No. 39307

CERTIFICATE FOR COMMENCEMENT OF BUSINESS

Pursuant of Section 149 (3) of the Companies Act, 1956

I hereby certify tﬁat the KAMAT HOTELS (INDIA) LIMITED, whic'n.
was inc.o'rporated under the Companies Act, 1956, on the TWENTYFIRST
day of MARCH 1986, and which has this day  filed ‘a duly verified ‘

- declaration in this prescribed form that the conditions of Section 149(2)(a)
tq (v) of the said Act, have been complied with is entitled to commence

business.

‘Given under my hand at BOMBAY this THIRTYFIRST day of

MARCH One thousand nine hundred and EIGHTYSIX.

Companies . Sd] R
Mahdrashira, | /
(V. RADHAKRISHNAN)

Addl, Registrar of Companies
Maharashtra,
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CERTIFICATE OF INCORPORATION

No: 39307 of 1986

[ hereby certify that KRMAT HOTELS (INDIA)

LIMITED is this day incorporated under the
Companies Act, 1956 (No. I of 1956) and that the
Company is Limited.
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.Given under my hand «at BOMBAY
this TWENTYFIRST day of MARCH One thousand
nine hundred and EIGHTY SIX, |

Sdj=
(V. GOVINDAN;)}
Registrar of Companies

C empanies
Wfaharashiro,

ﬂ'&E’JuﬂﬁﬂﬂﬁﬁﬂﬂﬂﬂE!Eﬂ[]ﬂﬁﬂﬂﬂﬂﬂﬂﬁﬂﬂﬂﬂEﬂﬂﬁﬁﬂﬂﬂﬂﬂﬂﬂﬁﬂﬂﬂﬂﬂﬂm-

IE]CJ{llllllllﬂ[ltI:ﬂ!ﬂ:]l:ll:l[]il[l[l!l

Ea e e E L b E 0 1 U U ] B e 40 LDk LR b



II.

III.

THE COMPANIES ACT, 1956.

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

KAMAT HOTELS (INDIA) LIMITED

The name of the Company is KAMAT HOTELS (INDIA) LIMITED.

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

The Objects for which the Company is established are:

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

1.

To manage, administer, own and to carry on the business of running
hotels, motels, holiday camps, guest houses, restaurants, canteens,
caterers, cafes, traverns, pubs, bars, beer-houses, refreshment rooms,
and lodging of apartments, housekeepers, night clubs, casions,
discotheques swimming pools, health clubs, baths, dressing rooms,
beauty parlours, shopping arcade licensed vitaullers, wine, beer and
spirit merchants, exporters, importers and manufacturers of aerated,
mineral and artificial waters and other drinks, purveyours, caterers
for public amusement.

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

2.

To equip and furnish any property for the purpose of letting or hiring
the same to visitors or guests whether in single or double rooms, suites,
chalets, cottages or otherwise.

To provide, take on lease, hire, erect or otherwise acquire, establish
and equip, act as collaborators, technicians, financiers of any other
hotels, motels, holidays, camps, restaurants, canteens, refreshment
room, casions in India or any other part of the world.

To act as agents of any hotel / company or as buying and or selling
agents of any hotel / company, and to do and perform all duties, services
and offices which the agents, buying and selling agents of hotel /
company usually do and perform and undertake and to become bound
by conditions of agreement entered into for any of the purposes
aforesaid.



10.

11.

12.

13.

14.

To carry on the business of consultants to the hotels, restaurants,
canteens in existence or to be started and to train chefs, cooks, bearers
and other staff for hotel industry.

To enter into any agreement and arrangement of financial collaboration,
technical assistance and management with foreign or Indian experts
in hotel and other related industry.

To provide cars, taxis and services of booking and reserving
accommodation, seats, compartments and other berths on railways,
ships, aeroplanes, hotels and other facilities to the public including
tourists, visitors and others delegates coming to India from foreign
countries, and to members of delegations and missions from foreign
countries and to encourage and carry on and facilitate tourist trade
in India and to own or hire cars, taxis, and all kinds of public vehicles
and transports.

To carry on the business of bakery confectionery and any other
business which can be carried on for the attainment of the main objects
of the Company.

To import, export, store or act as import agents, buyers and sellers
of all kinds of foodstuffs, canned or otherwise, including meat, sheep
pigs, poultry, game and other live dead stock, milk, butter, cream
butter, cheese, eggs, sausages, preserved meat, consumable stores and
other commodities articles, goods or things of all description and to
act as general merchants, for the attainment of objects of the
Company.

To arrange for and to act as contractors and caterers to conferences,
exhibitions, seminars and shows of all kinds, board or other meetings
of any companies, corporations, bodies corporate or any other
unincorporated bodies or association of persons.

To fit up, equip decorate and furnish any buildings, houses, cottages,
structures or constructions and any property for the purpose of letting
the same to visitors or guests or to customers or person doing business
with the Company whether in single rooms, suites, chattels, cottages
or otherwise and to establish and provide all kinds of curious and
attraction for customers or person doing business with company and
or for other requirements.

To establish schools, colleges or training centers or institutes or places
for instruction in nutritional sciences and for the establishment,
management and conduct of the hotel industry.

To make provision for theaters, music halls, concert hall, ball room,
cinema, picture palace, showmen, exhibition and other entertainments
as the Company may think fit conducive to the business of the
Company.

To do the business of money changers and to deal in foreign exchange
either in cash or traveller’s cheques, subject to the directives of Reserve
Bank of India.



15.

16.

17.

18.

19.

20.

21.

22.

23.

To make provision for medical facilities for the customers of the
Company or for persons doing business with the company and to
appoint doctors and provide medical and surgical attendance and
facilities for such customers or persons.

To undertake, construct, acquire and carry on works of all kinds
relating to business of the Company and to enter into such contracts
and make such arrangements as may be necessary for the same.

To carry on the business of maisters, poulterers, farmers, dairymen,
ice merchants, hair-dressers, perfumers, bakers, confectioners, green-
grocers, ice-cream manufacturers, fruiterers, general merchants, tobacco
and cigar merchants, launderers, cleaners, dry cleaners, and carpet
beaters, tailors and outfitters massagists, manicurists, pedicurists,
psychotherapists, carterers and contractors, florists, conductors and
managers of baths, swimming pools, beauty parlours, clubs, boat-clubs
dressing rooms, laundries, libraries, reading rooms, places of amusement
recreation, sport, entertainment and instructions.

To acquire the goodwill of any businesses within the objects of the
Company and any lands, buildings, privileges, rights, contracts,
property, assets, or effects held or used in connection therewith and
upon any such purchase to undertake the liabilities of any company,
association partnership or person.

To apply for purchase or otherwise acquire any patents, brevets,
inventions, licences concessions and the like conferring any exclusive
non-exclusive or limited right to use, or any secret or other information
as to any invention which may seem capable of being used for any
of the purposes of the Company and to use exercise, develop or grant
licences in respect of or otherwise turn to account the property rights
or information so acquired.

To contract, execute, carry out equip, improve work, develop, administer
manage or control works and conveniences of all kinds for the purpose
of the business of the Company including irrigations, reclamations,
improvement, sewage, drainage, sanitary, water, gas, electric light.

To search for and purchase or otherwise acquire from any Government
state or authority any licences, concessions, grants, orders, decrees,
rights, powers and privileges whatsoever which may seem to the
Company capable of being turned to account and in particular any
water rights concessions either for the purpose of obtaining motive
power or otherwise and to work, develop, carry out, exercise and turn
to account the same.

To purchase take on lease or in exchange, hire or otherwise acquire
any immovable or moveable property or any rights or privileges which
the Company may think necessary or convenient for the purposes of
its business and in particular any land, building, easements, machinery,
plants furniture and fittings, stock and either to retain any property
so acquired for the purposes of Company’s business or to turn one
same to account as may seem expedient.

To pay for any rights or property acquired by the Company to



24.

25.

26.

27.

28.

29.

30.
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remunerate any person or company for services rendered or to be
rendered in placing of or assisting to place guaranteeing the placing
of shares in the Company’s capital or any debentures, debenture-stock,
or other securities of the Company or in or about the formation or
promotion of the company or the acquisition of the property by the
Company or the conduct of its business or otherwise for any of the
purposes of the Company whether by cash payment or by the allotment
of shares, debentures or other securities of the Company credited as
paid up in full or in part otherwise.

To insure the whole or any part of the property of the Company either
fully or partially, to protect and indemnify the Company from liability
or loss in any respect either fully or partially and also to insure and
to protect and indemnify any part or portion thereof either on mutual
principle or otherwise.

To pay all or any of the costs, charges and expenses whether
preliminary or incidental incurred for the promotion registration,
establishment or working of the Company.

To be interested in, promote and undertake the formation or
establishment of such institutions, businesses, or companies as may
be considered to be conducive to the profit and interest of the Company.

To take part in the management, supervision and control of the business
or operations of any company or undertaking and for that purpose to
appoint and remunerate any directors trustees, accountants, or other
experts or agents.

To amalgamate with any company or companies having objects
altogether or similar or otherwise to those of the Company.

To enter into partnership or into arrangement for sharing profits or
losses, union of interest, co-operation, joint venture or reciprocal
concession or for limiting competition with any person or company
carrying on or to give or accept by way of consideration for any of
the acts or things aforesaid or property acquired, any shares, debentures,
debenture-stock or securities that may be agreed upon and to hold and
retain or sell, mortgage and deal with any shares, debentures,
debenture-stock or securities so received.

To invest any of the monies and funds of the Company, not immediately
required, from time to time in Government securities or in securities
guaranteed by Government or in debentures or any other securities
or in any shares or securities of a public or private company or in
any other way as may from time to time be determined by the directors
or on mortgage of immovable properties whether freehold or leasehold
or of any other tenure or on the pledge of moveable property as the
directors may from time to time determine or in fixed deposits or by
way of loans on interest in any of the local banks or with any firms,
companies or persons (including the agents of the company) or in such
other securities as may from time to time be determined by the directors
and from time to time sell or vary all such investments and to execute
all assignments, transfers, receipts and documents that may be
necessary in that behalf.



31.

32.

33.

34.

35.

36.

37.

38.

To raise or borrow money from time to time for any of the purpose
of the Company by receiving advance of any sum or sums of money
with or without security upon such terms as the directors may deem
expedient and in particular by taking deposits from or credits or open
accounts current with any individual or firm including the agents of
the Company or any bankers or bankers (whether with or without any
security) or by mortgaging or selling or receiving advances on the sale
of any lands, buildings, machineries, goods or other properties of the
Company or by the issue of debentures or debenture-stock perpetual
or otherwise charged upon all or any of the Company’s properties (both
present and future) including its uncalled capital or by such other
means as the directors may in their absolute discretion deem expedient,
provided that the Company shall not carry on banking business as
defined in Banking Regulation Act, 1949, the subject to the provisions
of Section 58-A and directives of Reserve Bank of India.

To draw, make, accept, endorse, discount execute and issue bills of
exchange promissory notes, bills of landing, warrants, debentures and
other negotiable or transferable instruments or securities.

To open current or fixed accounts with any banks, bankers, shroff or
merchant and to pay into and draw money from such accounts.

To make advance upon, for the purchase of raw materials, goods,
machinery stores consumables and other articles required for the
purposes of the Company.

To provide for welfare of the directors, employees or ex-employees of
the Company or its predecessors in business and the wives, widows,
and families or the dependants or connection of such persons by building
or contributing to the building of houses of dwelling or quarters or by
grants of moneys pensions, gratuities, allowances, bonuses, or profit
sharing bonuses or benefits or any other payments or by creating and
from time to time subscribing or contributing to provident fund or other
associations, institutions, funds, profit sharing or other schemes or trusts
and by providing or subscribing or contributing towards places of
instruction and increation, hospitals and dispensaries, medical and other
assistance as the Company shall deem fit.

To undertake or execute any trust the undertaking of which may seem
to the Company desirable and either gratuitously or otherwise.

To aid pecuniarily or otherwise any association or body or movement
having for an object the solution settlement or surmounting of
industrial or labour problem or troubles or the promotion of industry
or trade.

To make donations to such persons or institution and in such cases
and either of cash or any other assets as may be thought directly or
indirectly conducive to any of the Company’s objects or otherwise
expedient and in particular to remunerate any person or corporation
introducing business to this Company, and also to subscribe, contribute
or otherwise assist or guarantee money for charitable, scientific,
religious or benevolent national, public or other institutions or objects
or for any exhibition or for any objects.



39.

40.

41.

42.

43.

44.

45.
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To establish or support in aid of establishment and support of
associations, institutions, funds, trust, private or public, vested,
discretionary or of any other kind or convenience for the benefit of
the employees or ex-employees, shareholders, ex-shareholders, directors,
ex-directors of the company or its predcessors in business or for persons
having dealing with the Company or the dependents, relatives or
connections of such persons and in particular friendly or other benefit
societies and to grant pensions, allowances, gratuities and bonuses,
either by way of annual payments or lumpsums and to make payment
towards insurance and to form and contribute to provident and benefit
funds of or for such persons.

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

To create any depreciation fund, reserve fund, sinking fund, insurance
fund or any special or other fund whether for depreciation or for
repairing, improving, extending or maintaining any of the properties
of the Company or for redemption of debentures or redeemble
preference shares.

To carry out the Company’s object as principle agent, factor, trustee,
contractor or otherwise and by or through trustees or agents or
otherwise and either alone or in conjunction with any other person,
firm, association, corporate body, municipality, province, state, public
body or Government, or colony dependency thereof.

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

To let on hire all or any of the property of the Company moveable
or immoveable including all and every description of apparatus or
appliances.

To refer or agree to refer any claim, demand, dispute or any other
question by or against the Company or in which the Company is
interested or concerned and whether between the Company and the
member or members or his or their representatives or between the
Company and third parties to arbitration and to observe and perform
awards made thereon and to do all acts, deeds, matters and things
necessary or expedient to carry out or enforce the awards.
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46. To sell or dispose of the undertaking of the Company any part thereof
in such manner and for such consideration as the Company may think
fit and in particular for shares (fully or party paid up) debentures,
debenture- stock, or securities of any other company whether promoted
by this Company for the purpose or not and to improve, manage,
develop, exchange, lease, dispose of, turn to account or otherwise deal
with all or any part of the properties and rights of the Company.

47. To distribute any of the property of the Company amongst members
in specie or kind in the event of winding up subject to the provisions
of the Companies Act, 1956.

48. To carry on the business of manufacturers, fabricators, processors,
producers, growers, makers, importers, exporters, buyers, sellers,
suppliers, stockists, agents, merchants, distributors and concessionires
of the dealers in flour, cakes, pastry, corn flakes, bread, biscuits,
chocolates, confectionery, sweets, fruit drops, sugar, glucose, chewing
gums, milk cream, ice, ice-cream, aerated or mineral waters, fruit juices
wines, liquors and other alcoholic drinks and fermentation products
canned fruits proteins milk and malted food, protein foods, maize
products butter, ghee, cheese and other dairy products, pickles, jams,
jellies, sausages, cider, poultry and eggs, pulses, spices, oils, powder,
and condensed milk, honey, fresh and dehydrated vegetables, coffee,
tea, cocoa, seeds, concentrate for cattle or poultry feed, fruits and all
kinds of process food as well as materials required or used for
preparation of or being food articles.

49. To own, establish, manage and conduct farms, orchards, vines or vine
yards gardens of all kinds.

50. To own, equip, maintain and work omnibuses, lorries, motorcars and
other vehicles or means of transport appropriate for carriage of
passengers or goods or to construct garage and store houses and other
buildings for housing fueling and repairing of such vehicles, the storage
of fuel and other oil substances required for the working of such
vehicles and to establish and conduct petrol pumps and service stations
for such vehicles, to establish and conduct car parks or places of parking
of cars and vehicles.

*50A.“To carry on the business in all the segments of hospitality and hotel
industry and build, develop, manage, run, conduct, the business of
Holiday Resorts, Time Share Resorts, Vacation Resorts, Apartment
Hotels or such Resorts by whatever name called providing accommodation
and other holiday and recreational facilities to the members whether
individuals, firms, companies, bodies corporate, or such other entities
or to any other person (s) in India and/or abroad and obtain, acquire,
invite, grant, extend membership, registration, recognition or licenses
of to other Holiday Exchange Resorts, Time Share Resorts. Vacation
Exchange Resorts or such other Resorts including Hotels for providing
the Time Share Exchange, Holiday Exchange and/or Vacation Exchange
facilities and to invite, enroll, float, develop, time share holiday schemes
and to grant membership against refundable or non refundable deposits
schemes for time share hospitality facilities, benefits, amenities and
to conduct, manage, run, operate, club facilities for members or
otherwise for general public and to carry on the business of sports
club, night clubs, card game clubs, entertainment clubs, eating joints,
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permit room, health clubs and spa units, boat clubs, and to tie up
associate, affiliate with other time share operators, agencies,
condominiums, hotels, resorts for providing facilities, amenities,
accommodation, apartments to members and guests and for providing
food and beverage services and other recreating services and to carry
on the business, manage and act as agents and or collaborators,
franchisers, technicians, managers, interior decorators, architectures,
consultants, advisors, operators for any other hotels, motels, holiday
resorts, restaurants, canteens cafes, coffee houses, pubs, health
apartments, adventure sports, bars, clubs, casinos, discotheques and
to provide services of recruiting, training to chefs, cooks, bearers, house
keepers and any type of managerial, technical and supervisory
managerial services required in the management of hotel industry and
also to carry on all the business directly or indirectly related in the
Hospitality Industry including but not limited to wind farming, carbon
trading, power generation including solar power etc.”

( *Inserted vide Hon’ble Bombay high Court’s Order dated 9th
December, 2005)

(C) OTHER OBJECTS :

51.

52.

53.

54.

55.

56

57

To buy, sell, import and export, manufacture, fabricate, repair, convert,
alter, let on hire and deal in plant, machinery, implements, tools,
instruments, accessories and equipments of whatsoever, description and
material and laboratory equipments and other apparatus and goods
and generally as machinists, refiners, spinners, turners, polishers,
metal workers, dye casters, sinkers, oxidizers, enamollers, galvanizers,
japaners, annealors piaters and painters.

To install and run cold storage plants, to store ice, fish and prawns
of all varieties, vegetables perishable or otherwise as are normally cold
stored.

To carry on the business of consultants, advisers, on the means and
methods of establishing, expanding, developing and improving all types
of business and industries.

To purchase, sell, re-sell, to give or take on lease or rent, construct,
demolish, erect, develop, repair any property, buildings, flats, hotels,
schools, recreation centers, theaters, and any public or private properties
of whatsoever nature.

To undertake construction, erection, repair, demolition, work of any
roads, bridges, gardens, power transmission lines, factory sites, godowns,
warehouses, agricultural farms, land and houses, and to carry on the
business of civil engineers, architects and also to undertake contracts
for any type of civil construction work.

To carry on business of investment and finance in real estate, land,
building, office premises, godowns, shops, farms and buy, sell, rent,
construct reconstruct repairs and develop, properties and finance in
any other business.

To carry on the business of manufacturers of and dealers in ice-creams
and to build, manage, run, control, give and take on lease ice cream
factories.



AND IT
(1)

(ii)

(iii)

(iv)

V)

IV.
V. *

IS HEREBY DECLARED THAT :

the objects incidental or and ancillary to the attainment of the main
objects of the Company as aforesaid shall also be incidental or ancillary
to the attainment of the other objects of the Company herein
mentioned.

The word ‘Company’ (save used with reference to this Company) in
this Memorandum shall be deemed to include any partnership, other
body, or association of persons whether incorporated or not and
wherever domiciled.

