec
officer, manager, company secretary or chief financial officer so appac
may be removed by means of a resolution of the Board;

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

Common Seal

The Directors shall provide for safe custody of the seal, which shall only be
by the authority of the Directors or of a Committee of the Directors authorisi
the Directors in that behalf, and every instrument to which the seal sh
affixed shall be signed by a Director and shall be countersigned by ar
Director or by any other person appointed by the Directors for the purpose.

Marginal Notes
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Article
No.

108

109

110

111

112

113

Article
Dividends

The company in general meeting may declare dividends, but no dividenc
exceed the amount recommended by the Board. Howinee€ompany may in .
general meeting may declare a lesser amount of dividend.

Subject to the provisions of the Act, the Board may from time to time pay t
members such interim dividends as appear to it to be justified by the pro
the company.

(i) The Board may, before recommending any dividend, set aside out i
profits of the company such sums as it thinks fit as a reserve or re:
which shall, at the discretion of the Board, be applicable for any purpc
which the profits of the company may be properly applied, inclu
provision for meeting contingencies or for equalizing dividends;
pending such application, may, at the like discretion, either be employ
the business of the company or be invested in such investments (othe
shares of the company) as the Board may, from time to time, thinks fit.

(i) The Board may also carry forward any profits which it may cons

necessary not to divide, without setting them aside as a reserve.
(i) Subject to the rights of persons, if any, entitled to shares with special
as to dividends, all dividends shall be declared and paid according
amounts paid or credited as paid on the shares in respect where
dividend is paid, but if and so long as nothing is paid upon any of the <
in the company, dividends may be declared and paid according t
amounts of the shares.

(i) No amount paid or credited as paid on a share in advance of calls st
treated for the purposes of this regulation as paid on the share.

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

The Board may deduct from any dividend payable to any member all su
money, if any, presently payable by him to the company on account of c:
otherwise in relation to the shares of the company.

Pursuant to the regulations relating to transmission of shares contained i
Articles, the Board may retain dividends payable on shares in respect of
any person is entitled to become a member pursuant to the transmission
until such person become a member in respect of such shares.

Marginal Notes
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Article
No.
114

115

116

117

118

119

120

Article

(1) Any dividend, interest or other monies payable in cash in respect of ¢
may be paid by cheque or warrant sent through the post directed
registered address of the holder or through electronic transfer, in the ¢
joint holders, to the registered address of that one of the joint holder:
is first named on the register of members.

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

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

No dividend shall bear interest against the company.

Payment of dividend in the manner specified in these Articles shall be m:
the risk of the person entitled to the dividend paid or to be paid. The Con
shall be deemed to have made the payment and assumes a good disch
such payment, if such payment is made as per the provisions of these Arti
any other permissible means.

Reserves

(1) The Board may, before recommending any dividend, set aside out
profits of the company such sums as it thinks fit as a reserve or re:
which shall, at the discretion of the Board, be applicable for any purpc
which the profits of the company may be properly applied, inclui
provision for meeting contingencies or for equalising dividends;
pending such application, may, at the like discretion, either be employ
the business of the company or be invested in such investments (oths
shares of the company) as the Board may, from time to time, thinks fit

(2) The Board may also carry forward any profits which it may cons

necessary not to divide, without setting them aside as a reserve.

(3) The Board may at any time and from time to time, at their discretion

out of any Reserves and apply the money so taken out for any purpc

which it can be lawfully applied.

Accounts

(1) The Board shall from time to time determine whether and to what e
and at what times and places and under what conditions or regulatiol
accounts and books of the company, or any of them, shall be open
inspection of members not being directors.

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

Statutory Registers

The Company shall keep and maintain at its Registered Office all sta
registers, other than the Register of Members, which shall be maintained
Registrar & Transfer Agents, for such duration as the Board may decide
otherwise prescribed, and in such manner and containing such particul
prescribed by the Act and the Rules. The registers and copies of annual
shall be open for inspection between 10.30 a.m. to 1.00 p.m. on all bu
days, at the registered office of the company by the persons entitled ther
payment, where required, of such fees as may be fixed by the Board &
exceeding the limits prescribed by the Rules.