The objects set forth in each of the several clauses of paragraph III
hereof shall extend to any part of India.

Subject to the provisions of the Companies Act, 1956, the objects set
forth in any clause of sub-paragraph (C) above shall be independent
and shall be in no way limited or restricted by reference to or reference
from the terms of any of the clause of sub-paragraph (A) or by the
name of the Company. None of the clauses in sub-paragraph (C) or
the objects therein specified or the powers thereby conferred shall be
deemed subsidiary or auxiliary merely to the objects mentioned on any
of the clause of sub-paragraph (A).

Nothing in this paragraph shall authorized the Company to do any
business which may fall within the purview of the Banking Regulations
Act, 1949 and the insurance Act, 1938.

The Liability of the members is Limited.

The Authorised Share Capital of the Company is Rs. 34,25,00,000
(Rupees Thirty Four Crores Twenty Five Lakhs only) divided into
3,42,50,000 (Three Crores Forty Two Lakhs Fifty Thousand only)
Equity Shares of Rs. 10/- (Rupees Ten only) each with such rights
privileges and conditions attaching thereto as are provided in the
Articles of Association of the Company. The Company shall have power
to increase or reduce, consolidate or subdivide the capital of the
Company for the time being and time to time divide the shares in
the capital of the Company into several classes and denominations and
to issue any shares of the original or further capital of the Company
for the time being with such preferential, qualified or special rights,
privileges or conditions attached thereto respectively including rights
to dividend and distribution of assets of the Company from time to
time in accordance with the Articles of Association of the Company
and subject to the provisions of the Companies Act, 1956, for the time
being in force.

( *Inserted pursuant to the Scheme of Arrangement and Amalgamation
sanctioned by the Hon’ble High Court of judicature at Bombay on 13th
January, 2012)
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We, the several persons, whose names and addresses and occupations are hereunder subscribed
below, are desirous of being formed into a Company in pursuance of this MEMORANDUM
OF ASSOCIATION and we respectively agree to take the number of shares in the Capital
of the Company set opposite to our respective names.

Number of

Name, address, description and 1 Signature | Signature of Witness,
occupation Equity Shares of and his name, address,
of each Subscribers taken by each | gypscribers description and
Subscribers occupation
VENKETESH KRISHNA KAMATH 50 Sd/-
S/o Shri Krishna Raman Kamath (FIFTY)
7, Shankar Sheth Mansion, Equity
296/A, Tardeo Road, Nana Chowk, Shares
Bombay - 400 007.
Business
KRISHNA VENKETESH KAMATH 50 Sd/-
S/o Shri Venketesh Krishna Kamath (FIFTY)
7, Shankar Sheth Mansion, Equity
296/A, Tardeo Road, Nana Chowk, Shares
Bombay - 400 007.
Business %
<
VITHAL VENKETESH KAMAT 50 Sd/- =
S/o Shri Venketesh Krishna Kamath (FIFTY) S
32, Anand Nivas Mansion, ‘A’ Road, Equity (&) =
Churchgate, Bombay - 400 020. Shares E § ¢ 8
; SS£&  §
Business B85 8 g
SHIVANAND VENKETESH KAMAT 50 Sd/- g g g g 2 <3
S/o Shri Venketesh Krishna Kamath (FIFTY) O%<S S
7, Shankar Sheth Mansion, Equity o S C; = o
296/A, Tardeo Road, Nana Chowk, Shares DS % o)
Bombay - 400 007. Hge2 <%
o
Business é % I5A 5
VIDHYA VITHAL KAMAT 50 Sd/-
W/o Shri Vithal V. Kamath (FIFTY)
32, Anand Nivas Mansion, ‘A’ Road, Equity
Churchgate, Bombay - 400 020. Shares
Business
RAMESH NARAYAN SHANBHAG 50 Sd/-
S/o Shri Narayan Ramnath Shanbhag, (FIFTY)
32, Anand Nivas Mansion, ‘A’ Road, Equity
Churchgate, Bombay - 400 020. Shares
Business
LATA SHIVANAND KAMAT 50 Sd/
W/o Shri Shivanand V. Kamat (FIFTY) )
7, Shankar Sheth Mansion, Equity
296/A, Tardeo Road, Nana Chowk, Shares
Bombay - 400 007.
. 350
Business
(Three
TOTAL Hundred
Fifty

Equity Shares)

Bombay, Dated : 12th day of March, 1986



THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

KAMAT HOTELS (INDIA) LIMITED

PRELIMINARY

Unless the context otherwise requires words of expressions
contained in the articles shall bear the same meaning as in
the Act.

The marginal notes hereto shall not affect the construction
hereof and in these presents, unless there be something in the
subject or context inconsistent therewith.

"Board" means the Board of Directors of the Company.
"Dividend" includes bonus.

Independent Director means an independent director referred
to in sub section (5) of Section 149 of the Companies Act, 2013.

"In Writing" and "Written" shall include printing, lithography
and other modes of representing or reproducing words in a
visible form.

"Month" means calendar month.

"Proxy" includes attorney duly constituted under a Power of
Attorney.

"Rules" means rules made by the Central Government under
the provisions of the Companies Act, 2013.

"Seal" means the Common Seal of the Company.
"The Act" means the Companies Act, 2013.

"These Articles" means these Articles of Association as origi-
nally framed or as from time to time altered by special
Resolution.

"The Company" means KAMAT HOTELS (INDIA) LIMITED.

"The Register" means the Register of members to be kept
pursuant to section 88 of the Act.

Interpretation



Table 'F' not 2.
to apply

Share Capital 3 _

4.

Preference
Shares

Shares under 5,
control of
Directors

Words importing the singular number also include the plural
number and vice versa.

Words importing the masculine gender also include the femi-
nine gender.

Words importing "person" shall include corporation.

"Year" means a calendar year and "Financial Year" shall have
the meaning assigned thereto by Section 2[41] of the Act.

Save as provided here in, the regulation contained in Table
'F' in Schedule I to the Act shall not apply to the Company.

SHARES

Authorized Share Capital of the Company shall be in accor-
dance with the Clause V of the Memorandum of Association
of the Company from time to time with power to increase or
reduce the share capital of the Company and to divide the share
capital for the time being into several classes and to attach
thereto respectively such preferential, qualified or special
rights, privileges or conditions as may be determined by or
in accordance with the Articles of Association of the Company
and to vary, modify or abrogate and such rights, privileges or
conditions in such manner as may, for the time being, be
provided by the Articles of Associations of the Company.

The Company shall have power to issue Preference Shares
carrying a right to redemption within a period not exceeding
twenty years, out of profits of the Company which would
otherwise be available for dividend or out of the proceeds of
a fresh issue of shares made for the purpose of such redemption
and the Board may, subject to the provisions of Section 55 of
the Act, exercise such power in such manner as it thinks fit.

Provided that a company may issue preference shares for a
period exceeding twenty years for infrastructure projects,
subject to the redemption of such percentage of shares as may
be prescribed under Rules on an annual basis at the option
of such preferential shareholders.

Subject to the provisions of these Articles the Shares in the
capital of the Company shall be under the control of the
Directors who may issue, allot or otherwise dispose of the same
or any of them to such persons, in such proportion and on
such terms and conditions and either at a premium or at par
and at such time as the Directors think fit and with power
to issue any shares as fully paid-up in consideration of services
rendered to the Company in its formation or otherwise,
provided that where the Directors decide to increase the issued
capital of the Company by the issue of further shares, the
provisions of Section 62 of the Act, will be complied with.
Provided further that the option or right to call of share shall



not be given to any person except with the sanction of the
Company in General Meeting.

6. The Company having a share capital may, alter its memo-
randum in its general meeting to:-

(a)

(b)

(c)

(d)

(e)

increase its authorised share capital by such amount
as it thinks expedient.

consolidate and divide all or any of its share capital
into shares of a larger amount than its existing shares.
Provided that no consolidation and division which
results in changes in the voting percentage of share-
holders shall take effect unless and if required, it is
approved by an appropriate authority.

convert all or any of its fully paid-up shares into stock
and reconvert that stock into fully paid-up shares of
any denomination.

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

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

6.[A] Where the board decides to increase the subscribed capital
of the Company by allotment of further shares then, such

shares shall be offered as per requirements of Section 62 of
the Act :-

i)

to the persons who, on the date of the offer, are holders
of the equity shares of the Company in proportion as
nearly as circumstances admit to the paid up share
capital paid upon that date by sending letter of offer.

The offer aforesaid shall be made by the notice
specifying the number of shares offered and limiting
a time not being less than seven days and not
exceeding fifteen days from the date of the offer within
which the offer, if not accepted, will be deemed to be
declined.

After expiry of the time specified in the notice
aforesaid or on receipt of earlier information from the
person to whom such notice is given that he declines
to accept the shares offered, the Board may dispose
of them in such manner as the Board thinks most
beneficial to the company.

Power to alter
share capital

Further issue of
shares



The offer aforesaid shall be deemed to include a right
exercisable by the person concerned to renounce the
shares offered to him or any of them in favor of any
person, subject to such person being approved by the
Board and the notice referred above shall contain a
statement of this right.

ii) to employees under a scheme of employees' stock option,
subject to special resolution passed by company and
subject to such conditions as may be prescribed under
the Act or rules ;

iii)  to any persons, if it is authorised by a special resolution,
whether or not those persons include the persons
referred to in above clause i) or ii) either for cash or
for a consideration other than cash, if the price of such
shares is determined by the wvaluation report of a
registered valuer subject to such conditions as may be
prescribed under Rules.

6 [B] Whenever any shares are to be offered to the members
including shares issued to any person under Article 6(A) (iii)
or on conversion of debentures or loans the Board may dispose
of any shares, which by reason of the proportion borne by them
to the number of persons entitled to such offer or by reasons
of any other difficulty in apportioning the same, cannot in the
opinion of the Board be conveniently offered to the members
in such manner as the Board thinks beneficial to the Company.

6 [C] Nothing in this Article shall apply to the increase of the
subscribed capital of the company caused by exercise of option
as a term attached to the debentures issued or loans raised
by the company to convert such debentures or loans into shares
in the company or to subscribe for shares in the company
provided that the terms of issue of such debentures or loans
which include a term providing for an option to convert the
debentures or loans into shares or to subscribe for shares in
the company have been approved by a Special Resolution
passed by the Company in general meeting before the issue
of the debentures or the raising of the loans.

6 [D] Nothing in sub-clause (i) of (A) here of shall be deemed:

[a] To extend the time within which the offer should be
accepted, or

[b] To authorize any person to exercise the right of renun-
ciation for a second time on the ground that the person
in whose favour the renunciation was first made has
declined to take the shares comprised in the renuncia-
tion.

6[E]. The Company may make a preferential offer of shares or other
securities and such preferential offer shall be made in accor-
dance with the provisions of the Act and Rules and regulations



made by the Securities and Exchange Board of India and any
other applicable rules, regulations, laws.

Except for issue of sweat equity shares as provided in Section
54 of the Act, a company shall not issue shares at a discount.

8 [A] The Company may subject to compliance with the provisions

10.

11.

12.

of Section 40 of the Act and Rules, exercise the power of
paying commission on the issue of shares, debentures and
any other securities, to any person in consideration of: -

6)) His subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares in, or
debentures, and any other securities, to any other
securities of the company, OR

(i)  His procuring or agreeing to procure subscriptions
whether absolutely or conditionally, for any shares in,
or debentures of securities of the Company.

[B] Such commission may be paid out of proceeds of the issue

or the profit of the company or both and shall be paid as
per Securities Contracts [Regulation] Rules 1957, promul-
gated by Government under the Securities Contracts [Regu-
lation] Act, 1956.

[C] The rate of commission paid or agreed to be paid shall not

exceed, in case of shares, 5% of the price at which the shares
are issued and in case of debentures, shall not exceed 2.5%
of the price at which the debentures are issued.

Save as herein provided, the Company shall be entitled to
treat the registered holder of any share as the absolute owner
thereof and accordingly shall not, except as ordered by a Court
of Competent Jurisdiction or as by law required, be bound
to recognize any trust, benami or equitable or other claim
to or interest in such shares on any fractional part of a share
whether or not it shall have express or other notice thereof.

The Company shall have the powers to buyback its shares
or other securities, in accordance with the provisions of
Section 68, 69, 70 and such other applicable provisions of the
Act, the Rules and procedures prescribed therein and in
compliance with the regularity provisions in force at the time
and any future amendments or re-enactments.

SHARE CERTIFICATE

The certificate of title to shares shall be issued under the
Seal of the Company.

Every member shall be entitled free of charge to one
certificate for all the share of each class registered to his name
or if any member so wishes to several certificates each for
one or more of such shares, but in respect of each additional
certificate which does not comprise shares in lots of market
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15.

16.

17.

units or trading, the Board may charge a fee of ¥ 2/- or such
lesser sum as the Board may determine. Unless the conditions
of issue of any shares otherwise provide, the company shall
either within two months after the date of allotment and on
surrender to the Company of its letter making the allotment
of its fractional coupons of requisite value [save in the case
of issue against letters of acceptance or of renunciation or in
the case of issue of bonus shares] or within one month of receipt
of the application for registration of the transfer, sub-division,
consolidation, renewal or exchange of any of its shares, as the
case may be, complete and have ready for delivery the
certificates of such shares. Every certificate of shares shall
specify the name of the person in whose favour it is issued,
amount paid up thereon, certificate number of every certificate
issued and the distinctive number of shares to which it relates
and the date of issue of share certificate. Provided that the
provision relating to numbering etc. shall not apply to the
shares of the Company which are dematerialised or may be
dematerialised in future or issued in future in dematerialised
form. Every forfeited or surrendered share held in material
form shall continue to bear the number by which the same
was originally distinguished.

Particulars of every certificate issued shall be entered in the
Register maintained in the form set out in the Act and Rules
and the Depositories Act, 1996 with details of shares and
debentures held in material/physical and dematerialised form
in any media as may be permitted by law including in any
form of electronic media. The Register and Index of Beneficial
Owners maintained by a Depository under Section 11 of the
Depositories Act, 1996 shall be deemed to be Register and
Index of Members and Register and Index of Debenture
holders, as the case may be, for the purpose of the Act.

Notwithstanding anything contained in these Articles, the
Company shall be entitled to dematerialise its existing secu-
rities, rematerialise its securities held in the Depositories and
/ or offer its fresh securities in a dematerialised form pursuant
to the Depositories Act, 1996 and the rules framed thereunder,
if any.

Every person subscribing to or holding securities of the
Company shall have the option to receive security certificates
or to hold the securities with a Depository.

If a person opts to hold his security with a Depository, the
Company shall intimate such Depository the details of allot-
ment of the security, and on receipt of the information, the
Depository shall enter in its records the name of the allottees
as the Beneficial Owner of the security.

Save as otherwise provided in this Article, the Depository, as
the registered owner of the securities, shall not have any voting
rights or any other rights in respect of the security held by
it.



18.

19.

Every person holding securities of the Company and whose
name is entered as the Beneficial Owner in the records of the
Depository shall be deemed to be a member of the Company.
The Beneficial Owner of securities shall be entitled to all the
rights and benefits and be subject to all the liabilities in respect
of his securities, which are held by a Depository.

ISSUE OF NEW CERTIFICATE IN PLACE OF ONE

DEFACED, LOST OR DESTROYED.

If any certificate be worn out, defaced, mutilated or torn or
if there be no further space on the back thereof for endorsement
of transfer, then upon production and surrender thereof to the
Company, a new certificate may be issued in lieu thereof
without payment of fees and if any certificate lost or destroyed
then with prior consent of the Board or any Committee of
Directors and upon proof thereof to the satisfaction of the
company and on execution of such indemnity as the company
deem adequate, being given, a new Certificate in lieu thereof
shall be given to the party entitled to such lost or destroyed
Certificate, without payment of fees if the Directors so decide,
or on payment of such fees (not exceeding I50/- for each
certificate) as the Directors shall prescribe, provided that no
fees shall be charged for issue of new certificates in replace-
ment of those which are old, decrepit or worn out or where
there is no further space on the back thereof for endorsement
of transfer.

) Provided that notwithstanding what is stated above the
Directors shall comply with such Rules or regulation or
requirements of Securities and Exchange Board of India
or any Stock Exchange or the Rules made under the
Act or the rules made under Securities Contracts
[Regulation] Act, 1956 or any other Act or rules
applicable in this behalf.

The provision of this Article shall mutatis mutandis
apply to debentures of the Company, if any.

[ii] No fee shall be charged for sub-division and consolida-
tion of share and debenture certificate and for sub-
division of letter of allotment and split consolidation,
renewal and pucca transfer receipts into denominations
corresponding to the market units of trading, for sub-
division of renounceable letter of rights, for issue of new
certificates in replacement of those which are old
decrepit or worn out, or where the cages on the reserve
for recording transfers have been fully utilized. Provided
that the Company may charge such fees as may be
agreed to by it with the stock exchange with which its
shares may be listed for the time being for issue of new
certificates in replacement of those that are torn,
defaced, lost or destroyed and for sub-division and
consolidation of shares and debenture certificates and
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for sub-division of letters of allotment and split, con-
solidation, renewal and pucca transfer receipts into
denominations other than those fixed for the market
units of trading.

(iii) Notwithstanding anything contained in the Articles,
unless otherwise resolved by the Board, no request for
sub-division or consolidation of Equity Shares Certifi-
cate into denominations of less than 100 equity Shares
shall be accepted except when such subdivisions or
consolidation is required to be made to comply with a
statutory order or an order of a competent court of law.

(iv)  Without in any way derogating from the powers con-
ferred on the Board by these Articles, the Board shall
be entitled to refuse an application for transfer of less
than 100 Equity Shares of the Company, subject how-
ever to the following exceptions:-

[a] Transfer of Equity Shares made in pursuance of
any provision of law or a statutory order of a
competent court of law.

| bl Transfer of not less than 100 Equity Shares in the
aggregate in favour of the same transferee under
two or more transfer deeds, out of which one or
more relate to the transfer of less than 100 Equity
Shares, provided that where a person is holding
Equity Shares in lots higher than the market
trading unit and sells the market trading unit the
remaining Equity Shares even though less than 100
in number shall be permissible to stand in his own
name.

[c] Transfer of entire Equity Shares of the existing
member holding less than 100 Equity Shares to one
or more transferees whose holding in the Company
will be less than 100 Equity Shares after the said
transfer.

[d] Transfer of Equity Shares made at the discretion
of the Directors under special circumstances, which
are less than 100 to avoid undue hardship in
genuine cases.

The provisions relating to issue, delivery of physical
shares, stated herein shall not be applicable to
dematerialised Shares and shares held in fungible
form with a Depository.

JOINT HOLDERS OF SHARES

Joint holders 20. Where two or more persons are registered as holders of any
shares they shall be deemed to hold the same as joint-tenants
with benefit of survivorship subject to the provisions following



and to the other provisions of these Articles relating to joint-
holders.

[a] The Company shall not be bound to register more than
four persons as the joint-holders of any shares.

|bl  The joint-holders of shares shall be liable severally as
well as jointly in respect of all payments which ought
to be made in respect of such shares.

[c] On the death of any such joint-holders the survivor or
survivors shall be the only person/persons recognized by
the company as having any title to or interest in such
shares but the Board may require such evidence of death
as it may deem fit.

[d] Only the person whose name stands first in the Register
as one of the joint holders of any shares shall be
entitling to delivery of the certificate relating to such
share.

CALLS

The Directors may, from time to time, subject to the terms calis
on which any shares may have been issued, make such calls
as they think fit upon the Members in respect of all moneys
unpaid on the shares held by them respectively, and not by
the conditions of allotment thereof made payable at fixed times,
and each Member shall pay the amount of every call so made
on him to the persons and at the times and places appointed
by the Directors. A call may be made payable by installments.
The option or right to call of shares shall not be given to any
person except with the sanction of the Company in general
meeting.

A call shall be deemed to have been made at the time when when call
the resolution of the Directors authorizing such call was passed deemed to

. . have been
at a meeting of the Directors. made

Not less that 15 days' notice of any call shall be given specifying Notice of call
the time and place of payment and to whom such call shall

be paid provided that before the time for payment of such call

the Directors may by notice in writing to the members, revoke

the same.

If by the terms of issue of any shares or other wise, the whole Amount
or part of the amount of issue price thereof is made payable, P2
at any fixed time or by installment at fixed times, every such
amount or issued price or installment thereof shall be payable

as if it were a call duly made by Directors and of which due
notice had been given and all the provisions herein contained

in respect of calls shall apply to such amount or issue price

or installment accordingly.

If the sum payable in respect of any call or installment be Interest to be

. . charged on
not paid on or before the day appointed for the payment non-payment

of calls
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thereof, the holder for the time being of the share in respect
of which the call shall have been made or the installment shall
be due, shall pay, interest for the same at the rate of not less
than 18 percent per annum, from the day appointed for the
payment thereof to the actual payment or at such other lower
rate as the Directors may determine but they shall have power
to waive the payment of interest thereof wholly or in part.

The Directors may from time to time at their discretion extend
the time fixed for the payment of any call for all or any of
the shareholders who for residence or any other cause, the
Directors may deem fairly entitled to such extension but no
shareholder shall be entitled to such extension save as a matter
of grace and favour.

On the trial or hearing of any action or suit brought by the
Company against any member or his representative to recover
any debt or money claimed to be due to the Company in respect
of his shares, it shall be sufficient to prove that the name of
the defendant is or was, when the claim arose, on the Register
of the company as a holder or one of the holders of the number
of shares in respect of which such claim is made that the
resolution making the cash is duly recorded in the minutes
book and that the amount claimed is not entered as paid in
the books of the Company, and it shall not be necessary to
prove the Appointment of the Directors who made any call nor
that a quorum of Directors was present at the meeting at which
any call was made nor that such meeting was duly convened
or constituted, nor any other matter whatsoever, but the proof
of the matters aforesaid shall be conclusive evidence of the
debt.

The Board may, if it thinks fit, subject the provision of section
50 of the Act receive from any Member willing to advance the
same, all or any part of the money due upon the share(s) held
by him beyond the sums actually called for and upon the money
so paid or satisfied in advance or so much thereof as from
time to time exceeds the amount of calls made upon the
share(s) in respect of which such advance has been made, the
company may pay interest at such rate not exceeding, unless
the company in General Meeting shall otherwise direct, 6 per
cent per annum as the Member paying such sums as advance
and the Board agree upon. Money so paid in excess of the
amount of call shall not rank for dividends or confer a right
to participate in profits. The Board may at any time repay
the amount so advanced upon giving such member not less
than three months notice in writing.

FORFEITURE AND LIEN

If any Member fails to pay any call installment on or before
the day appointed for the payment of the same, directors may,
at any time thereafter during such time as the call or
installment remains unpaid, serve a notice on such member
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requiring him to pay the same together with any interest that
may have accrued and expenses that may have been incurred
by the Company by reasons of such non-payment.

The notice shall name a day [not being less than 14 days from
the date of service of the Notice] and a place or places on and
at which such call or installment and such interest and
expenses as aforesaid are to be paid. The notice shall also state
that in the event of non-payment at or before the time, and
at the place or places appointed, the shares in respect of which
such call was made or installment is payable will be liable
to be forfeited.

If the requirement of any such notice as aforesaid be not
complied with, any shares in respect of which such notice has
been given may, at any time thereafter before payment of all
calls or installments, interest and expenses due in respect
thereof, be forfeited by a resolution of the Directors to that
effect. Such forfeiture shall include all dividends declared in
respect of the forfeited share not actually paid before the
forfeiture.

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

Any Share(s) so forfeited shall be deemed to be the property
of the Company, and the Directors may sell, re-allot or

otherwise dispose of the same in such manner as they think
fit.

The Directors may, at any time before any share(s) so forfeited
is sold or re-allotted, otherwise dispose of or annul the
forfeiture thereof upon such conditions as they think fit.

Any member whose shares have been forfeited shall notwith-
standing such forfeiture, be liable to pay and shall forthwith
pay to the Company all calls, installments, interest and the
expenses, owing upon or in respect of such standing shares
at the time of forfeiture together with interest thereupon, from
the time of the forfeiture until payment at 12 percent per
annum or such other rate as the Directors may determine and
the Directors may enforce the payment thereof without any
deduction of allowance for the value of shares at the time of
forfeiture but shall not be under any obligation to do so. The
liability of the ex-shareholder will be only up to the amount
not paid by the purchaser.

The forfeiture of a share shall involve the extinction of all
interest in and also of all claims and demands against the
Company in respect of the forfeited share, and all other rights
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incidental to the share except only such of those right as by
these Articles are expressly saved.

A duly verified declaration in writing that the declarant is a
Director or the secretary of the Company and that certain
shares in the Company have been duly forfeited on a date
stated in the declaration shall be conclusive evidence of the
facts therein stated as against all persons claiming to be
entitled to the shares and the receipt of the Company for the
consideration of any, given for the shares on the sale or
disposition thereof, shall constitute a given title to such shares.

The Company shall have a first and paramount lien upon all
the shares [other than fully paid up shares] registered in the
name of each member [whether solely or jointly with others]
and upon the proceeds of sale thereof for all moneys [whether
presently payable or not] called or payable at a fixed time in
respect of such shares and no equitable interests in any share
shall be created except upon the footing and condition that
Article 9 hereof will have full effect. And such lien shall extend
to all dividends and bonuses from time to time declared in
respect of such shares. Unless otherwise agreed, registration
of a transfer of shares shall operate as a waiver of the
Company's lien if any, on such shares. The Directors may, at
any time, declare any shares, wholly or in part, to be exempt
from the provisions of this Article.

For the purpose of enforcing such lien, the Directors may sell
the shares subject thereto in such manner as they think fit,
but no sale shall be made until such period as aforesaid shall
have elapsed and until notice in writing of the lien by intention
to sell have been served on such member, his committee,
curator bonis or other person recognized by the Company as
entitled to represent such member and default shall have been
made by him or them in the payment of the sum payable as
aforesaid for fourteen days after service of such notice. The
net proceeds of any such sale shall be applied in or towards
satisfaction of such part of the amount is respect of which the
lien exists as is presently payable by such member, and the
residue [if any] shall, subject to a like lien for sums not
presently payable as existed upon the shares before the sale,
be paid to such member, his executors, administrators, or other
representatives or person so recognized as aforesaid.

Upon any sale after forfeiture or for enforcing a lien in
purported exercise of the powers by these presents given, the
Directors may appoint some person to execute an instrument
of transfer of the shares sold and cause the purchaser's name
to be entered in the register in respect of the shares sold and
after his name has been entered in the register in respect of
such shares his title to such shares shall not be affected by
any irregularity or invalidity in the proceedings in reference
to such forfeiture, sale or disposition, nor impeached by the
any person and the remedy of any person aggrieved by the
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sale shall be in damages only and against the Company
exclusively. Such person to whom such shares is sold, re-
allotted or disposed of may not [unless by express agreement]
be liable to pay any calls, amounts, installments, interest and
expenses owing to the company prior to such purchase or
allotment nor shall be entitled [unless by express agreement]
to any of the dividends, interest or bonuses accrued or which
might have accrued upon the share before the time of
completing such purchase or before such allotment.

Where any shares under the powers in that behalf herein
contained are sold by the Director and the certificate thereof
has not been delivered to the Company by the former holder
of the said shares the Director may issue new certificate in
lieu of certificate not so delivered.

TRANSFER AND TRANSMISSION OF SHARES AND

DEBENTURES

The instrument of transfer shall be in writing and the
provisions of Section 56 of the Act, rules and of any statutory
modification thereof for the time being shall be duly complied
with in respect of all transfer of shares and registration thereof.

Application for the registration of the transfer of a share may
be made either by the transferee or the transferor provided
that, where such application is made by the transferor, no
registration shall in the case of partly paid shares be effected
unless the Company has given notice of the application to the
transferee in the manner prescribed by the Act and subject
to the provision of any of relevant Articles hereof, the Company
shall, unless objection is made by the transferee within two
weeks from the date of receipt of the notice, enter in the
Register the name of the transferee in the same manner and
subject to the same conditions as if the application for
registration was made by the transferee.

Before registering any transfer tendered for registration, the
Company may, if it so thinks fit, give notice by letter posted
in the ordinary course to the registered holder that such
transfer deed has been lodged and that, unless objection is
taken, the transfer will be registered and if such registered
holder fails to lodge an objection in writing at the office of
the Company within seven days from the posting of such notice
to him he shall be deemed to have admitted the validity of
the said transfer.

The Company shall keep a "Register of Transfers" and herein
shall be fairly and distinctly entered particulars of every
transfer of any share.

The Board may refuse on legal grounds any transfer or
transmission of any shares or interest of a member in or
debentures of the Company. In case of such refusal, the Board
shall within one month from the date of such application for
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transfer or transmission, send notice of refusal to the trans-
feree and transferor or to person giving intimation of such
transmission as the case may be, giving reason for such refusal.

In case of refusal for transfer by Board of Directors, all the
provisions of Act and section 22A of Securities and Contract
[Regulation] Act, will be followed.

Provided that registration of a transfer shall not be refused
on the ground of the transferor being either alone or jointly
with any person or persons indebted to the Company on any
account whatsoever except a lien on the shares. Transfer of
share debentures in whatever lot shall not be refused.

(i) No transfer shall be made to minor or person of unsound
mind.

(ii)) No fee shall be charged for registration of transfer, grant
of probate, grant of letter of administration, certificate
of death or marriage, Power of Attorney or similar other
instruments.

All instruments of transfer duly approved shall be retained by
the Company and in case of refusal, instrument of transfer
shall be returned to the person who lodges the transfer deed.

If the Directors refuse to register the transfer of any shares,
the Company shall, within one month from the date on which
the instrument of transfer was lodged with the Company or
intimation given, send to the transferor and the transferee or
the person giving intimation of such transfer notice of such
refusal giving reasons for refusal.

On giving seven days' notice by advertisement in a newspaper
circulating in the District in which the Registered office of the
Company is situated, the Register of Members and share
transfer register may be closed during such time as the
Directors think fit not exceeding in the whole forty five days
in each year but not exceeding thirty days at a time. Directors
may in consultation with Stock Exchange [s] fix a day as a
record date in case of Bonus, Right issue and dividend. The
company shall inform dates of book closure 7 days in advance
to the Stock Exchange(s).

On the death of a member, the survivor or survivors where
the member was a joint holder, and his nominee or nominees
or legal representatives where he was a sole holder, shall be
the only person whom the company shall recognize as having
any title to the shares registered in the name of such member
and in case of the death of any one or more of the joint-holders
of any registered shares, the survivors shall be the only persons
recognized by the company as having any title to or interest
in such share but nothing herein contained shall be taken to
release the estate of a deceased joint-holder from any liability
on shares held by him jointly with any other person, before
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recognizing any legal representative or heir or a person
otherwise claiming title to the shares, the Company may
require him to obtain grant of probate or letters of adminis-
tration or succession certificate, or other legal representation
as the case may be from a competent Court, provided never-
theless that in any case where the Board in its absolute
discretion thinks fit, it shall be lawful for the Board of to
dispense with production of probate or letter of administration
or a succession certificate or such other legal representation
upon such terms as to indemnity or otherwise as the Board
may consider desirable.

Any person becoming entitled to or to transfer shares in
consequence of the death or insolvency of any member, upon
producing such evidence that he sustains the character in
respect of which he proposes to act under this Article or of
his title as the Directors think sufficient, may with the consent
of the Directors [which they shall not be under any obligation
to give] be registered member as a member in respect of such
shares or may subject to the regulations as to transfer herein
before contained transfer such shares. This Article is herein-
after referred to as "The Transmission Article". Subject to any
other provisions of these Articles, if the person so becoming
entitled to shares under this or the last preceding Article shall
elect to be registered as a member in respect of the share,
himself he shall deliver or send to the Company a notice in
writing signed by him stating that he so elects. If he shall
elect to transfer to some other person he shall execute an
instrument of transfer in accordance with the provisions of
these Articles relating to transfer of shares. All the limitation,
restrictions and provisions of these Articles relating to the
rights to transfer and the registration of transfers of shares
shall be applicable to any such notice or transfers as aforesaid.

Subject to any other provisions of these Articles if the Directors,
in their sole discretion are satisfied, in regard thereof, a person
becoming entitled to a share in consequence of the death or
insolvency of a member may receive and give a discharge for
any dividends or other moneys payable in respect of the share.

Notwithstanding anything to the contrary contained in the Act,
Rules or these Articles, a Depository shall be deemed to be
registered owner for the purpose of effecting transfer of
ownership of security on behalf of the Beneficial Owner.

Every Depository shall furnish to the Company information
about the transfer of securities in the name of the Beneficial
Owner at such intervals and in such manner as may be
specified by the bye-laws of the Depository and the Company
in that behalf.

Notwithstanding anything in the Act, Rules or these Articles
to the contrary, where securities are held in a Depository, the
records of the beneficial ownership may be served by such
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Depository on the Company by means of electronic mode or
by delivery of floppies or discs.

ALTERATION OF CAPITAL

The Company may alter its memorandum in its general
meeting to:-

[a] Increase its authorised share capital by such amount as
it thinks expedient to be divided into shares of such
amount as may be specified in the resolution;

[b] Consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares;

[c] Convert all or any of its fully paid-up shares into stock,
and reconvert that stock into fully paid-up shares of any
denomination;

[d] Sub-divide its existing shares or any of them into shares

of smaller amount than is fixed by the memorandum
so however, that in the sub-division the proportion
between the amount paid and the amount if any unpaid
on each reduced share shall be the same as it was in
the share from which the reduced share is derived; and

[e] Cancel any shares which, at the date of the passing of
the resolution have not been taken or agreed to be taken
by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

The resolution whereby any share is subdivided or consolidated
may determine that, as between the members registered in
respect of the shares resulting from such sub-division or
consolidation, one or more of such shares shall have some
preference or special advantage as regards dividend capital,
voting or otherwise over or as compared with the other or
others subject nevertheless to the provisions of Section 43 of
the Act.

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

MODIFICATION OF RIGHTS

If at any time the share capital is divided into different classes
of shares, the rights attached to any class [unless otherwise
provided by the terms of issue of the shares of that class] may,
whether or not the Company is being wound up, be carried
or varied with consent in writing of the holders of not less
than three fourths of the issued shares of that class, or with
the sanction of a special resolution passed at a separate
meeting of the holders of the share of that class. To every such
separate meeting the provisions of these Articles, relating to
General Meeting shall apply but so that the necessary quorum
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shall be two persons at least holding or representing by proxy
one-tenth of the issued shares of the class, but so that if at
any adjourned meeting of such holders of shares of the class
present in person or by proxy may demand a poll and, on a
poll, shall have one vote for each share of the class of which
he is the holder. The Company shall comply with the provisions
of Section 117 of the Act as to forwarding a copy of any such
agreement of resolution to the registrar.

If variation by one class of shareholders affects the rights of
any other class of shareholders, the consent of three-fourths
of such other class of shareholders shall also be obtained and
the provisions of this Article shall apply to such variation.

BORROWING POWERS

[a] The Board may, from time to time, at its discretion,
subject to Section 180 of the Act and Rules, raise or
borrow, either from the Directors, members or from
elsewhere and secure the payment of any sum or sums
of money for the purpose of the Company, provided
however, that where the moneys to be borrowed; together
with moneys already borrowed by the company [apart
from temporary loans obtained from the Company's
bankers in the ordinary course of business] exceed the
aggregate of the paid-up share capital of the company
and its free reserve the Directors shall not borrow such
moneys without the consent of the company by a special
resolution. Every special resolution passed by the com-
pany in General Meeting in relation to the exercise of
the power to borrow moneys shall specify the total
amount up to which money may be borrowed by the
Board of Directors.

For the purpose of this Article, temporary loans means
loans repayable on demand or within six months from
the date of the loan such as short-term loan, cash credit
arrangements, the discounting of bills and the issue of
other short term loans of seasonal character, but does
not include loans raised for the purpose of financial
expenditure of a capital nature.

[b] The Board may, by a resolution passed at a meeting,
delegate to any committee of directors, the Managing
Director, the Manager or any other Principal Officer of
the Company or in the case of a branch office of the
Company, a principal officer of the branch office, its
power to borrow or secure payment for the purpose of
the company specifying the total amount (including
outstanding at any time] upto which moneys may be
borrowed by such delegate.

[c] No debt incurred by the company exceeding the limit
imposed by this Article shall be valid or effectual unless

Power to borrow
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the lender proves that he advanced the loan in good faith
and without knowledge that the limit imposed by this
article has been exceeded.

The Board may raise or secure the repayment of such sum
or sums in such manner and upon such terms and conditions
in all respects as it think fit, and in particular, by the issue
of bonds, perpetual or redeemable debentures or debenture-
stock, or any mortgage, charge or other security on the
undertaking of the whole or any part of the property of the
Company [both present and future] including its uncalled
capital for the time being provided that debenture with the
rights to allotment of or conversion into shares shall not be
issued except with the sanction of the Company in General
Meeting and subject to the provision of the Act.

Any debentures, debenture-stock, bond or other debt securities
may be issued at a discount, premium or otherwise and with
any special privileges, as to redemption, surrender, drawing,
allotment of shares, appointment of Directors and otherwise,
debentures, debenture-stock, bonds and other securities may
be made assignable free from any equities between the
Company and the person to whom the same may be issued.
Debentures, debenture-bonds or other securities with a right
to allotment of or conversion into shares shall not be issued
except with sanction of the Company in General Meeting by
Special Resolution.

Save as provided in Section 56 of the Act no transfer of
debentures shall be registered unless a proper instrument of
transfer duly stamped and executed by the transferor and
transferee has been delivered to the Company together with
the certificate or certificates of debentures.

If the board refuses to register the transfer of any debentures,
the Company, shall, within one month from the date on which
the instrument of transfer was lodged with the Company, send
to the transferee and to the transferor of notice of the refusal.

RESERVES

Subject to be provisions of the Act the Board may, in accordance
with Section 123 of the Act, before recommending any dividend,
set aside, out of the profits of the Company, such sums as
it thinks proper as reserve which shall, at the discretion of
the Board, be applicable for any purpose to which the profits
of the Company may be properly applied and pending such
application may, at the discretion of the Board, either be
employed in the business of the Company or be invested in
such investments [other than shares of the Company, as the
Board may from time to time think fit]. The Board may also
carry forward any profit which it may think prudent not to
divide without setting then aside as reserve.
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Any General Meeting may resolve that the whole or any part Capitaliza-

of the undivided profits of the company, which expression shall !
include any premiums received on the issue of shares and any
profits or other sums which have been set aside as a reserve
or reserves or have been carried forward without paying
[dividend], be capitalized and distributed amongst such of the
Members as would be entitled to receive the same if distributed
by way of dividend and in the same proportions on the footing
that they become entitled thereto as capital and that all or
any part of such capitalized amount be applied on behalf of
such Members in paying up in full any unissued shares,
debentures, debenture-stock of the Company which shall be
distributed accordingly or towards payment of the uncalled
liability on any issued shares and that such distribution or
payment shall be accepted by such Members in full satisfaction
of their interest in the said capitalized amount. Provided that
any such sum standing to a credit of a securities premium
account or a Capital Redemption Reserve Account or other free
reserves may for the purpose of this Article only be applied
in the paying up in unissued shares to be issued to the
Members of the company as fully paid bonus shares.