Marginal Notes
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Article
No.

121

122

123

124

Article
Indemnity and Insurance

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

(2) Subject as mentioned above, every director, managing director, ma
company secretary or other officer of the company shall be indemt
against any liability by him in defending any proceedings, whether civ
criminal in which judgment is given in his favour on in which he
acquitted or discharged or in connection with any application u
applicable provisions of the Act in which relief is given to him by the C
or the Tribunal.

The company may take and maintain any insurance as the Board may thinl
behalf of its present and / or former directors and key managerial personi
indemnifying all or any of them against any liability for any acts in relatio
the Company for which they may be liable but have acted honestly
reasonably.

General Power

Wherever in the Act, Rules, Regulations, Guidelines, standards etc., b
statutory authority / body, it has been provided that the Company shall hay
right, privilege or authority or that the Company could carry out any transs
only if the Company is so authorised by its articles, then and in that cas
Article authorizes and empowers the Company to have such rights, privile:
authorities and to carry such transactions as have been permitted by t
Rules, Regulations, Guidelines, standards etc., without there being any s
Article in that behalf herein provided.

Secrecy Clause

1R PHPEHU VKDOO EH HQWLWOHG WR Y Lhdut We
permission of the Directors or Managing Director or to require discovery o
LQIRUPDWLRQ UHVSHFWLQJ DQ\ GHWDLO RI V
is or may be in the nature of a trade secret, mystery of trade or secret pr¢
which may relate to the conduct of the business of the Company and which
opinion of the Directors will be inexpedient in the interests of the Compal
communicate to the Public.

*kkkkk
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IN THE HIGH COURT OF JUDIC}\"I‘URE AT MADRAS

(ORIGINAL JURISDICTION)
Thursday, the Twenty~-fifth day of March,2004
The Honourable Mr,Justice R, BALASUBRAMANIAN

Comp.Pettn.Nos.43 & 44/2004
and
(connected Comp,Appln.Nos.2087 & 2088/2003)

1 T AR R
R B
PEN 5

. e
A v

TR

In the matter of Compani;s Act,1956 (I of 1958)
and
In the matter of Scheme of Ama lgamation of
. TVS Autoleﬁ'Limitea
. : ; , P with
' Sundaram Fagtgﬁgrg Limited.

e iy 13 e b Ry e e a1
R R
;

C,P,NO,43/2004:

%
[
i

M/s., TVS Autolec Limited . . ' " 5;
(Formerly known as "Autolec &
Industries Limited) By its Company - ) |
Secretary Mr.N,Pradeep ;
-47/2A, Poonamallee High Road, : i : ¢
Velappanchavadi, Chennai - 600 077, Petitiocner/Transferor. '

C.P,NO.44/2004: 5

e ——

M/8. Sundaram Fasteners Limited,

By its President (Finance) & .
Secretary Mr.V.G,Jaganathan, |
No.98-A, VII Floor, S ;
Dr. Radhakrishnan Salai,
Mylapore, Chennai - 600 004,

S e ————

Petitioner/Transferee,

= oA e )

C.P.N0O.43/2004 : This Cempany petition praying this court

ot 2

to pass an order (a) that the Scheme of Amalgamation annexed

herewith and marked as Annexure ;f, 8S approved by the equity

shareholders of the Petitioner Company at their meeting held |
on 28,01.2004, may’be sanctioned by this Court 56 as to be |
'binding on all the equity sharpholder° of the petitioner

'company and on the said company w;th effect from 01,04.2003; and

(b) that the petitioner company may be dissolved without

ST S i ¥

the process of winding up;

T e

S reta,
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C.P,No.44/2004: This Comnany petition praying thig court

to paqs an order that the "Scheme of Amalgamation annexed
herewith and marked as Annexure‘II; as approved by the equi ty
shareholders of the petitioner company at their meeting

held on 28.01.2004, a4y be. sanctioned by this Hon'ble Court
80 as to be binding on all the equity shareholders of

the Petitioner Company and on the said Company with effect.

frem 01.04,2003,

b

These company petitionScoming on this day,
before” thia court for hearing in the presence of Mr SeK,
Srinivasan, Advocateu for the petitioner 1n buth the company
petition Nos.43 % 44/2004, and Mc.m. T,Arunan. Addl Central
Government Standing Ceunsel appearing for the Regional
Director, Southérn Region, Department of Company Affairs,
'Chennai and upon reading the order dated 22 12 2003, and
made in company application No. 2087/2003 whetreby the saiq
company viz., M/d. T.V.S.AutolEC Limited/the petitioner
company incx C,P.No. 43/2004 herein was directed to convene
a meeting ©of the shareholders of the abeve named company foy
the purpose of considering and if thcught fit approving
with or without modification @t the propoeed qcheme of
amalgamation of the applicant ccmpany with M/s. Sundaram
Fasteners Limited, the petitioner in company petition
No.44/2004 and the advertisement having been made in one is
of English Daily "Tha New Indian Express" dated 1. 1,2004
and another issue of Tamil Daily “Dinamani“ dated 1,1,2004
.each containing the advertisement of the said meeting ang

the repordpf the Chairman of the said meeting as to the
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result of the meeting and it io‘appearing from the saigd
report that the Scheme of Amalgamation has been approved
m)x,c.dw‘—“‘}/
by requisite majority)andAx the order dated 22,12.2003
and made in company application No, 2088/2003 arxd madex
inxepmpany appliizatio whereby the said company viz.,
M/s. TVS Sundaram Fasteners Limiteq/the petitioner
company in C.P.No.44/?004 herein was directed to
convene a meeting of the shareholders of the above
named company for the purpose of considering‘and 1.
thought fit approving with or without modification the
propoged scheme of Amalgamationzzge—petitioner company
lv%z., M/S. TVS Autolec Liwdtedithe'%g;fgxoig;”b transferee
company in C.P,No.44/200@,.andlohe advertisement having
been made in one issue of English Daily ;Toe New Indian
~ Exppess" dated 1.1.2904 ond ?nother'issue of Tamil Daidy
"Dinamani" dated 1,1,2004, each containing the
advertisement of the sald meeting and the report of the
Chairman of the said ﬁeeting.as to the result of the
meeting and it is appearing from thé oaid report that
the Scheﬁe of Amalgamation has been-appfoved by requisite
majorityj and upon reaaing the company petition Nos.43
and 44 of 2004 éha/the advertisement of these company
petitions having geeﬁmaae in one issue of Englishh Daily

"The New Indian Express" dated 20,2:2004 and another

wlya

* issue of Tamil Daily “"Dinamani" dated 20.2,2004, andiyhé

affidavit of the Regional Directxor, Southern Region,
Department of Company Aﬁfairs, Chennai filed in court
on 15.3,2004, stating that .the central Government does not

apPote :
propose to support or prepose thek Scheme of Aamx

Amalgamation, amd thils court doth hereby Sénctiong% the
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scheme of Amalgamation as setout in the Schedule

hereunder with effect from 1.4,2003 and this court doth

hereby declare the same to be bldding on the shareho]ders
li"

of the said companies and on the said companies,|this

court doth further order as follows:-

1, That, the petitioner companies herein do
file with the Reistrar of Companiés; Chennai, a certified
copy of the order within 30 days from this date.