For the purpose of giving effect to any resolution under last rractional
two preceding Articles, the Directors may settle any difficulty Certificates

which may arise in regard to the distribution as they think
expedient and in particular may issue fractional certificate, and
may fix the value for distribution of any specific assets and
may determine that each payment shall be made to any
members upon the footing of the value so fixed in order to
adjust the rights of all the parties and may vest such cash
or specific assets in trustees upon such trusts for the persons
entitled to the dividend or capitalized funds as may seem
expedient to the Directors. Where requisite, a proper contract
shall be and the Directors may appoint any person to sign such
contract on behalf of the person entitled to the dividend or
capitalized fund and such appointment shall be effective.

Issue of Bonus Shares

The company may capitalise its profits or reserves for the
purpose of issuing fully paid-up bonus shares as per provisions
of Section 63 of the Act and Rules made thereunder, provided
1) the issue of bonus shares has, on the recommendation of
the Board, been authorised in the general meeting of the
Company, ii) the Company has not defaulted in payment of
interest or principal in respect of fixed deposits, if any or debt
securities issued by it, the Company not defaulted in respect
of the payment of statutory dues of the employees, such as,
contribution to provident fund, gratuity and bonus, the partly
paid-up shares, if any outstanding on the date of allotment,
are made fully paid-up, the Company complies with such
conditions as may be prescribed by Rules. The bonus shares
shall not be issued in lieu of dividend.

on
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INSPECTION AND COPIES OF
STATUTORY REGISTERS ETC.

The company shall, on being so requested by a member, send
to him within seven days of the request and subject to the
payment of a Fee of ¥10/- (Rupees Ten only) per page or such
fees as may be prescribed in applicable Rules, a copy of, the
memorandum; the articles; and every agreement and every
resolution referred to in sub-section (1) of Section 117 of the
Act, if and in so far as they have not been embodied in the
memorandum or articles.

The register of charges and the instrument of charges kept
by the Company under section 85 of the Act, shall be open
for inspection during business hours-

(a) by any member or creditor of the company without any
payment of fees;

(b) by any other person on payment of fee which shall be
%10/- (Rupees Ten Only) per page or such fee as may
be prescribed under applicable Rules.

The books containing the minutes of the proceedings of any
general meeting of a Company or of a resolution passed by
postal ballot, shall be open, during business hours, to the
inspection by any member without charge.

Any member shall be entitled to be furnished, within seven
working days after he has made a request in that behalf to
the company any minutes of any general meeting on payment
of ¥10/-(Rupees Ten Only) for each page or part of any page
or such amount as may be prescribed in any Rules.

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

The registers and indices kept under Section 88 of the Act,
except when they are closed under the provisions of the Act
and copies of returns prepared under Section 92 of the Act,
shall be open for inspection during business hours, on every
working day, by any member, debenture holder, other security
holder or beneficial owner without payment of any fee and by
any other person on payment of fee of I 50/- (Rupees Fifty
Only) for each inspection or such amount as may be prescribed
under any applicable Rules as fee for such inspection.

Any such member, debenture holder, security holder or ben-
eficial owner or any other person may take extracts from any
register, index or return mentioned above without payment of
any fee and require a copy of any such register or entries
therein or return mentioned above on payment of ¥10/- (Rupees
Ten only) per page or such amount as may be prescribed under
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applicable Rules. Such copy or entries or return shall be
supplied within seven days of written requirement along with
deposit of such fee.

The register of directors and key managerial personnel and
their shareholding kept under sub-section (1) of section 170
of the Act shall be open for inspection during business hours
and any member shall have a right to take extracts there from
and copies thereof, on a request by any member, shall be
provided by the Company to them free of cost within thirty
days of receipt, by the Company of written request from the
member.

The register of loans, guarantees, securities and investment
kept under sub-section (9) of Section 186 of the Act shall be
kept at the registered office of the company and shall be open
to inspection at such office, the extracts may be taken
therefrom by any member and copies thereof may be furnished
to any member of the Company on payment of ¥10/-(Rupees
Ten Only) for each page or such amount as may be prescribed
under applicable Rules.

The register maintained under Section 187 of the Act for
investments made by the Company in any shares or securities
which are not held by the Company in its own name, shall
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the company without any charge during business hours subject
to such reasonable restrictions as may be imposed by the
Board.

The register in Section 189 of the Act shall be kept at the
registered office of the company and it shall be open for
inspection at such office during business hours. The company
shall provide extracts from such register maintained to a
member of the company on request, within seven days from
the date on which such request is made upon the payment
of ¥10/- (Rupees Ten Only) per page or such amount as may
be specifically prescribed in any rules/circulars/law as fee.

The copies of the contract of service with a managing or whole-
time director or the written memorandum setting out its terms
where such a contract is not in writing kept under sub-section
(1) of Section 190 of the Act shall be open to inspection by
any member of the company without payment of fee.

GENERAL MEETINGS

The Company shall, in pursuance to the provision of Section
96 of the Act, in each year hold in addition to any other General
Meeting, a General Meeting as its Annual General Meeting
and shall specify the meeting as Annual General Meeting in
the notices calling the same by giving not less than clear 21
days' notice either in writing or through electronic mode as
per Rules or such shorter notice as provided in Section 101
of the Act. Annual general Meeting shall be called during
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business hours, that is between 9.00 a.m. to 6.00 p.m. on any
day that is not a National Holiday at any place within the
city, town or village in which the registered office of the
Company is situated.

For the purpose of this Article, National Holiday means and
includes a day declared as National Holiday by the Central
Government.

All meeting of the company other than the Annual General
Meeting, shall be called 'Extra Ordinary General Meeting'. The
directors may whenever they think fit, call an Extra-ordinary
General Meeting provided however if at any time they are not
in India, Directors capable of acting who are sufficient in
number to form a quorum, any Directors present in India may
call an Extra Ordinary General Meeting in the same manner
as nearly as possible as that in which such a Meeting may
be called by the Board.

The Board of Directors of the Company shall on the requisition
of such member or members of the company as is specified
in sub-section [2] of Section 100 of the Act forthwith proceed
to call an Extra-ordinary General Meeting of the Company and
in respect of any such requisition and of any Meeting may be
called pursuant thereto, all the other provisions of Section 100
of the Act and of any statutory modification thereof for the
time being shall apply.

A General Meeting whether Annual or Extraordinary may be
called by giving not less than clear 21 days notice in writing.
Provided that a General Meeting be called after giving shorter
notice as provided by the Section 101 of the Act.

The accidental omission to give any such notice to or the non
receipt of any such notice by any of the Members to whom
it should be given shall not invalidate any resolution passed
or proceedings held at any such meeting.

No General Meeting [either Annual or Extraordinary] shall be
competent to enter upon, discuss or transact any item of
business deemed to be special unless notice thereof is given
in the notice convening the meeting.

The quorum for general meeting shall be

) five members personally present if the number of
members as on the date of meeting is not more than
one thousand,;

(i1) fifteen members personally present if the number of
members as on the date of meeting is more than one
thousand but up to five thousand;

(i1i) thirty members personally present if the number of
members as on the date of the meeting exceeds five
thousand,;

When more than one of the joint-holders of a share is
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present, not more than one of them shall be counted
for ascertaining the quorum. Several executors or ad-
ministrators of a deceased person in whose sole name
shares stand shall for the purposes of this clause be
deemed joint holders thereof.

No business shall be transacted at any General Meeting unless
the requisite quorum shall be present at the commencement
of the business.

If within half-an-hour from the time appointed for the Meeting
a quorum be not present the Meeting, the meeting shall stand
adjourned to the same day in the next week at the same time
and place, unless the same shall be a national holiday and
in such case the meeting shall stand adjourned to the next
day not being a national holiday at the same time and place
and the meeting, if called by requisitionists under section 100
of the Act, shall stand cancelled and if at such adjourned
meeting a quorum be not present within half-an-hour from the
time appointed for the meeting those members who are present
shall be a quorum and may transact the business for which
the meeting was called. Provided that in case of an adjourned
meeting due to absence of quorum or change of day, time or
place of meeting, the Company shall give not less than three
days notice to the members either individually or by publishing
an advertisement in the newspapers (one in English and one
in vernacular language) which is in circulation at the place
where the registered office of the Company is situated.

At every General Meeting the chair shall be taken by the
Chairman of the Board of Directors. If at any meeting, the
Chairman of the Board of Directors be not present within
fifteen minutes of the time appointed for holding the meeting
or though present be unwilling to act as chairman, the
members present shall choose one of the Directors present to
be Chairman or if no director shall be willing to take the chair,
then the members present shall choose one of their members,
being a member entitled to vote, to be Chairman.

No business shall be discussed at any General Meeting except
election of a chairman while the chair is vacant.

No resolution submitted to a meeting, unless proposed by the
chairman of the meeting, shall be discussed or put to vote,
until the same has been proposed by a member present and
entitled to vote and seconded by another member present and
entitled to vote at such meeting.

Any act or resolution which, under the provisions of this Article
or of the Act, is permitted shall be sufficiently so done or passed
if effected by an ordinary resolution unless either the Act, or
the Articles specifically require such act, to be done or
Resolution passed by a Special Resolution.

Chairman

Sufficiency
of ordinary
resolution



Casting
vote

Power to
adjourn
General
Meeting

Demand for 93,

poll

89.

90.

91.

92.

94.

24

In the case of any equality of votes the Chairman shall both
on a show of hands and at a poll shall have a casting vote
in addition to the vote or votes to which he may be entitled
as a member.

The Chairman of a General Meeting may adjourn the same
from time to time and from place to place but no business
shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the
adjournment took place. It shall not be necessary to give notice
to the members of such adjournment or to the time, date and
place appointed for the holding of the adjourned meeting.

Subject to the provisions of Section 108, 109 of the Act and
as per Rules, at any general meeting a resolution put to vote
at the meeting shall unless a poll is demanded or the voting
is carried out electronically, be decided on a show of hands.

The Company shall provide to its members facility to exercise
their right to vote at general meetings by electronic means.
A member may exercise his right to vote at any general meeting
by electronic means and company may pass any resolution by
electronic voting system in accordance with the provisions of
the Act and Rules.

A declaration by the chairman that on a show of hands a
resolution has or has not been carried either unanimously or
by a particular majority and an entry to that effect in the books
containing the minutes of the meeting of the company, shall
be conclusive evidence of the fact without proof of passing of
a resolution and of the number or proportion of the votes cast
in favour of or against such resolution.

Before or on the declaration of result of the voting on any
resolution on a show of hands, a poll may be ordered to be
taken by the Chairman of the meeting on his own motion and
shall be ordered to be taken by him on demand made in that
behalf by the person or persons specified below, that is to say:-

) by any member or members present in person or by
proxy and having not less than one-tenth of the total
voting power in respect of the resolution;

(i1) by any member or members present in person or by
proxy and holding shares in the company conferring a
right to vote on the resolution being shares on which
an aggregate sum of not less than five lakh rupees has
been paid-up;

The demand for poll may be withdrawn at any time by
the person or persons who made the demand.

Subject to the provisions of the Act, where a Poll is taken or
where members exercise their right to vote by e-voting or at
general meeting by electronic means the Chairman of the
meeting shall have power to appoint scrutinizer and regulate



95.

96.

97

98.

99.

25

the manner in which a poll shall be taken. The result of the
poll shall be deemed to be the decision of the meeting or the
resolution on which the poll was taken.

Any poll duly demanded on the question other than of
adjournment and on the election of chairman, shall be taken
forthwith. A poll demanded on any other question shall be
taken at such time not exceeding 48 hours from the time, when
the demand was made as the Chairman may direct.

If a poll be demanded, the demand of a poll shall not prevent
the continuance of a meeting for the transaction of any
business other than the question on which a poll has been
demanded.

VOTES OF MEMBERS

(i) On a show of hands every member present in person
and being a holder of equity shares shall have one vote
and every person present either as a duly authorized
representative of a body corporate being a holder of
equity shares, if he is not entitled to vote in his own
rights shall have one vote.

(ii)) On a poll the voting rights of a holder of equity shares
shall be as specified in Section 47 of the Act.

(iii) The voting rights of the holders of the Preference Shares
shall be in accordance with the Provisions of Section 47
of the Act.

(iv) No Company or body corporate shall vote by proxy so
long as a resolution of its Board of directors under
Section 113 of the Act is in force and the representative
named in such resolution is present at the General
Meeting at which the vote by proxy is tendered.

A person becoming entitled to a share shall not before being
registered as member in respect of the share be entitled to
exercise in respect thereof any right conferred by membership
in relation to meetings of the Company. If any member be a
lunatic or idiot, he may vote whether on a show of hands or
at a poll by his committee, or other legal curator and such
last mentioned persons may give their votes by proxy provided
that at least twenty four hours before the time of holding the
meeting, or adjourned meeting, as the case may be, at which
any such, person proposes to vote he shall satisfy the board
of his rights under this Article and the Board shall have
previously admitted his right to vote at such meeting in respect
thereof.

Where there are joint holders of any Share any one of such
persons may vote at any meeting either personally or by proxy
in respect of such Shares as if he was solely entitled thereto
and if more than one of such joint holders be present at any
meeting either personally or by proxy then that one of the said
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persons so present whose name stands prior in order on the
Register in respect of such share shall alone be entitled to vote
in respect thereof Several executors or Administrators of
deceased member in whose name any share stands shall for
the purpose of this Article be deemed joint-holder thereof.

The instrument appointing a proxy shall be in writing under
the hand of the appointer or of his Attorney duly authorized
in writing or if such appointer is a corporation under its
common seal or the hand of its Attorney.

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

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

Every instrument appointing a proxy shall, as nearly as
circumstances will admit, be in the form set out in the Act
or Rules.

No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote
objected is given or tendered and every vote not disallowed
at such meeting, shall be valid for all purposes. Any such
objection made in due time shall be referred to the Chairman
of the meeting whose decision shall be final and conclusive.

No member shall be entitled to exercise any voting rights either
personally or by proxy at any Meeting of Company in respect
of any shares registered in his name on which any calls or
other sums presently payable by him have not been paid or
in regard to which the Company has exercised and right of
lien.

DIRECTORS GENERAL PROVISIONS

Until otherwise determined by the Company in General
meeting the number of directors shall not be less than three
and not more than fifteen.

The First Directors of the Company are
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1) SHRI VITHAL KAMAT

2) SMT. VIDHYA KAMAT

3) SHRI SHIVANAND KAMAT
4) SHRI KRISHNA KAMAT

The Directors shall have power at any time to appoint any
person as a Director as an addition to the directors but so
that the number of directors shall not at any time exceed the
maximum number fixed by these Articles. Any Director so
appointed shall hold office only until the next Annual General
Meeting of the company and shall be eligible for re-election.

A person who is not a retiring director shall subject to the
provisions of the Act, be eligible for appointment to the office
of Director at any General Meeting if he or some member
intending to propose him has, not less than fourteen days
before the meeting, left at the office a notice in writing under
his hand signifying his candidature for the office of Director
or the intention of such member to propose him as a candidate
for that office, as the case may be, alongwith a deposit of one
lakh rupees which shall be refunded to such person or as the
case may be, to such member, if the person proposed gets
elected as a director or gets more than twenty-five per cent
of total valid votes cast either on show of hands or on poll
on such resolution. The Company shall duly comply with the
provisions of Section 160 of the Act or Rules for informing the
members of the candidature of a person for the office of
Director.

(a) The remuneration of every director by way of sitting fees
for each meeting of the Board or Committee, those
attended by him shall be such sum as the Board may
determine from time to time but not exceeding such sums
as may be prescribed by the Act or Rules or the Central
Government from time to time.

(b) All other remuneration, if any payable by the Company
to each Director, whether in respect of his services as
a Managing Director or a Director in the whole or part
time employment of the Company shall be determined
in accordance with and subject to the provisions of these
Articles and of the Act and Rules. The Directors shall
be entitled to be paid their reasonable traveling and hotel
and other expenses incurred in consequence of their
attending at Board and Committee Meetings and oth-
erwise in the execution of their duties as Directors.

If the number of directors falls below the minimum number
above fixed for the Director, the continuing Directors may,
notwithstanding any vacancy in their body act only for the
purpose of filling vacancies or for summoning a General
Meeting to fill the vacancy, so long as the number is below
the minimum.
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Subject to the provisions of Sections 184, 188 of the Act, the
directors (including Managing Director) shall not be disquali-
fied by reason of his or their office as such, from holding office
under the Company or from contracting with the Company
either as vendor, purchaser, lender, agent, broker, lessor or
otherwise nor shall any such contract or any contract or
arrangement entered into by or on behalf of the company with
a relative of such Directors or the Managing Director or with
any firm in which any other partner or a relative shall be a
partner or with any other partner or with a Private Company
in which such Director is a member of Director interested, be
avoided nor shall any profit realized by Director or otherwise
so contracting or being such member or so in such contract
or arrangement by reason of any of such Directors holding that
office of the fiduciary relation there by established.

It shall be duty of the Director to act in accordance with the
provisions of the Article of the Company and the Act.

APPOINTMENT OF DIRECTORS

The company in General Meeting, may, subject to the provi-
sions of these Articles, the Act and Rules, at any time increase
or reduce the number of Directors and may also determine in
what rotation such increased or reduced number is to go out
of office.

If any Director appointed by the Company in General Meeting
Vacates office as a Director, his term of office will expire in
the normal course, the resulting casual vacancy may be filled
up by the Board at a Meeting of the Board but any person
so appointed shall hold office only up to the date up to which
the director in whose place he is appointed would have held
office if it had not vacated. Provided that the Board may not
fill such a vacancy by appointing thereto any person who has
been removed from office of director under Section 169 of the
Act.

(a) Notwithstanding anything to the contrary contained in
these Articles, so long as any money remain owing by
the Company to any financing Corporation or Company
or body (hereafter referred to as "the financial Institu-
tions") or so long as the Financial Institutions hold any
shares, debentures in the company as a result of direct
subscription or underwriting or conversion, of loans /
debentures into Equity capital of the Company, each such
Financial Institutions shall have a right to appoint from
time to time one or more persons as Directors on the
Board of Directors of the Company which Director is
hereinafter referred to as " the Nominee Director". The
Nominee Director shall not be required to hold qualifi-
cation shares and shall not be liable to retire by rotation
of Directors. The Financial Institutions may at anytime
and from time to time remove the nominee Director
appointed by it and may, in the event of such removal
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and also in the case of death or resignation of the
Nominee Director, appoint another in his place and also
fill any Vacancy which may occur as a result of the
Nominee ceasing to hold office for any reason whatsoever.
Such appointment or removal shall be made in writing
by the Financial Institutions and shall be delivered to
the Company at its Registered office. Each such Nominee
Director shall be entitled to attend all General Meeting,
Board meeting and Meetings of the Committee of which
he is a Member and the Financial Institutions appointing
him shall also be entitled to receive notices of all such
Meeting as also the minutes of all such Meetings. The
Nominee Directors shall be paid all remuneration fees,
allowances, expenses and other money to which other
Directors are entitled, subject as aforesaid the Nominee
Director shall be entitled to the same rights and
privileges and subject to the same obligations as any
other director of the Company. The Nominee Director
shall ipso facto vacate his office, immediately on the
moneys owing by the Company, to the Financial Insti-
tutions are paid off or on the financial Institutions
ceasing to hold Shares / Debentures in the Company.

In connection with any collaboration arrangement with
any Company on Corporation or any firm or person for
supply of technical know how and or machinery or
technical advice, the Directors may authorize such com-
pany, corporation, firm or person hereinafter in this
clause referred to as "Collaborator" to appoint from time
to time any person as a Director of the Company
(hereinafter referred as "Special Director") and may
agree that such Special Director shall not be liable to
retire by rotation so however that such Special Director
shall hold office so long as such collaboration Agreement
remain in force, unless otherwise agreed upon between
the Company and such collaborator under the collabo-
ration arrangements or at any such Special Director
appointed by it and may at any time thereafter. The
collaborator may at any time and from time to time
remove any such Special Directors appointed by it and
may at any time such removal and also in case of death
or resignation of the person so appointed at any time
appoint any other person as a Special director in the
place and such appointment or removal shall be made
in writing signed by such Company or corporation or any
partner or such person and shall be delivered to the
Company at its Registered office. It is clarified that every
collaborator entitled to appoint a Director under this
Article may appoint one such person as a Director and
so that if more than one collaborator is so entitled there
may be at any time as many special directors as the
collaborators eligible to make the appointment.
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The board may appoint any person to act as an Alternate
Director for a Director during the latter's absence for a period
of not less than three months from India and such appointment
shall have effect and such appointee whilst he shall hold office
as an Alternate Director, shall be entitled to notice of meeting
of the Board and to attend and vote thereat accordingly, but
he ipso facto vacate office if and when the absent Director
return to India in which Meetings of the Board are accordingly
held or the absent Director vacates office as a Director.

The director may from time to time appoint one or more of
their number to be whole time Director or Directors with such
designation, for such period, on such remuneration with such
functions and on such terms as the directors may think fit,
necessary or expedient and subject to the terms of the
Agreement entered into, if any in any particular case, may
revoke any such appointment.

ROTATION OF DIRECTORS

(a) Not less than two-third of the "total number of Directors"
shall be persons whose period of office is liable to
determination by retirement of directors by rotation. For
the purpose of this Article, "total number of directors"
shall not include independent directors whether ap-
pointed under the Act or other law for the time being
in force, on the Board of the Company.

(b) At each Annual General Meeting of Company one third
of such of the Directors for the time being as are liable
to retire by rotation or if their number is not three or
a multiple of three, then the number nearest to one third
shall retire from office.

(¢c) The Directors to retire by rotation at every annual
General Meeting shall be those who have been longest
in office since their last appointment, but as between
persons who became Directors on the same day those
to retire shall in default of and subject to any agreement
among themselves be determined by lot.

(d) If at Annual General Meeting all the Directors appointed
under Articles 115 and 136 hereby are not exempted from
retirement by rotation under Section 152 of the Act then
to the extent permitted by the said Section the exemption
shall extend to the Director or Directors appointed under,
any of the Articles referred to above, Articles 115 subject
to the foregoing provisions as between Directors ap-
pointed, under, any of the Articles referred to above the
director or Directors who shall not be liable to retire by
rotation shall be determined by and in accordance with
their respective seniorities as may be determined by the
Board.
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119. A Retiring Director shall be eligible for re-election and shall
act as a Director throughout the Meeting at which he retires.

120.

Subject to any resolution for reducing the number of Directors,
if at any meeting at which an election of Directors ought to
take place, the places of retiring Directors is not filled up by
the meeting, it shall stand adjourned till the same day in the
next week at the same time and place or if that day is a
national holiday, till the next succeeding day which is not a
holiday at the same time and place and if at the adjourned
meeting the places of the Retiring Directors are not filled up,
the retiring Directors or such of them as have not had their
places filled up shall (if willing to continue in office) be deemed
to have been re-elected at the adjourned meeting.

121. (a)

(b)

(c)

The Directors may meet together for the dispatch of any
business, adjourn any meeting and otherwise regulate
their meetings and proceedings as they think fit. The
Company shall hold a minimum number of four meetings
of the Board every year in such manner that not more
than 120 days shall intervene between two consecutive
meetings of the Board.

The participation of directors in a meeting of the Board
may be either in person or through video conferencing
or other audio visual means, as per Rules, which are
capable of recording and recognizing the participation of
the directors and of recording and storing the proceedings
of such meetings along with date and time.

A meeting of the Board shall be called by giving not less
than seven days' notice in writing to every director at
his address registered with the Company and such notice
shall be sent by hand delivery or by post or by electronic
means. Provided that a meeting of the Board may be
called at shorter notice to transact urgent business
subject to condition that at least one independent director
shall be present at the meeting. Provided further that
in case of absence of independent director from such a
meeting of the Board, decision taken at such meeting
shall be circulated to all the directors and shall be final
only on ratification thereof by at least one independent
director, if any.

122. The quorum for a meeting of the directors shall be determined
from time to time in accordance with the provisions of Section
174 of the Act. If a quorum shall not be present within fifteen
minutes from the time appointed for holding a meeting of the
Directors it shall be adjourned until such date and time as
the Directors present shall appoint.

123.

The Secretary shall at the time, and upon request of any two
Directors shall summon a meeting of the Directors.
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Subject to the provisions of the Act and Rules, question arising
at any meeting shall be decided by a majority of votes, each
Director having one vote and in case of equality of votes the
chairman of the meeting shall have a second or casting vote.

The Directors may from time to time elect one of their number
to be the Chairman of the Board of Directors and determine
the period for which he is to hold office. The Directors may
likewise appoint a Vice chairman of the Board of Directors to
preside at the Meetings of the Directors at which the Chairman
shall not be present. If at any time at a Meeting of the Board
of Directors, the Chairman and Vice-Chairman are not present
within five minutes of the time appointed for holding the
meeting, the directors present shall choose one of their number
to be the chairman of such meeting.

An individual may be appointed or reappointed as the chair-
person of the company as well as the managing director or
Chief Executive Officer of the Company at the same time.

A meeting of Directors for the time being at which a quorum
is present shall be competent to exercise all or any of the
authorities, powers and discretions by or under the Articles
of the Company and the Act and Rules for the time being vested
in or exercisable by the Directors generally.

The Directors may subject to compliance of the provisions of
the Act, from time to time delegate any of their powers to
committees consisting of such member or members of their
body as they think fit and may from time to time revoke such
delegation. Any Committee so formed shall in the exercise of
the powers so delegated conform to any regulations that may
from time to time impose on it by the Directors. The meetings
and proceedings of any such Committee, if consisting of two
or more members, shall be governed by the provisions herein
contained for regulating the meetings and proceedings of the
Directors so far as the same are applicable thereto and are
not superseded by any regulation made by the Directors under
this Article.

All acts done at any meeting of the Directors or of a Committee
of the Directors or by any person acting as a Director shall
be valid notwithstanding that it be afterwards discovered that
there was some defect in the appointment of any such
Directors, Committee of persons acting as aforesaid or that they
or any of them were disqualified.

A resolution may be passed by the Directors or Committee
thereof by circulation in accordance with the provisions Section
175 of the Act and as per Rules. Such resolution shall be noted
at a subsequent meeting of the Board of Directors or of any
Committee thereof, as the case may be and made part of the
minutes of such meeting.
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POWERS OF DIRECTORS

130. Subject to the provisions of the Act, the control of the Company General

131.

shall be vested in the Directors who shall be entitled to exercise
all such powers and do all such acts and things as may be
exercised or done by the Company and /or not hereby or by
law expressly required or directed to be exercised or done by
the Company at General Meeting but subject nevertheless to
the provisions of any law and of these present from time to
time made by the Company in the General Meeting, provided
than no regulation so made shall invalidate any prior act of
the Directors which would have been valid if such regulations
had not been made.

Notwithstanding anything contained in these Articles of As-
sociation including inter alia in Articles 5 & 6 of the Articles
of Association of the Company and in view of the provisions
of Securities & Exchange Board of India (SEBI) and the
guidelines and clarifications issued by the SEBI from time to
time, the Board of Directors shall proceed with any proposal
to increase the subscribed capital of the Company by issue of
securities including inter alia equity shares convertible deben-
tures, cumulative redeemable preference shares, subject to any
directions to the contrary which may be resolved by the
Company in General Meeting.

) In case of a rights issue to such share-holders who are
registered with the Company on the date, empowered
to be fixed by the Board of Directors by this Article as
the record date with power to the Board to make
simultaneously with the rights issue an additional offer
by way of reservation to such persons at such percentage
as may be prescribed by SEBI or any other appropriate
Authority.

(ii)) In case of a public issue of securities being a further
issue of capital, a reservation of such percentage of
further issue would be made for employees [including
working Directors] / workers on the record date on an
equitable basis, provided, however, that the shares not
taken up by the employees [including working Directors
1 / workers would be added to the public category of
the public issue or such other category as may be
permitted by the SEBI or any other appropriate Author-
ity.

[iii] The rights issue of Securities made in accordance with
the guidelines issue by the SEBI to the reservation for
employees [ including working Directors |, workers or
any other category shall require further consent of the
Company in General Meeting.

[iv] Offer to any persons, if it is authorised by a special
resolution, whether or not those persons include the
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persons referred to in Article 133(i), (ii) or (iii) either
for cash or for a consideration other than cash subject
to such conditions as may be prescribed under Act or
Rules and in accordance with Regulations framed by
any other Regulatory Authority.

[v] The Board of Directors is further empowered to consoli-
date any fractions that may arise on account of any
fractional rights in a further issued or securities includ-
ing inter alia shares, convertible Debentures, Cumula-
tive Redeemable preference Shares and the Board is
empowered to appoint one or more Director and / or
designated employee of the company or any Registrar
or Manager to the issue to sell the securities resulting
on consolidation of such fractional rights to any person
whatsoever as may be authorized / permissible as part
of the terms of the issue. The Board is further empow-
ered and to distribute in cash the sale proceeds [ after
deducting expenses and costs, if any of or incidental to
the sale ] prorate among the members having the
fractional right to any person whatsoever as may be
authorized / permissible as part of the terms of the
issue. The Board is further empowered and or distribute
in cash the sale proceeds [after deducting expenses and
costs, if any of or incidental to the sale] pro-rata
deducting expenses and cost, if any of or in dental to
the sale] pro-rata among the members having the
fractional right on the record date of the issue. The
Board of Directors is specifically empowered to make
the issue capital without issuing fractional coupons on
fractional certificate by providing for payment to the
members having fractional rights of cash amount equiva-
lent to the net value thereof after deducting sale
expenses.

Without prejudice to the general powers conferred by the
preceding Article, the Directors may, from time to time, and
at any time, subject to the restriction contained in the Act,
delegate to managers, secretaries, officers, assistants and other
employees or other person [including any firm or body corpo-
rate] any of the powers authorized and discretion for the time
being vested in the Directors.

The Directors may authorize any such delegate or attorney as
aforesaid to sub-delegate all or any of the powers, authorities
and discretion for the time being vested in them.

All deeds, agreements and documents and all cheques, prom-
issory notes, drafts, hundies, bills of exchange and other
negotiable instruments and all receipts for monies paid to the
company, shall be signed, drawn, accepted or endorsed or
otherwise executed as the case may be by such person [
including any firm or body corporate ] whether in the
employment of the Company or not and in such manner as
the Directors shall from time to time by resolution determine.
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The Directors may make such arrangement as may be thought
fit for the management of the Company's affairs abroad and
may for this purpose [without prejudice to the generality of
their powers] appoint local bodies and agents and fix their
remuneration, and delegate to them such powers as may be
deemed requisite or expedient. The foreign seal shall be affixed
by the authority and in the presence of and instrument sealed
therein shall be signed by such person as the Directors shall,
from time to time, by writing under the common seal appoint.
The Company may also exercise the powers of keeping Foreign
Registers, such regulations not being inconsistent with provi-
sions of Section 88 of the Act. The Board may, from time to
time, make such provisions as it may think fit relating there
to and may comply with the requirements of any local law.

A manager or Secretary may be appointed by the Directors
on such terms and on such remuneration and upon such
conditions as they may think fit, and any Manager or Secretary
so appointed may be removed by the Directors. A Director may
be appointed as Manager or Secretary, subject to Sections
196,197 and 203 of the Act.

A provision of the Act or these regulations required or
authorizing a thing to be done by a Director, Manager or
Secretary shall not be satisfied by its being done by the same
person acting both as Directors, and as, or in place of the
Manager or Secretary.

MANAGING DIRECTORS

Subject to the provisions of Sections 196, 197, 203 of the Act,
the Board may from time to time appoint one or more Directors,
to be Managing Director or Managing Directors of the Company
and may from time to time, [subject to the provisions of any
contract between him or them and the company], remove or
dismiss him or them from office and appoint another or others
in his place or their places.

Subject to the provisions of Sections 152 of the Act, and Article
117[d] hereof, a Managing Director shall not, while he con-
tinues to hold that office, be subject to retirement by rotation,
and he shall not be reckoned as a Director for the purpose
of determining the rotation, of retirement of Directors or in
fixing the number of Directors to retire, but [subject to the
provisions of any contract between him and the company] he
shall be subjected to the same provisions as to resignation and
removal as the other Directors, and he shall, ipso fact and
immediately, cease to be a Managing Director, if he ceases to
hold the office of Director for any cause.

Subject to the provisions of Sections 196 and 197 of the Act
and provisions of Rules, a Managing Director shall, in addition
to the remuneration payable to him as a Director of Company
under the Articles, receive such additional remuneration as
may from time to time be sanctioned by the Company.
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Subject to the provisions of the Act, in particular to the
prohibitions and restrictions contained in Section 179 thereof,
the Board may from time to time, entrust to and confer upon
a Managing Director for the time being such of the powers
exercisable under these presents by the Board as it may think
fit, and may confer such powers for such time, and be exercised
for such objects and purposes, and upon such terms and
conditions and such restrictions as it think fit, and the Board
may confer such powers either collaterally with, or to the
exclusion of and in substitution for any of the powers of the
Board in that behalf and may, from time to time, revoke,
withdraw, alter or vary all or any of such powers.

Notwithstanding anything contained hereinabove, the Promot-
ers Group shall be entitled, as and when it considers appro-
priate to do so, to notify the Company the name of a person
who shall be appointed as the Managing Director of the
Company and upon receiving such intimation, the Board of
Directors of the Company, shall appoint the person so
nominated on behalf of the Promoters Group as the Managing
Director of the Company upon the terms and conditions as set
out in such intimation. The person so appointed as Managing
Director of the Company shall continue to be the Managing
Director of the Company for such time and upon such terms
and conditions as would be specified in the intimation received
by the Company. If during any time a person other than the
person nominated by the Promoters Group is Managing
Director of the Company and if the Promoters Group notifies
that it proposes to appoint its nominee as the Managing
Director then such person nominated other than by the
promoters group shall resign as Managing Director of the
Company. The person so nominated for appointment as
Managing Director of the Company may be removed by the
Promoters Group at its discretion and a new appointee may
be appointed in his place and stead on such terms and
conditions as may be considered appropriate by the Promoters
Group. Intimation in regard to appointment and removal of
the Managing Directors by the Promoters Group shall be given
on behalf of the Promoters Group by a letters in writing
addressed to the Company and the letters so received on behalf
of the Promoters Group as aforesaid shall be final, conclusive
and binding not only upon the Company but also upon the
members of the Promoters Group.

COMMENCEMENT OF BUSINESS

The Company may commence business in relation to any of
the objects stated in clause III [c¢] of this Memorandum of
Association in accordance with the provisions of the Act and
Rules.
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SEAL

The Directors shall provide for the safe custody of the Seal
which shall only be used by the authority of the Directors or
a committee of the Directors authorized by directors in that
behalf, and every instrument to which the seal shall be affixed
shall be signed by a Director and shall be countersigned by
the Secretary or by a second Director or by some other person
appointed by the Directors for the purpose, provided that the
Certificate of shares or Debentures [if any] of the company shall
be sealed and signed in the manner provided for by under
Section 46 of the Act or provisions of Rules or any statutory
amendment thereof for the time being in force.

DIVIDENDS
Subject to rights of members entitled to shares [if any] with

Seal

Divisible

preferential or special rights attached to them the profits of profits

the Company from time to time determined to be distributed
as dividend in respect of any year or other period shall be
applied for payment of dividend on the shares in proportion
to the amount of capital paid up on the shares provided that
unless the Board otherwise determines all dividends shall be
apportioned and paid proportionately to the amounts paid or
credited as paid up on the shares during portion or portions
of the period in respect of which dividend always that subject
as aforesaid any capital paid-up on a share during any portions
in respect of which dividend is declared shall [unless the Board
otherwise determine on the term of issue otherwise provide,
as the case may be], only entitled the holder of such share
to an apportioned amount of such dividend as from the date
of payment but so that where capital is paid up in advance
of calls such capital shall not confer a right to participate in
profit.

The Company in General Meeting may declare a dividend to
be paid to the Members according to their rights and interests
in the profits and may, subject to the provisions of Section
123 of the Act, fix the time for payment.

No larger dividend shall be declared than is recommended by
the Directors, but Company in General Meeting may declare
a smaller dividend.

No dividend shall be payable except out of the profits of the
Company of the year on any other undistributed profits/
accumulated free reserves and no dividend shall carry interest
as against the Company.

The declaration of the Directors as to the amount of the net
profits of the Company for any year shall be conclusive.

The directors may from time to time pay to the members such
interim dividends as in their judgment the position of the
Company justifies.
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The Directors may retain any dividends on which the Company
has a lien and may apply the same in or towards satisfaction
of the debts, liabilities or engagements in respect of which the
lien exists subject to Section 123 of the Act.

Any General Meeting declaring a dividend may take a call on
the members of such amount as the meeting fixes but so that
the call on each member shall not exceed the dividend payable
to him and the dividend may, if so arranged between the
Company and the member, be set of against the call.

A transfer of shares shall not pass the rights to any dividend
declared thereon before the registration of the transfer.

Where any instrument of transfer of shares has been delivered
to the company for registration and the transfer of such shares
has not been registered by the Company it shall notwithstand-
ing anything contained in any other provisions of the Act:

[a] Transfer the dividend in relation to such shares to the
special account in Section 123 of the Act unless the
Company is authorized by the registered holder of such
share in writing to pay such dividend to the transferee
specified in such instrument of transfer, and

[b] Keep in abeyance, in relation to such shares, an offer
of right shares under section 62 of the Act and any issue
of fully paid- up bonus shares in pursuance of Section
63 of the Act.

Any one of the several persons who are registered as joint-
holders of any share may give effectual receipts for all
dividends and payments on account of dividends in respect of
such shares.

Unless otherwise directed any dividend may be paid by
electronic clearing service (ECS) by transfer to the bank
account of the person entitled to it and registered with the
depository or by cheque or warrant sent through the post to
the registered address of the member or person entitled
thereto, or in the case of joint-holders to the registered address
of that one whose names stands first on the Register in respect
of the joint-holders or to such person and such address and
the member or person entitled or such joint-holders as the case
may be, direct and every cheque or warrant so sent shall be
made payable to the person or to the order of the person to
whom it is sent or to the order of such other person as the
member or person entitled or such joint-holder as the case may
be may direct.

[1] The payment of every cheque or warrant sent under the
provisions of the last preceding Articles shall, if such
cheque or warrant purports to be duly endorsed, be a
good discharge to the Company in respect thereof pro-
vided nevertheless that the Company shall not be
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responsible for the loss of any cheque, dividend warrant
of postal money order which shall be sent by post to any
members or by his order to any other Person in respect
of any dividend.