_ 2, That, the partiea to the Scheme of amalgamat
' or other person interemted ahall be ‘at liberty to apply
"to this*court for any diréctions that may be neceosary in
regard to carrying out of this ‘scheme hereunder.
3. That, the Trancféror Company viz., M/s.¥vs
Autelec Limited shall be dissblied without winding up on
'filing of the report of the Official quuldator, High Court

'Madras purquant to % second provisio to section 394(1) of

the companies Act, 1986

4. That, the transferee company be and is
hereby directed to handover the books of Account of the
transferor company to the OfflCial Liquidator, High Court,

Madras to submit kx his report;

5, That Mr.M.T.Arunan, k the Addl, Central
Government Standing Counsel be and 1s hereby entitled to a

consolidated fee of ks,10,000/~ (Rupees Ten thousand only)

ANNEXURE

( SCHEME OF AMALGAMATION )
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SCHEME OF AMALGAMATION
BETWEEN
TVS AUTOLEC LIMITED
AND

- SUNDRAM FASTENERS LIMITED

PART I

Definitions

In this Scheme, unless inconsistent with the subject or context, the following expressions

shall have the following meanings:
1: TRANSFEROR COMPANY

The ‘Transferor Company’ means TVS Autolec Limited, a Company registered
under the Companies Act, 1956, having its registered  office at 47/2-A,
Poonamallee High Road. Velappanchavadi, Chennai 600 077 (hereinalier referred

to as ‘the Transferor Company).

2; TRANSFEREE COMPANY
The "Transferce Company’ means Sundram Fasteners Limited, a Company
registered under the Companies Act, 1956, having its registered office at 98A
Dr.Radhakrishnan Salai, Mylapore, Clicnnai 600 004 (hereinalter referred to as *the
Transferec Company’). J

3. ACT

"The Act’ means the Companies Act, 1956 (1 of 1956) (including any statutory

modification or re-enactment thereof (or (he time being in foree).
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6.

APPOINTED DATE

The Appointed Date means the commencement of the Scheme viz. with cflect

from April 1, 2003 (hereinafter called the ‘(he Appointed Date’)
EFFECTIVE DATE

‘The Effective date’ means the date on which a certified copy of the Order of the
Hon’ble High Court of Madras. under Seetion 391 and 394 of the Act is filed with

the Registrar of Companies, Tamil Nadu. Chennai.
SCHEME

The Scheme means this Scheme of Amalgamation in its present  form or vl
any madification(s) approved, imposcd, or directed by the Hon ble Ligh Court of
Madras.

PART II

THE SCHEME
TRANSFER OF ASSETS

With effect from the Appointed Date and subject to the provisions of this Scheme
in relation to lhé mode of transfer and vesting, (he undertaking and the entire
business and all the movable and immovable properties, assels, investments, lease
and hire purchase contracts, lending contracts, tc::ne‘mcy rights, intellectual property
rights, tangibles or intangibles, whether appearing in the books or not, revisions,
powers, authoritics, allotments, approvals, cnnscnls,- licences, registrations,
contracts, engagements, arcangements, rights, titles, ' mterests,  benelits and
advantages of whatsocver nature and wheresoever situate belonging ta or in (he

ownership, power or possession and in the control of or vested in or granted in

¥
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favour of, or enjoyed by the Transleror Company, including but without being
limited to industrial rights of any nature whatsoever, liberties, patents, trade marks,
designs, copyrights, in;por;;[iaansas, quotas, permits, concessions, subsidies,
approvals, authorizations, right to use and avail of telephones, tc!cx_cs, internet,
web-site, [acsimile connections, lan installations, utilities, cIec[ricity and other
services, reserves, provisions, funds, benefits of all agreements and all other
interests (hereinafter collectively referred to as ‘the said assets’) shall be
transferred to and vested in and/or dccméd to be transferred and \_fcsted,inﬁ the
Transferee Company pursuant to the provisions of Section 391 and 394 of the said
Act for all the estate, right, title and interest of the Transferor Company therein-.
PROVIDED that Board of Directors of 1l Transferee Company shall be entitled,
at their discretion and as may Se advised or considered fit, expedient or necessary,
to determine the classifications/reclassification and treatment of any or all of the
Assets transferred to and vested in (he Transferee Company pursuant to this
scheme. PROVIDED ALWAYS that Scheme shall not operate to enlurge or alter
the security for any loan, deposit or facility created by or available to the
Transferor Company which shall vest in the Trans(eree Company by virtue of the
antalgamation and the Transferee Company shall nat be obliged to create any

further, or additional security therefor afier the amalgamation has become effective

or otherwise.