Where the Company has declared a dividend but which
has not been paid or claimed within 30 days from the
date of declaration to any shareholder entitled to the
payment of the dividend, the Company shall, within 7
days from the date of expiry of the said period of 30
days, open a special account in that behalf in any
scheduled bank called "Unpaid Dividend of Kamat Hotels
(India) Limited" (Unpaid Dividend Account) and transfer
to the said account, the total amount of dividend which
remains unpaid or unclaimed. Any person claiming to
be entitled to any money transferred to Unpaid Dividend
Account of the Company may apply to the Company for
payment of the money claimed.

(i) The Company shall, with in a period of 90 days
of making any transfer of any amount to the
Unpaid Dividend Account, prepare a statement
containing the names, their last known addresses
and the unpaid dividend to be paid to each person
and place it on the website of the Company, if any,
and also on any other website approved by the
Central Government for this purpose, in such form,
manner and other particulars as may be prescribed
by the Central Government.

(i1) Any money transferred to the unpaid dividend
account of the Company which remains unpaid or
unclaimed for a period of 7 years from the date
of such transfer, shall be transferred by the Com-
pany along with interest accrued, if any, thereon
to the Investor Education and Protection Fund
established under sub section (1) of Section 125 of
the Act and the Company shall send a statement
in the prescribed form of the details of such transfer
to the authority which administers the said fund.
Any person claiming to be entitled to the amount
or money so transferred to the Investor Education
and Protection Fund may, as per Section 125(4) of
the Act, apply to the designated authority for the
payment of the money or amount claimed.

(iii) All shares in respect of which unpaid or unclaimed
dividend has been transferred as per the Article
shall also be transferred by the Company in the
name of Investor Education and Protection Fund
along with a statement containing prescribed de-
tails. Provided that any claimant of shares trans-
ferred as per this Article shall be entitled to claim
the transfer of shares from Investor Education and
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Protection Fund in accordance with procedure and
on submission of such documents as may be
prescribed by the Central Government.

(iv) No unclaimed or unpaid dividend shall be forfeited
by the Board and the Company's shall comply with

all the provisions of Section 123, 124 of the Act,
in respect of any unclaimed or unpaid dividend.

ACCOUNTS

The company shall keep at its Registered Office proper
books of account and other relevant books and papers
and financial statement for every financial year which
give a true and fair view of the state of affairs of the
Company including its branch office, if any. And such
books shall be kept on accrual basis and according to
the double entry system of accounting. The Company may
keep such books of accounts or other relevant papers in
electronic mode in such manner as may be prescribed
by Rules. The books of accounts shall be with respect
to: -

[a] all sums of money received or expended by the
Company and the matters in respect of which the
receipt and expenditure take place;

[b] all sales and purchases of goods by the Company;
[c] the assets and liabilities of the Company;

[d] such particulars relating to utilization of material
or labour or other items of cost as may be
prescribed by Section 128 of the Act, as amended.

All or any of the books of account aforesaid may
be kept at such other place in India as the Board
of Directors may decide and when the Board of
Directors so decides, the Company shall within 7
days of the decision, file with the Registrar a notice
in writing giving the full address of that other
place.

Where the Company has a branch office whether in or
outside India, the Company shall be deemed to have
complied with the provision of clause (1) of proper books
of account relating to the transactions effected at the
branch office are kept at that office and proper sum-
marized returns made upto dates at intervals of not
more than three months are sent by the branch office
to the Company at its Registered Office or other place
referred to in Clause [1].

The books of account and other books and papers/
financial statements shall be open to inspections by any
Director during business hours.
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The books of account/financial statements relating to a
period of not less than eight years immediately preced-
ing the current year together with the vouchers relative
to any entry in such books of account shall be preserved
in good order.

Where a Registrar or inspector calls for the books of
account and other books and papers under Section 206
of the Act, it shall be the duty of every director, officer
or other employee of the Company to produce all such
documents to the Registrar or inspector and furnish him
with such statements, information or explanations in
such form as the Registrar or inspector may require and
shall render all assistance to the Registrar or inspector
in connection with such inspection.

The Directors shall from time to time determine whether
and to what extent and at what times and places and
under what conditions or regulations the account and
books of the Company or any of them shall be open to
the inspection of Members not being Directors.

no member [not being a Director] shall have any right
of inspecting any account or books or document of the
Company except as conferred by law or authorized by
the Board or by the Company in General Meeting.

At every Annual General meeting of the Company, the
Directors shall lay before the Company financial state-
ments for the financial year:

The term Financial Statement in these Articles means and
includes

(2]

(1]

[a] Balance Sheet as at the end of the financial year;

[b] Profit and Loss Account for the period specified in
sub-clause [2] hereof;

(¢) cash flow statement for the financial year;
(d) statement of changes in equity, if applicable and

(e) any explanatory note annexed to or forming part
of any document referred to in (a) to (d) above.

The profit and Loss Account shall relate to the period
beginning with the day immediately after the period for
which the account was last submitted and ending with
a day which shall not preceed the day of the meeting
by more than 6 months, or in cases where an extension
of time has been granted for holding of the meeting under
Section 96 of the Act, by more than 6 months and the
extension so granted.

Every Balance Sheet of the Company shall give a true
and fair view of the state of affairs of the Company as

Inspection

Annual
Accounts
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Balance
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Forms
and
contents
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accounts
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at the end of the financial year and shall subject to the
provisions of Section 129 of the Act, be in the form set
out in part I of Schedule III to the Act, or as near thereto
as circumstances admit or in such other form as may
be approved by the Central Government either generally
or in any particular case, and in preparing the Balance
Sheet due regard shall be had as far as may be, to the
general instruction for preparation of the Balance sheet
under the heading 'Notes' at the end of the Part.

Every Profit and Loss Account of the Company shall give
a true and fair view of the Profit and Loss of Company
for the financial year and shall comply with the require-
ments of Part II of Schedule III to the Act, so far as
they are applicable thereto.

The Balance sheet and the Profit and Loss Account of
the Company shall not be treated as not disclosing a true
and fair view of the state of affairs of the Company,
merely by reason of the fact that they do not disclose
any matters which are not required to be disclosed by
virtue of the provisions contained in the said Schedule
IIT or by virtue of a notification or order issued under
Section 129 of the Act.

The Financial Statement, including consolidated finan-
cial statement, if any, shall be signed on behalf of the
Board of Directors, at least be chairperson of the
Company where he is authorized by the Board or by two
Directors of the Company one of whom shall be a
Managing Director, where there is one, the Chief Finan-
cial Officer and the Company Secretary of the Company,
where they are appointed.

The Financial Statement, including consolidated finan-
cial statement, if any, shall be approved by the Board
of Directors before they are signed on their behalf and
before they are submitted to the Auditors for their report
thereon.

The Auditor's Report shall be attached to financial
statement.

There shall, to the extent it is applicable, be attached
to every financial statement laid before the Company in
General Meeting, a Report by its Board of Directors
which shall include: -

(a) the extract of the annual return as provided under
sub-section (3) of section 92 of the Act;

(b) number of meetings of the Board;

(c) Directors' Responsibility Statement;
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a statement on declaration given by independent
directors under sub-section (6) of section 149 of the
Act;

in case of a company covered under sub-section (1)
of section 178, company's policy on directors' ap-
pointment and remuneration including criteria for
determining qualifications, positive attributes, in-
dependence of a director and other matters pro-
vided under sub-section (3) of section 178 of the
Act;

explanations or comments by the Board on every
qualification, reservation or adverse remark or
disclaimer made-

(i) by the auditor in his report; and

(i1) by the company secretary in practice in his
secretarial audit report;

particulars of loans, guarantees or investments
under section 186 of the Act;

particulars of contracts or arrangements with re-
lated parties referred to in sub-section (1) of section
188 of the Act in the prescribed form;

the state of the company's affairs;

the amounts, if any, which it proposes to carry to
any reserves;

the amount, if any, which it recommends should
be paid by way of dividend;

material changes and commitments, if any, affect-
ing the financial position of the company which
have occurred between the end of the financial year
of the company to which the financial statements
relate and the date of the report;

the conservation of energy, technology absorption,
foreign exchange earnings and outgo, in such
manner as may be prescribed;

a statement indicating development and implemen-
tation of a risk management policy for the company
including identification therein of elements of risk,
if any, which in the opinion of the Board may
threaten the existence of the company;

the details about the policy developed and imple-
mented by the company on corporate social respon-
sibility initiatives taken during the year;

in case of a listed company and every other public
company having such paid-up share capital as may
be prescribed, a statement indicating the manner
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in which formal annual evaluation has been made
by the Board of its own performance and that of
its committees and individual directors;

(q) such other matters as may be prescribed under the
Act or Rules.

The Board shall give the fullest information and expla-
nations in their report on every reservation, qualifica-
tion or adverse remark contained in the Auditor's
Report.

The Board's report and any addendum or annexures
thereto shall be signed by its Chairperson of the
Company if he is authorized in that behalf by the Board
and where he is not authorized, shall be signed by at
least two Directors one of whom shall be a managing
director, if there is one appointed.

A copy of the financial statements, including consolidated
financial statements, if any, Auditors' Report and every
other document required by law to be annexed or
attached to the financial statements, shall atleast twenty-
one days before the meeting at which the same are to
be laid before the Members, be sent to every member
of the Company, to every trustee for holders of deben-
tures issued by the Company, whether such member or
trustee is or is not entitled to have notice of General
Meeting of the Company sent to him and to all persons
other than such members or trustee being the persons
so entitled, provided that the Company shall not be
required to sent the aforesaid documents, if the said
documents are made available for inspection at its
Registered office during working hours for a period of
twenty one days before the date of the meeting and a
statement containing the salient features of such docu-
ments, in the prescribed form, is sent to every member
of the company and to every trustee for the holders of
any debentures issued by the company not less than
twenty-one days before the date of the meeting, unless
the members ask for full financial statements. The
Company shall also place its financial statements includ-
ing consolidated financial statements, if any, on its
website, which is maintained by or on behalf of the
Company.

The Company may send financial statements, including
consolidated financial statements

(i) by electronic mode to such members whose
shareholding is in dematerialised format and whose
email Ids are registered with Depository for com-
munication purposes;

(ii)) where Shareholding is held otherwise than by
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dematerialised format, to such members who have
positively consented in writing for receiving by
electronic mode; and

(iii) by dispatch of physical copies through any recog-
nized mode of delivery as specified under section
20 of the Act, in all other cases.

Any member of holder of debentures of the Company and
any person from whom the company has accepted a sum
of money by way of deposit, shall, on demand be entitled
to be furnished, free of cost, with a copy of the last
Balance Sheet of the Company and of every document
required by law to be annexed or attached thereto,
including the Profit & Loss account and the Auditor's
Report.

The Company shall within Thirty days from the date on
which the financial statements, including consolidated
financial statements, if any, along with all the documents
which are required to be or attached to such financial
statements under the Act, have been laid before and duly
adopted at the Annual General Meeting file with the
Register a copy of the, financial statements including
consolidated financial statements, if any, along with all
the documents which are required to be or attached to
such financial statements.

Where the financial statements under sub clause [1] are
not adopted at annual general meeting or adjourned
annual general meeting, such unadopted financial state-
ments along with the required documents under sub
clause (1) shall be filed with the Registrar within thirty
days of the date of annual general meeting and the
Registrar shall take them in his records as provisional
till the financial statements are filed with him after their
adoption in the adjourned annual general meeting for
that purpose.

The financial statements adopted in the adjourned
annual general meeting shall be filed with the Registrar
within thirty days of the date of such adjourned annual
general meeting with requisite fees.

Where the annual general meeting of the company for
any year has not been held, the financial statements
along with the documents required to be attached under
sub clause [1], duly signed along with the statement of
facts and reasons for not holding the annual general
meeting shall be filed with the Registrar within thirty
days of the last date before which the annual general
meeting should have been held and in such manner, with
such fees or additional fees as may be prescribed under
the Act or Rules.

Filing of
financial
statements



165.
Transfer 166.
etc. bound
by prior
notice

Notice valid 167.

though
member
deceased

Signing of 168.

notice

169.

No 170.

shareholder
to enter the
premises of
the Company

46

The Company shall comply with the provision of Section 20,101
and 115 of the Act, as to serving of notices.

Every person who, by operation of law or by transfer or by
other means, whatsoever, shall become entitled to any share
shall be bound by every notice in respect of such share which
previous to his name and address being entered on the register
shall be duly given to the persons from whom he derives his
title to such share.

Any notice or document delivered or sent by post to or left
at the registered address of any member in pursuance of these
presents shall notwithstanding such member be then deceased
and whether or not the Company has notice of his demise be
deemed to have been duly served in respect of any registered
shares whether held solely or jointly with other persons by
such member, until some other person be registered in his
stead as the holder or joint-holders thereof and such service
shall for all the purpose of these presents be deemed a
sufficient service of such notice or document on his or her heirs,
executors or administrators, and all persons, if any jointly
interested with him or her in any such share.

The signature to any notice to be given by the Company may
be written or printed or digitally signed.

RECONSTRUCTION

On any sale of the undertaking of the Company the directors
or the Liquidators on a winding up may, if authorized by a
special resolution accept fully paid or partly paid up shares,
debentures or securities of any other company whether incor-
porated in India or not, other than existing or to be formed
for the purchase in whole or in part of the property of the
Company, and the Directors [if the profit of the Company
permit], or the Liquidators [in winding-up] may distribute such
shares or securities or any other property of the Company
amongst the members without realization or vest the same in
trustees and any special resolution may provide for the
distribution or appropriations of the cash, shares or other
securities, benefits of property otherwise than in accordance
with the strict legal rights of the members or contributories
of the Company and for the valuation of any such securities
or property at such price and in such manner as the meeting
may approve and all holders of shares shall be bound accept
and shall be bound by any valuation or distribution so
authorized and waive all rights in relation thereto save only
in case the Company, is proposed to be or is in the course
of being wound up, such statutory right, if any, as are incapable
of being varied or executed by these presents.

SECRECY

(a) No member or other person [not being a Director] shall
be entitled to enter upon the property of the Company
or to inspect or examine the Company's premises or
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properties of the Company without permission of the
Director, or subject to Article 138 to require discovery
of or any information respecting any detail of the
Company's trading or any matter which is or may be
in the nature of a trade secret, mystery of trade, or secret
process or of any matter whatsoever which may relate
to the conduct of the business of the company and which
in the opinion of Directors it will be inexpedient in the
interest of the Company to communicate.

[b] Every Directors, Manager, Secretary, Auditor, Trustee,
member or a Committee, Servant, Officer, Agent, Accoun-
tant or other person employed in the business of the
Company shall observe strict Secrecy respecting all
transactions of the statement of accounts with individu-
als and in matters relating thereto and shall by such
declaration pledge himself not to reveal any of the
matters which may come to his knowledge in the
discharge of his duties except when required so to do
by the directors or by court of law except so far as may
be necessary in order to comply with any of the provision
in these present contained, Except as may be specifically
permitted by the directors or otherwise required under
law, all proceedings of the directors shall be strictly
confidential and no Direct shall knowingly disclose such
proceedings to a third party.

WINDING UP

If the Company shall be wound up and the assets available
for distribution among the members as such shall be insuf-
ficient to repay the whole of the paid-up capital, such assets
shall be distributed so that as nearly as may be the losses
shall be borne by the members in proportion to the capital
paid-up or which ought to have been paid-up at the commence-
ment of the winding-up on the shares held by them respec-
tively. And if in a winding-up the assets available for distri-
bution among the members shall be more than sufficient to
repay the whole of the capital paid-up at the commencement
of the winding- up as the excess shall be distributed amongst
the members in proportion to the capital at the commencement
of the winding-up is paid-up or which ought to have been paid-
up on the shares held by them respectively. But this Article
is to be without prejudice to the rights of the holders of shares
issued upon special terms and conditions.

In the event of Company being wound-up, whether voluntarily
or otherwise, the liquidators may with the sanction of a special
Resolution divide among the contributories, in species or in
kind any kind any part of the assets of the Company and may
with the like sanction vest any part of the assets of the
Company in Trustee upon such trust for the benefit of the
contributories or any of them, as the liquidators with like
sanction, shall think fit.

Distribution
of assets

Distribution
of assets in
specie
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Indemnity 173. Subject to the provisions of Section 197 of the Act every
Director, Manager, Secretary and Officer of employee of the
Company shall be indemnified against and it shall be the duty
of the directors to pay out of the funds of the company all
costs losses and expenses including traveling expenses which
any such Director, Manager or Secretary or other officer or
employee may incur or become liable to, by reason of any
contract entered into or any way in the discharge of his or
their duties and in particular, and so as not to limit the
generality of the foregoing provisions against all liabilities
incurred by him or by them as such Director, Manager,
Secretary Officer or employee in defending any proceedings
whether civil or criminal in which judgment is given in his
or their favour or he or they is or are acquitted, or in connection
with any application under Section 463 of the Act, in which
relief is granted by the court and the amount for which such
indemnity is provided shall immediately attach as between
property of the company and have priority as the members
over all other claims.

Individual ~ 174. Subject to the provisions of the Act, and so far as such
Efggtgsr'sb'"ty of provisions permit, no director, Auditor or other Officer of the
Company shall be liable for acts, receipts, neglects or defaults
of any other director or officer, or for joining in any receipt
or act for conformity, or for any loss or expenses happening
to the Company through the insufficiency or deficiency of title
to any property required by order of the Director for or on
behalf of the Company or for the insufficiency or deficiency
of any security in or upon which any of the moneys of the
company shall be invested, or for any loss occasioned by any
error of judgment, commission, default or oversight on his part,
or for any loss, damage or misfortune whatever which shall
happen in the execution of the duties of his Office or in relation
thereto unless the same happens through his own dishonesty.

THE SEAL

175. The board shall provide a common seal for the purposes of
the company and from time to time destroy the same and
substitute new seal in lieu thereof and shall provide for the
safe custody of the seal for the time being. The seal of the
Company shall not be affixed to any instrument except by the
authority of the Board Directors or of a committee of the Board
by it in that behalf.

176. The Company may exercise the powers conferred by Section
22 with regard to having an official seal for use abroad and
such powers shall be vested in the Board.

Appointment of 177 Whenever any difference arises between the Company on one
arbitrators hand and any of the members, their executors, administrators
or assigns on the other hand with regard to the true intent
or interpretation or the incidence or consequences of these
articles or of any relevant statues with regards to anything
done executed, omitted or suffered in pursuance of these
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Articles or any relevant statues, or with respect of any breach
or alleged breach or otherwise relating to these Articles or to
any stature affecting the Company or to any of the affairs of
the Company, including determination of the fair value of the
shares of the Company, every such difference shall be referred
to the decision of two or to more arbitrators [but not one] one
each to be appointed by each of the parties in difference.

178. The costs of an incidental charges to any such reference and pPayment of
award shall be borne by the parties in differences in such Z?z?tgﬂon
proportion as any be determined by the arbitrators.

179. The submission to and award of arbitration shall be governed Application of
by the provisions of the Arbitration Act in force in India for ﬁ;kt""a“o”
the time being.




We, the several persons, whose names, addresses and occupations are hereunder subscribed
below, are desirous of being formed into a Company in pursuance of these ARTICLES OF
ASSOCIATION

Name, Address and Qccupation Signature Signature of Witness,
of each Subscribers of the his / her name, address
Subscribers and occupation
VENEKETESH KRISHNA KAMATH Sd/-

S/o Shri Krishna Raman Kamath
7, Shankar Sheth Mansion,

296/A, Tardeo Road, Nana Chowlk,
Bombay - 400 007.

Business

EKRISHNA VENKETESH KAMATH Sd/-
S/o Shri Venketesh Krishna Kamath
7, Shankar Sheth Mansion,

296/A, Tardeo Road, Nana Chowk,
Bombay - 400 007.

Business
>y
VITHAL VENKETESH KAMAT Sd/- 5
S/o Shri Venketesh Krishna Kamath =
32, Anand Nivas Mansion, ‘A’ Road, 2
Churchgate, Bombay - 400 020. ria 2
. % 5 .4 3
Business E S ¥ c g
L o
SHIVANAND VENKETESH KAMAT 4. 255388
S/o Shri Venketesh Krishna Kamath SEEZsEcd
7, Shankar Sheth Mansion, e g O g - g
296/, Tardeo Road, Nana Chowk, R A
Bombay - 400 007, ERER ‘2
Busi g oS- ES
usiness Ui op @
VIDHYA VITHAL KAMAT Sd/-

W/o Shri Vithal V. Kamath

32, Anand Nivas Mansion, ‘A’ Road,
Churchgate, Bombay - 400 020.
Business

RAMESH NARAYAN SHANBHAG

S/o Shri Narayan Ramnath Shanbhag, Sd/-
32, Anand Nivas Mansion, ‘A’ Road,

Churchgate, Bombay - 400 020,

Business

LATA SHIVANAND KAMAT Sd/-

W/o Shri Shivanand V. Kamat

7, Shankar Sheth Mansion,

296/A, Tardeo Road, Nana Chowk,
Bombay - 400 007.

Business

Bombay, Dated : 12th day of March, 1986
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CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED AT THE
27™ ANNUAL GENERAL MEETING OF THE COMPANY HELD ON 10™

SEPTEMBER, 2014,

“RESOLVED THAT pursuant to Section 14 and other applicable provisions, if any, of
the Companies Act, 2013 including any statutory modification(s) or re-enactment thereof
and the Companies (Incorporation) Rules, 2014, the Articles of Association of the
Company be and are hereby amended by adopting, in lieu and substitution of the existing
Articles of Association of the Company, the new set of Articles of Association of the
Company as placed before the meeting duly initialled by the Chalrman for identification

pUrpose.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby
authorised to do all acts, deeds and things as may be necessary to give effect to this
resolutlon

Certified True Copy
For Kamat Hotels (India) Limited

Company Secretary

REGD OFF. 70-C NEHRU ROAD, VILE PARLE (EAST), MUMBAI 400 099. TEL.: 2616 4000 FAX : 2616 4115

THE i N“ﬁ] 11""’“““#! SECRLCOIY tonil W utlhll.m memm.cm
SLORCHD  Mpavgapn S VITS LOTUS RESDRTS

g, T FIVE STAR GCOTEL HOTEL — " AGugh Horilago Hotel -« Guest, Rest. Best.—

s ccone ’:Q‘::Ej%f;,%;. Ladh, Jhagadh, Aage Badh... Libury Businsss Holgls Chill. Stll. Teanguit.



IN THE HIGH COURT COF JUDICATURE AT BOMBAY
ORDIMNARY ORIGINAL CIVIL JURISDICTION

-

COMPANY PETITION NO.737 OF 2005
CONNECTED WITH
COMPANY APPLICATION NO.532 OF 2005

In the matter cf the Companies Act,
1954;

AND
In the matter of the Scheme of
Amalgamation of The Himco (India)
Limited with Kamat Hotels (India)
Limited.
Kamat Hotels (India) Limited .. Petitioner
Mr.Hemant Sethi for the Petitioner.
_ : Mr.C.J.Joy with Mr.R.C. Master for the
‘6 Regional Director.

CORAM : SMT. NISHITA MEATRE, J.
DATED: 9TH DECEMBER 2005

e
In view of the Scheme of Amalgamation having
approved in Company Petition No.736 of 2005,

Company Petition is allowed in terms of prayer

clauses (a) to (h}, subject to payment of costs to
the Reglonal Director cuantified at Rz.2,500/-

(Rupees Two Thousand Five Hundred only).

2. All concerned parties including concerned
Regigstrar of Companies to act on the ordinary copy.
of the Order and Scheme annexed to the Petition,
authenticated by the bompany Registrayx, High Court,

Bombay.

TRUZ — COPRY
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' SCHEME OF AMALGAMATION
| . OF
THE HIMCO (INDIA) LIMITED
 WITH |
D  KAMAT HOTELS (INDIA) LIMITED
Under Sectlon 391 read with Section 394 of the Companles Act 1956 iin respect of the

Amalgamat:on of The Hrmco (Indta) lelted wrth Kamat Hotels (Indta) lelted

Backgrourid :

() KAMAT HOTELS (INDIA) LIMITED is a well-reputed existing company carrying
- on the business of Running Hotels, Restaurants and other related activities.

()  THE HIMCO (INDIA) LIMITED is a well reputed exiting company engaged in the -
business of Running Hotels, Apartment house and other related activities.

7 N Scheme unless inconsistent with thie subject or context the followmg' :
exp:tsslons shall have the followmg meaning: -
¥ 1.1 ‘TﬁeJ'Transferor Company’ means “THE HIMCO (INDIA) LIMITED” a Company '

Jingpfporated under the Companies Act, 1956, having its Registered Office at
nodham, Kondivita Road, Off. Andheri Kurla Road Andheri (East) Mumbai -
)0 059

1.2 ‘The Transferee Company means “KAMAT HOTELS (INDIA) LIM!TED” a. .
Company incorporated under the Companies Act, 1956 having- its Registered
{.. ' Office at 70-C Nehru Road Near Santacruz Arrport \fle Parle (East) Mumbal
400 098.

‘The Act’ means the Companies Act 1956, rncludmg any statutory modn" catsons o
e-enactments or amendments thereof.

/ The Appoin’ted Date’ means 1.St July, 2005.

‘The Effective Date’ means the last of the dates on which cerified copies of the
Hon'ble High Court's orders vesting the assets, propertles liabilities,. rights, duties,
- obligations and the like of the Transferor Company in the Transferee Company, are
filed with the Registrar of Companies, Maharashtra, after obtaining all consents,
- approvals, permissions, resoldtions, agreements sanctlons and. orders as are
necessary. _

1.6 cheme or Thrs' Scheme’ or 'The Scheme’ rn'eans this Soheme of Arrangement :

in its present form or with any modification approved or imposed or directed by the

Shareholders ot the reSpectNe compames or the Hon bie ngh Court of Judrcature N
at Bombay : _ :

17 "Record Date”™ means the date to be flxed by the Board of Dtrectors or a .

this Scheme in terms of Clause 11 1 hereof.

committee thereof of the Transferee Company for the purpose of determining the.'j s .
‘members. of the Transferor Company fo whom shares will be allotted pursuant fe .
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2. SHARE CAPITAL

- 2.1.The Authonsed Issued and Subscnbed capital of the Transferor Company is as
- under:

SHARE CAPITAL
'AUTHORISE’D - o :
2,00, 00 000 equty Shares of Rs. 101— each ~ Rs. 200,000,000

. ISSUED SUBSCRIBED AND PAID uP
1 80,00,000 Equaty Shares of Rs. 10/- each fully pald up Rs 180; 000 OOD

2.2 The Authorised Issued and Subscrlbed Capltal of the Transferee Company is as
_under:.

SHAREJ cAPITAL |

EEY
'J'I\:.k :

AUTHORISED _ A
' 55, 00 ,000 Equity Shares of Rs. 10!- each T Rs 155.000, 000

g 00 000 Cumulative Redeemabie F‘reference Shares

0735%8 10:’- sach -~ S 'R's_; 145,000,000 -
%] JSSEUED, SUBSCRIBED AND PAID UP : T
*,#07.42,850 Equity Shares of Rs. 10/- each " Rs.107,428,500

fully paid up

3. JUSTIFICATION FOR THE SCHEME;

P

-a) -The.Business of the Transferee Company has optimised in terms of volume, with
AN\ occuparicy rate of about 85%. In order to build' another 150 — 200 rooms to
2\ achieve " critical size, the Transferee Company can set-up new. 'properties
-jjHowever, the same shall take about 18 months time. Proposed Amalgamatron
'shall enable the Transféree Company to acquire an existing unit, which can g
provide cash flow from the date- of amaigamation. Thrs shail also save on
3 rmplementation time, risk and costs. % : Lo
' _b)' Wlth proposed Amalgamation, the Transferee Company would be able to reach '_ )
a size of about - 351 rooms immediately and 428 in next 6 months ° upon
_ ~“completion of construction of balance rooms. in Himco in Mumbai metro. This
. would take the Transferee Company in to the league of blgger hotels, whlch shall .
. mean further improved perception. - ' : : S _
c) Post proposed merger, the Transferee Company would be able to, recoverdits - Lo
 cost of acquisition in accelerated manner than time requ:red for recovery of cost
. of hewly constructed property. S : T
d) .The Transferor Company and the Transferee Company are engaged in the same S
line of business but serving different class of customers. The Amalgamatron of'_. o
the two companles will enable the Transferee Company o enhahce its services o
- across d:fferent class of customers more effi mentiy The Ama!gamated Company. R
will benefit from synergies, economies and consohdatlon of managemeni

S
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e) The Amalgamaﬂon of the two companies wrll create a synergy, whloh will enable o
the Transferee Company to grow and prosper at a faster pace :

- f) The Iossessuffered by the _T‘ransferor Company has adversely affected its
. borrowing capacities, both fund based and non fund based, ‘and has aiso
resulted in borrowings at higher costs. The Amalgamation of the two Companies

will enable consolidation and optimum utilisation of financial resources with the.
additional benefit of lower interest costs. | ' -

9) The Transferor Company has carried forward losses. Thls will prowde tax shleld _
to the Transferee Company in future years, thereby enhancmg the value for |ts

stakeholders,

) Comblnlng the activities and operatlons of the Transferor and the Transferee

___'54; .Company in a srngle Company. would provide synerglstlc linkage be3|des'i-

& _‘conomles in costs by comblmng the total business functlons and the relatecl '

~>t 1 he amalgamation would result .in most optimum utlllzatlon of the facilities,
" “feserves, financial, managerial, technological and marketmg expertise, marketing -
_networks manpower and other resources which will be conducwe to enhance -
the capability to face - corpetition. in-the market more effectwely, thereby__--
strengthemng the combmed market pOSltIOl’l and growth prospects

N) It would aiso Iead to growth prospeots for the personnel and orgamsatlons :
'connected with these ‘companies and thus; be in the interest of and. for the
'welfare of, the employees of the companies. concemed in this Scheme, and will
/§ also be in the larger interest of the public, '

Amalgamation wiII result in the Iarger pool of various resources. as well as
manpower and will create a synergy, which “will- enable the Ama[gamated

- Company to grow and prosper at a faster pace

| ) The combined managerial and financial resources will enhance the"c'apability of -

-the Amalgamated Company to invest in larger and more sophlstlcated projecis to '

-ensure_ rapid growth, - and w1|| consolldate the strateglc strength of the
' Amalgamated Company - :

4, MERGER OF THE TRANSFEROR COMPANY WITH THE TRANSFEB E_
' COMPANY .'

: -4.1:- With effect from the opening of business as on the Appomted Date. the' entire
business and undertaking of the Transferor Company, mcludmg all the debts; .

I|abl||t|es, duties. and obligatrons of the Transferor Company of every: descr:ptlcn-.'
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“and also including, without limitation, ali the movables and immovable properties,

in possession or reversion, present or contingent, of whatsoever nature and -

~ where s0 ever situated, held or entitled by the Transferor Company, and assets

© of the Transferor Company comprising amongst others all investments, vehicles,

fumiture and fixtures, - computers, office .equipment, electrical installations,

telephones, telex, facsimile and other communication faciliies and- business

licenses, permlts authorizations if ‘any, brands, rights and benefits of all

_ - agreements including all- statutory incentives of the Transferor Company - and

& powers of every kind, nature and description whatsoever, privileges, liberties, -
. easements, advantages, benefits and approvals, shall, without any further act or

deed, be transferred andlor deemed to be transferred to and vest in the

Transferee Company, free from all encumbrarices, but subject to the charges.

existing, so as to become the properties of the Transferee Company in, their

same form, under the provisions of Sections 391 and 394 of the Companies Act,

~ 1956. Provided always thaf, the Scheme shall not operate to enfarge the security -

£ “afQr any loan, deposit or facility availed by the Transferor Company, and the
oo " Oftipsferee COmpany shall not be obliged to create any further or addmonal
' therefore after the Effectlve Date .
4._’? : imoveable a_ssets of th‘e Transféror Company shall be physically handed
-} -over by manual delivery to the Transferee Company to the end-and intent that -
;_gﬂ}l_ae;- perty therein passes to the Transferee Company in pursuance of the
- : ions of Section 394 of the Act. -
- -

4.3  Inrespectof such asseis and movables other than those referred to above in 4.2
Le. sundry debtors, outstanding loans, all advances_recoverable in"cash or in
kind or for value to be received, bank balances and deposits with Government,
Semi-Govarnment, local and other authorities and bodies, the same shali,

without any further act, deed or- instrument, be transferred to and vested in
andfor be deemed to be transferred and vested in the Transferee Company on

Jhthe Appomted Date pursuant to the provisions of Section 394 of the Act. '

€

',-:With- effect from the Appointed Date,_ all the liabilities shall, with_out any fu_rth-er
" act or deed, stand transferred to the Transferee Company pursuant to the

“applicable provisions of the said Act, so as to -become, as from the Appointed
‘Date, the debts, liabilities, duties and obligations of the Transferee Company

-from that date, provided always that, the Scheme shall not, by virtlie of the

amalgamation, operate to enlarge the security for any loan, deposit or facility
~ availed by the Transferor Company, and the Transferee Company shall, not be
'obllged to create any further or- -additional security thereof on -or after the_

amalgamatlon has become effectwe. or otherwrlse :

A

45 - With effect from the Appomted Date, aII prof its, reserves mcome accrumg toor
" losses and expenditure (inchiding payment of penalty, damages or such
litigation) afising or incurred by the Transferor Company shall, for all purposes,

be treated as the profits or reserves or mcome or losses or expendlture, as the _

'+ case may be, of the Transferee Company : -

46 With effect’ from the Appomted Date, loans or other obllgatlons if any, due

' between or amongst the Transferor Company and the Transferee Company shall
stand dlscharged and there shall be no liability in that behalf. In so far asany . .
secuntaes debentures or notes issued by the Transferor Company, _and held by.__
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the Transferee Company and vice versa are concerned, the same shall, unless

~ sold or transferred by the Transferor Company or the Transferee Company, .as.

the case may be, at any time prior to the Effective Date, stand cancelied as on
the Effective Date, and shall have no effect and the Transferor Company and the
Transferee Company, as the case may be, sha!l have no further rights or.

_ obllgatlons outstanding in that behalf.

All assets and liabilities resulting from the operatlons‘of the Undertaking of the -

~ Transferor Company from the Appointed Date onwards, shall stand transferred C
toand vested in the Transferee Company on the Effectwe Date

The. transfer of property and liabilities and contmuance of proceedlngs by the
Transferee ‘Company under thls -clause and Clause 5, shall not affect any
transaction or proceedings already -concluded by the Transferor Company or

~ after the Appointed Date' till the Effective Date to the end and intent that the

Transferee Company accepts and adopts all acts, deeds and things done and

.- executed by the Transferor Company in regard thereto as if it was done and

executed by the Transferee Company on behalf of itself. F urthermore,’ -as from

- e > Appointed Date, the Transferor Companies shall be deemed to have carried
=% and to be carrying on the business on behalf of and in trust for the Transferee

E mp any untll such time as the Scheme takes effect

4"9 "t_s clarified that, all debts, Ilablhtles duties . and obligations of the Transferor
- Aompany as on the Appointed Date, ‘whether provided for or not in the books of
_ acoount of the Transferor Company and all other liabilities which may accrue or

arise after the Appointed Date but which relate to the period on or up fo the day -
of the Effective Date, shail be the debts, liabilities, duties and obligations of the
Transferee Company mciudmg any encumbrances on. the assets of the .
Transferor Company or on any income earned from those: assefs..
Upon the amalgamatlon becomrng effect:ve, the Transferee Company will

- continue to run: the business of the Transferor Company on the same lines as
.carrsed on by the Transferor Company. For the aforesaid purpose, upon the

malgamatron beoommg effective, the objects clause of the Memorandum of-
ssociation will. be deemed to be amended,. without requiring any further _

149(2A) of the’Companies Act, 1956 or otherwise and so as to enabIe the

" Transferee Company to continue the business of the Transferee Company, by

~ adding the following clause as sub-clause. 50A after sub-clause 50 in the Objects
_ C[ause of the Memorandum of Association of the Transferee Company '

" “To carry on the business in all the segments of hospltallty and hotel mdustry and -
to build, develop, manage, run, condtict, the-business of Holiday Re_sorts_ Time -

Share Resorts, Vacation Resorts, Apartment Hotels or such Reésorts by whatever -
name called providing accommodation ‘and .other holiday and recreational

- facilities to the members whether individuals, firms, - - companies, bodies

_corporate, or such other entities or to any other person(s) in:India and/or abroad |

. and obtain, acquire, invite, grant, extend membership, registration, reeognition or -

* : Share Exchange, Holiday Exchange and/or Vacation Exchange facilities and to

licenses of to other Holiday Exchange Resorts, Time:Share Resorts, Vacation. . -

Exchange Resorts or such other Resorts rnciudlng Hotels for providing the Time -

invite, enroll, fioat, develop, time . share holiday schemes and. to grant

‘membership against refundable or non. refundable deposits- schiemes for time - - .

share hospitality facilities, benefits, amenities and to conduct, manage, run,.
operate, club facilities for the members or otherwise for general public.and- _t__o i

ppravals of shareholders of Transferee Company under Sect:ons 17 and -
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carry on the business:of sports club, night ¢club, card game clubs, entertainment _
. clubs, eating joints, permit room, health clubs and spa units, boat clubs, and to
tie up, associate,  affiiate with other time share operators, agencies,
‘condominiums, hotels, resorts for providing facilities, amenities, accommodation,-
apartments to members and guests and for providing food and beverage
~_services and other recreating services and to carry on the business, manage -
~and act as agents and or collaborators, franchisers, technicians, managers,
interior decorators, architectures, consultants, advisors, operators. for any other
hotels, motels, holiday resorts,  restaurants, canteens cafes, -coffee houses,
pubs, health apartments, adventure sports, bars, clubs, casinos, discotheques
and to provide services of recruiting, training to chefs, cooks, bearers, house
keepers and- any type of managerial, technical and - supervisory managerial
services' required- in the management of hotel industry and also to carry on all
the business directly or indirectly related in the Hospitality industry including but
not limited to wind farming, carbon trading, power generataon including solar
-power etc _ :

Upon the comlng into effect of this Scheme, the Transferee Company 'shail file -
an amended copy of Memorandum and Artlcles of Association w:th the Registrar -

g‘a‘f” S}’lbj_ﬁ‘t to the other provisions of the Scheme all contracts, deeds, bonds,
' -' T ents and other lnstruments ofwhatsoever nature to whlch the Transferor

_ Compan_y as the case may be and may be enfor_oed as fully and effectively as if,
instead of the Transferor Company, the Transferee Corhpany had been a party
thereto. The Transferee Company shall enter into- and/or issue a_nd!or execute
eds, writings or confirmations or enter into any tripartite ‘arrangements,
firmations, ‘or novations, to Whlch the Transferor Company will, if necessary,
be party, in order to give formal effect to the provisions of this Scheme, if so
uired. Further, the Transferee Company shall be deemed to be authorized to
ecute any such deeds, writings or confirmations on_behalf of the Transferor
Company and to implement or carry out all formalities required on the. part of the
Transferor Company to give effect to the prowsuons of this Scheme ' '

6. LEGAL PROCEEDINGS "

Atl legal prooeedlngs of whatsoever nature by or agalnst the Transferor'
- Company, pending and/or arising at the Appointed Date, or its propertles assets, '
debts, liabilities, duties and obligations referred to in clause 4, shall be continued
~and/or enforced until the Effective Date as desired by the. Transferee Company,
" and as and from the Effective Date, shall be continued and enforced by or
against the Transferee Company in-the manner and to. the same extent as. would
or might have been contlnued and enforoed by or agamst the Transferor
-Company ' : : : X :

7. OPERATIVE DATE OF THE SCHEME
The Scheme shall become operative from the Appolnted Date
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.. CONDUCT OF BUSINESS BY THE TRANSFEROR COMPANY TILL EFFECTNE'

DATE

‘With effect from the Appo:nted Date and upto the- Effectlve Date the Transferor '
_Company

Shall carry on and be deemed to cariy on all the busmess and activities and stand
possessed of its properties and assets for and on.account of and_ in trust for the
Transferee Company and all the profits or losses arising or incurred by it shall, for.