The transfer/vesting, as aforesaid, shall be, subject to existing charges/

hypothecation/ mortgage (if any as may be subsisting) over or in respect of the

said assets or any part thereof. Provided, however, that any reference in any

security documents or arrangements (o which the Transferor Company is a party,
to such assets of the Transleror Company, offered or agreed to be offered as
security for any financial assistance both availed and to be availed upto any limit
for which sanctions have already been obtained by the Transferor Company or
obligations, to the secured creditors of the Transferor Company, shall be construed
as references only to the assets pertaining (o the Transferor Company as are vested

in the Transferee Company by virtue of (he sub-clause (1.1) hercol, to the end
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and intent that such security, mortgage and/or charge shall not extend or be
deemed to extend, to any of the assets or (o any of the other units or divisions of
the Transferee Company, unless specifically agreed to by the T 1:'ansl'crce Company

with such secured ecreditors and subject to the consents and approvals of the

existing secured creditors of the Transferce Company.

It is expressly provided that in respect of such of the said assets as are movable in
nature-or are otherwise capable of transfer by manual or constructive delivery
an@/or by endorsement and delivery, the same shall be so transferred by the
Transferor Company, and shall become the property of the Transferee Company in
pursuance of the Sections 391-394 of the Act, such transfer being deemed to have‘ l
taken place at the location of the Registered office of the Transfcree Company,
i.e. in the State of Tamil Nadu.

In respect of the assets other than those referred (o in sub-clauses 1.2 and 1.3
gbove, the same shall as more particularly provided in sub-clause 1.1 hereof,
without any further act, instrument or deed, be transferred to and vested in and/or
deemed to be translerred and vested in the Transferee Company on the Appointed
Date, pursuant .to the Sections 391-394 of the Acl. The vesting of all such assets,
shall by virtue of the provisions of this Scheme, and the effect of the provisions of
this Scheme, and the effect of the Sections 391-394 of the Act, be deemed to have
taken place at the location of the Registered office of the Transferee Company, i.c.

in the state of Tamil Nadu,

TRANSFER OF DEBTS AND LIABILITIES

With effect from the Appointed Date, all debts, liabilities, duties and obligations of
the Transferor Company, including contingent labilitics not provided in its boolks
(hereinafter referred to as “the said liabilities™) and any ‘aceretions and additions or
decretions thereto after the Appointed Date shall also, pursuant to the Scetions 391+

394 of the Act, stand tansferred or be deemed to be translerred without any Turther
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act or instrument or deed (o the Transleree Company so as 0 become as and [rom
that date, the debts, liabilitics, duties and obligations of the Transleree Company, [t
shall not be necessary Lo oblain the consent ol any third party or other person, whe
is a party to any contract or arrangement by virtue of which the said liabilitics have
arisen, in order (o give effect to the provisions of this Clause. | PROVIDED
ALWAYS (hat nothing in this clause shall or is intended (o enlarge 1'141‘u seeurity for
any io_zm, ficposil or other indebtedness created by the Transferor Company prior to
the *‘Appointed Date’ which shall be transferred to and vested in (he Transferee
Company by virtue of the amalgamation :m.d the Transteree Company shall not be
required or obliged in any manner (o create any further or additional seeurily

therefor after the *Appointed Date® or otherwise.

The Transferce Company may, at any time after the Schc_me coming into effect in
accordance with the provisions hereof, if so required, under a;ly law or otherwise,
execute déeds of confirmation in favour of the secured creclitprs of the Transferor -
Company or in favour of any other party to any contract or arrangement to which
the Transferor Company is a party or any lwri[ings, as may be necessary, to be
executed in order to give formal effect to (he above provisions. The Transfleree
Company shall under the provisions of the Scheme be deemed to be authorised to
execute any such Writings on behalf of the Transferor Company and (o implement
or carry out all such I’ormali{ieé or compliances referred (o above on the part of the

Transferor Company to be carried out or performed., _ v
LEGAL PROCEEDINGS

Upon this scheme coming into effect, all legal or other proceedings by or against

the Transferor Company pending on the “Effective Date’, shall not abate, be

discontinued or be in any way prejudicially affected by reason of transfer of the
said asscts and liabilitics of the Transferor Company or'of anything contained in the
Scheme, but, the said proceedings shall be continued, prosecuted and be enforced

by or against the Transleree Company, in the same manner and to the same extent
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as they would or might have been continued, prosecuted or enforced by or against \

the Transferor Company if the Scheme had not been made.
CONDUCT OF BUSINESS TILL, EFFECTIVE DATE

With effect from the “Appointed Date’ and Up Lo and including (he Eflective Date

The Transferor Company shall carry on and be deemed (o have been o Yind on all
business activities i shall be deemed 1o have held and stood posesed ol and
shall hold and stand Possessed ol the said dssels, for and on behalr of and on

account ol and in trust for the rans legen Company.,

All profits or income aceruing ol mising o the Transferor Comp;my or losses
arising or expenditure incurred by it shall for all purposes be treated a3 and be
deemed 1o be the profits or income or losses or expenditure, as the case may he, of

the Transferec Company.

The Transferor Company shall carry on its business activities witl proper prudence
and diligence and shall not, without prior written conlscnl of the Transferee
Company, alienate, charge or otherwise deal with or dispose of any of the said
assets (except in the ordinary course of business or pursuant to any pre-existing

obligation undertaken by the Transferor Company prior (o (he “Appointed Date™).

The Transferce Company shall also be entitled, pending the sanction of (he
Scheme, to apply (o the Central Government, Stale Government, and al] other
agencies, departments and statutory authoritics concerned, as are necessary, (or

such consents, approvals and sanctions, which (he Transferce Company may

require.
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A
The Transteror Company shall continue (o comply with the provisions of the Ac
including those relating Lo preparation, presentation, circulation and filing of
accounts as and when theybecome due for com pliance,
A
The Transfleror Company shall not declare or pay any dividend for the period
commencing from the ‘Appointed Date’ upto and including the Effective Date’

without the prior written consent of the Transferce Company.

The Transferor Company shall not make any modification (o its capital structure
either by an increase by issue ol rights shares, bonus shares, convertible debentures
or otherwise other than the existing obligations, decrease, reclassification, sub-
division or re-organisation or in any other manner, whatsoever, except by mutual
consent ol the Board of Directors of (lie Lansteror Company and (he Translerec

Company.
The Transleror Company shall not vary except in the ordinary course of business
the terms and conditions of the employnient ol ity cmployees without the consent of

the Board of Dircctors of the Transleree Company,

Upon the Scheme becoming effective, the Main Objects of the Memorandum of

* Association of the TFransferor Company shall be added and shall form . part of the

Objects of the Memorandum of Assoéiuliun of the Transferce Company and upon
the Scheimne becoming effective, the Transferce Company shall be competent to
engage in any or all such newly added abjeets. The Main Objects no. 1 to 6 of the
Transferor Company shall be read as Objects no. 40 0 45 of (he Transferee

Company.
CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to the ather provisions contained in the Scheme, all contracts, deeds, honds,

agreements and other instruments of whilsoever natre to which the I'ransleror
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