B all purposes, be treated as the profi ts or losses of the Transferee Company as the

82

case may be .

Shall carry on its business and activities with reasonabie diligence and business

‘prudence and shall. not, without the written consent of the. Transferee Company,

undertake any new business or alienate, charge morigage, encumber or otherwise

e deal with its property. otherwise than in the ordinary course of business or vary the
) -.-1__ s and conditions of employment of any of their employees without the pnor

wf; -.\ - consent of the Transferee Company

Thea } ansferee Company shall be entitled, pendlng the sanctlon of the Scheme, to

- appl f to the Central Government and all -ather agencles departments and

aGf_rtIes concerned as. are necessary under’ ‘any law for such consents,

- spfrovals and sanctions, which the Transferee Company may require, to carry on

. ~Dusiness of the Transferor Company.

B

: TREATMENT OF THE SCHE E IN THE ACCOUNTS

Ali the reserves, the debit balance. of Mlscellaneous Expendzture Account and '

VYProfit & Loss Account of the Transferor Company as on Appointed Date shall be

fire nsferred to the "Amatgamatlon Reserve Account" in the books of the Transferee

/ Company

. The exc'ess of the book value of the net assets of the Transferor Company, as
_' appeanng m the Books of Account of the Transferor Company, over the paid up
* value of the. shares {o be tssued and allotted, pursuant o Clause 11 below shall
~also be credited to the sald “Amalgamatlon Reserve Account '

.3. Upon the Scheme coming into effect, to the extent that there are iriter;company
" loans, bonds, debentures advances, deposit balances or other obhgatlons as
 between the Transferor Company and the Transferee Company the- obhgatlons in"

respect thereof shall come to an end and corres,pon:dmg effect shall be. given in-
the books of account and record's of the Transferee Company for t_he' cancellation
of any such assets or liabilities, as the case may be, and difference. if any arising
by -such effects in -the books of account,- shall be adjusted to the said
Amalgamatlon Reserye Account”. : :
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In case of any differences .in 'aoc'ounting policy between the C‘ompanies' the -

impact of the same till the amalgamation date will be quantified and adjusted in the

' “Amalgamatton Reserve Account"

9.5 All such amounts standing to-the credit of the said Amalgaration “Reserve -

Account shall constitute the Transferée Company’s Free Resefves available for

~ distribution, as if the same were created by the Transferee Company out of its own
~ earned and dlstnbutable profits and accordlngly, shall form part of the Net Worth
- of the Transferee Company : -

10.

- COMPANY STAFF, WORKMEN AND EMPLOYEE'S

10.1. The Transferee.Company will, on 's.uch 'transfer take.over all the statf workmen
if any, in the service of the Transferor Company, who were’ in employment '
lmmedlately preceding the Effective Date. They shall become the staff, workmen -

and employees of the Transferee Company on the basis that their serwoes shall

: ':'f"'-'be,.,deemed to have been continuous and not interrupted by reasons of the said

f'mz A’sar as the Prowdent Fund Gratwty Fund or any other Specual Fund or

11,

111

this Scheme, without any further act, application or deed, issue and allot, 3
{three) Equity Share of Rs'10!— (Rupees ten only) eaoh fully'paid up in the capital .
of the Transferee Company for.every 22 (Twenty two) Eqmty Shares of Rs. 10/--
(Rupees ten only) fully paid=up and held Tn the capital of the Transferor |

N nsfer. The terms and conditions of service applicable to such staff, workmen

4"’9.

; __mployees after such transfer, shall not, in any way, be less favourable to
tﬁan those applicable to them’ immediately pre‘ceding the transfer '

r) emes existing for the benefit of the emp[oyees of the Transferor Company
-_ fre concerned, upon the Scheme becoming effective, the Transferee- Company
“shall be substituted for the Transferor Company for all purposes whatsoever
refated to the administration / operation of such Funds or schemes. or in relation

Funds or schemes.
| ISSUE'AND- ALLOTMENT OF SHARES uN'oER THE SCHEME

‘Issue of Shares : : _ . _
Upon the Scheme being fi nally effectwe in: consrderatlon of the Transfer vesting

- of the undertaking of the Transferor Company in the __Transferee Company in

terms of this Scheme, the Transferee Company shall s_ubjeet.'to the pro\ri'si'Ons of

to the obligation to make contribution to the said Funds or schemes in
- accordance with provisions of such Funds_or.sohemes according to the terms
\ provided in the respective Trust Deeds or other documents. All the rights, duties,
" -powers and obligations of the Transferor Company in relation to such Funds or-
‘schemes shall become those of the Transferee Company and the services of the
emp!oyees ‘will be treated as being contlnuous for the purpose: of the aforesald_ 7

Company, to the Equity Shareholders of the Transferor Company whose names

are shown ln the Register of Members on a date (Reoord Date) to befixed bythe ..
Board of the Transferee Company. Such Equuty Shares on allotment will rank e
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- pari passu in af respects with the extstlng Eqwty Shares of the Transferee.-
Company.

(@)  The new Equity Shares to beissued and allotted in terms hereof will be
sublect to the Memorandum and Articies of Association of the Transferee
Company. - :

by As a result of the |ssue and aliotment of .the share capital” of the
Transferor-company in  the manner specified i sub-clause 11
hereinabove, if any equity shareholder of the Transferor-company

' becomes entitled to any fraction of equity shares of the Transferee-

_ company, no such fractional ‘coupon shall be issued in respect of or
representing such equiiy shares of the Transféree—company, but such
fractional ‘coupon shalt be consolldated into whole equity shares and the _
Board of Drrectors of the Transferes-company, or a Committee thereof -

- may allot any one or more of such consolidated sharesto any nominee (s)

as the Board. of Directors or the Committee may in- their absolute

. discretion deem - fit for the purpose of holding  and sslling of such

consolidated equity shares. Every such sale of the consolidated equity

) shares shall be at such price or prices as may be approved by the Board

7';;_: of Directors or the Committes and upon receipt of the purchase price in

‘nf respect of such sale (provided the Board of Directors or the Committee

) approved. the purchaser), the Board of Directors or the Comrnittee shall

J aliot the equity shares to the approved purchaser/s. The fotal net sale

_praceeds of such consolidated equity shares (after defraying there from all

_costs, charges and expenses of sale) shall be -dist'ribu.ted and divided -

‘among those -equity shareholders of the Transferor Company as would

otherwise have. been entitled to such fracttons of the equity shares of the

- Transferee Company in proportlon to the:r respectwe rnterest in such

fractions. :

The- Share Certif cates held by the Shareholders of the Transferor

‘Company . shall be su_r.rendered to the Tr_an_sferee_ Company for

- cancellation. o _

" The shares held |n the electromc form in the Transferor Company shall .

- stand. automatically -cancelled and tlhe re.qursnte number of hew- 'shares

shall be issued-in the same electronic form by the Transferee Conipany.

The New Equity shares of the Transferee Company issued in terms of |

clause 11 shall subjec‘t to the execution- of the listing agreement and

: -payment of the appropriate fees be listed on recognised stock exchanges
- in India, where the shares of the Transferee Company are already listed.
(D Approval of the Scheme by the Shareholders of the Transferee Company
- shall amount to compilance with the provisions ‘of Section- 81(1A) of the-_'
~Act for the offer and allotment of New Equity Shares pursuant to: ciause
11 to the members of the Transferor Company in: accordance wrth and
- subjectto the prowsrons of the Scheme. -
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12. _APPLICATION TO HON'BLE HIGH cOURT-'

The Transferor and Transferee Company hereto . shail wrth all reasonable.
despatch, make an application under Section 391 and 394 of the Act to the
- Hon'ble High Couwrt of Judicature at Bombay for necessary drspensatlon and
sanctronrng of this Scheme . : - :

13, MOD!FI-C'ATI.ONIAMENDM’ENTS_:TO THIS scHEME

13.1 The Transferor Company through their Directors, may consent on behalf of all
persons concerned, to any modification/s. or amendmient/s of this ‘Scheme or to
any conditions which the Hon'ble High, Court and/or any other authorities under
law may deem fit to approve of or impose, which may otherwise be considered
necessary ot desirable for settih‘g any question or doubt or difficulty that may

- arlse for carrymg out the Scheme and do aII acts deeds and thrngs as may be

ghe purpose of giving effect to this Scheme or to any modification thereof; the
gfctors of the Transferor and Transferee Company are authorised to take such
tions and/or to take such steps as may be necessary or desirable, lncludmg'
' any actions for settling any questions doubts or diffi culty whatsoever that may
arise, :

3, APPROVALS/SANCTIONS
- This é_cheme is oohdition:al and s.u_bject to- -

{* Both the Companies obtaining such consents ‘or approvals.as may be réquired |
under any statute or contract not specifically referred to in this Scheme. '

14.2 The ab_:proval of the Scheme by the requisite majqrit_y"_of' the.'m.embers of the -
Transferor and Transferee Company. - o e

14.3 The sanctlons of the Hon'ble High Court of Judlcature at Bombay W|th or without
| modification, and necessary orders passed under Sections 391 and 394 of the
.Act, in favour of the Transferor and Transferee Company and to the necessary" -
: Order or orders under sectlon 394 of the Act, being cbtamed ' -

144 The f ling of the necessary certifi ed copies of the Sald order ot orders wrth the
-Regrstrar of Compames, Mumbal Maharashtra State o '

- 14.5. 'An-y other sanction- or appro_v_al of ahy concerned Authority, as- 'r_n_ay.'be

considered necessary and appropriate by the respective Board of Directors’ of
the Transferor Ccn‘_r_pany'_and the Transferee Company, being obtained and
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grani=s - resoect of any of the matters for whlch such sanctron or approvat is-
regiarag. '

EFFECTS OF NON REOE!PT OF APPROVALS!SANCTIO S

ir, the avent of any of the sanc_tlons and appr_o_vais not bemg O'btained and_lo'r't'he

Scheme not being sanctioned by the Hon'ble High Court andfor the order or

orders not being passed as aforesaid or for any other reason this Scheme
cannot be implemented on or before 31 March 2008, or.any such date mutually

extended by both the companies, then the Board of Directors of the Transferor ~ -

Company and the Transferee Company, shall mutually waive such conditions as
they consider appropriate to give effect, as far as possible, to this S_chem'e.and
failing such mutual agreement, this Scheme -shall become null and void, and

' each party shall: bear lts respective costs, charges and expenses in connection

under Sections 391 and 394 of the Compames Act 1956 are du[y filed
#ftne Registrar of Companles Mumbal Maharashtra

'EXPENSES CONNECTED WITH THE SCHEME

Al costs, charges. eipenses, taxes .includi_ng- du_ties, levies _in.connection with the .
Scheme of the Transferor Company in- relation to or in connection-with this

o Scheme and of carrying out and completmg the terms and prowsmns of the.

Scheme and!or tnmdental to the completlon of Amalgamation of the satd

ISSOLUTION OF TRANSFEROR COMPANY

Upon t_he Scheme being _sanctioned by an Order- made by the Court under
_ S'ection 394 of the Act, the Transferor Company sh'all stand dissolved without
.wmdmg up on the Effective Date. ‘Similarly, the Board of Directors (or any
_committee thereof) of the Transferor Company shall, without any further act,

: _=1nstrument or deed be and stand dlssol\red as on the Effective Date.

**************************** -
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CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 480 OF 2011

Kamats Restaurants Private Limited
Petitioner/Second Transferor Company

..............

AND

COMPANY SCHEME PETITION NO 616 OF 2011
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 481 OF 2011

Kamats Holiday Resorts (Silvassa) Limited
Petitioner/Demerged Compatyy

..................

AND

COMPANY SCHEME PETITION NO 617 OF 2011
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 490 OF 2011

¥ Kamat Hotels (India) Limited

Petitioner/Transferee Company

In the matter of Companies Act, 1956 (1 of
1956)

“Disclaimer Clause : Authenticated copy is“—not a Cerﬁﬁed Copy” =




HIGH,.COURZT, BOMBAY 0169673

AND
_ In the matter of Sections 391 & 394 of the
Companies Act, 1956;
AND
In the matter of Scheme of Arrangement
And Amalgamation
BETWEEN
Kamat Holiday Resorts Private Limited
AND
Kamats Restaurants Private Limited
AND
Kamals Holiday Resorts (Silvassa) Limited
AND
Kamat Holels (India) imited
AND
their Respective Shareholders

Mr. Hemant Sethi i/b M/s, Hemant Sethi & Co., Advocates for the
Petitioner Company in all the Petitions.

- Mrs. R.N.Sutar, Asst. Official Liquidator, present in Company
Scheme Petition Nos. 614 o[ 2011 and 615 OF 2011.

N\, Ms. Soma Singh, i/b Mr. H. P. Chaturvedi for Regional Director in

\all the Petitions.

CORAM: S. C. Darmadhikari, J.

DATE: 13th January 2012

P.C.:
1. Heard learned courisel for the parties.
2. The éanction of the Court is soughf under Sections 391 to

394 of the Companies Act, 1956 to a Sche;ne of Arrangement
and Anialgarnation for Amalgamation of Kamat Holiday
'Resurts Private Limited and Kamats Restaurants Privaté
Limited into Kamat Hotel ’(India) Liﬁ~ited and demerger of
Lotus Resort Goa undertaking’ of Kamats Holiday Resorts

(Silvassa) Limited into Kamat Hotels (India) Limited.

“Disclaimer Clause : Authenticated copy is not a Certified Copy”

T



HIGH COURT, BOMBAY

Counsel appeafing on behalf of the Petitioners has stated
that the Petitioners have complied with all requirements as
per directions of this Court and they have filed necessary
Affidavits of compliance in the Court‘.n Moreover, Petitioners
undertake to comply with all statutory requirements,. if any,
as required under the Companies Act, 1956 and the rules

made there under. The said undertaking is accepted.

The Regional Director has filed an affidavit .stating therein
that save and except as stated in paragraph 6, it
appears that the Scheme is not prejudicial to the intereat of
shareholders and public. In paragraph 6 of the said Affidavit

it is stated that :-

“That the Deponent further submits that as per
clause No. 18.7 of the scheme states that the
difference, if any, between the amount
recorded in terms of clause 18.1 to 18.6 of the
scheme and share capital issued pursuant to
Clause 16 of the scheme shall be adjusted in
the general reserves of the amalgamated
- Company. The clause 30.1.3 of the scheme
states that the surplus, if any pursuant to the
above accounting treatment shall be credited to
general reserve of the Transferee Company. In
this connection it is submitted that the Reserve
arising oul of this scheme shall not be utilized
for the purpose of declaring dividend by the

Transferee Company in future”.

0169672

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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HIGH COURT, BOMBAY

In répiy to the aforesaid query raised by the Regional
Director, the 'Transferee Company tﬁrough its Counsel
undertakes that the re.serve arising out of the Scheme shall
not be utilized for the purpose of cle?cle(ring dividend by the

Transferee Company in future. The said undertaking is
accepted.

The Official Liquidator has filed his report stating therein
that the affairs of the Transferor Companies have been
conducted in a proper manner and that the Transferor
Companies may be ordered to be dissolved.

From the material on record, the Scheme appears to be fair
and reasonable and is not violative of any provisions of law
and is not contrary to public policy. None of the parties
voneerted have come forward to oppose the Scheme.

Since all the requisite stafutory compliances ‘have been
fulfilled, the Company Scheme Petition No 614 of 2011, 615

0f 2011, 616 of 2011 and 617 of 2011 are made absolute In

terms of prayer Clause (a) of the respective Petitions.

The Petitioners to lodge a copy of this order and the Scheme
duly authenticated by the Company Registrar, High Court
(0.8}, Bombay, with the concerned Superintendent of
Stamps for the purpose of adjudication of stamp duty

payable, if any, on the same within 60 days from the date of

order.

0163671

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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Petitioner Companies are directed to file a copy of this order
alorigwith a copy the Scheme with the concerned Registrar of
companies, electronically, along with E-form 21 in addition
to the physical copy, within 30 hdays from the date of
issuance nf the arder by the Registry,

The Petitioner- Companies in all the Company Scheme
Petitions to pay costs of Rs.l0,00b;‘- each to the RggiOnaJ
Diréctor. Petitioners in Company Scheme Petition Nos. 614 of
2011 and 615 of 2011 to pay snm of Rs 10,000/- each to
the Official Liquidator towards his costs. Costs to be paid
within four weeks from today,

Filing and issuance of the drawn up order is dispensed with.

All authorities concemed to act on a copy of this order along
w1th Scheme duly authenticated by the Company J:{eg,lstrar,

ngh Court (0.3}, Bombay.-

{S. C. DHARMADHIKARL, J)

T T e g v

n,)\ TRUE COw
mirs. K. RANE 5;;)
. SO~ ..ni' REG‘STH&E a"’—'—_g—{_’):ﬂ—)
. HIGH COURT {O. 3 Sﬂ"hl‘m “bcar
BOMBAY i, High C..art, a1 -spate Side

“Disclaimer Clause : Authenticated copy is not a Certified Copy”




SCHEME OF ARRANGEMENT AND AMALGAMATION
BETWEEN "

KAMAT HdLn)AY RESORTS PRIVATE LIMITED
KAMATS RESTAUR:NN'?S PRIVATE LIMITED,
 KAMATS HOLIDAY R%RTS (SILVASSA) L_iM_ITED
KAMAT HOTELS (mDALT))LMTED
THEIR RESPEC% SHAREHOLDERS

(Under Section 391 to 394 of the Companies Act, 1956)

The Scheme is divided into following parts:

Part 1 deals with the introductions and definitions;

- Part 2 deals with the Amalgamation of Kamat Holiday Resorts Private Limited
and Kamats Restaurants Private Limited into Kamat Hotel (India) Lmnted,

Part 3 deals with the Demerger of ‘Lotus Resort Goa undertaking’ of Kamats

Holiday Resorts (Silvassd) Limited into Kamat Hotels (India) Limited ; and
Pari 4 deals with the general terms and conditions that will be applicable to Part 2
and Part 3 of the Scheme. .

. PART X
INTRODUCTION AND DEFINITIONS -

Kamat Hotels (India) Limited, ("KHIL") is a well-reputed existing company
carrying on the business of running Hotels, Restaurants, Apartment house and
other related activities and owns inter alia, a Five Star Hotel “The Orchid” Near
domestic Airport, Vile Parle (East), Mumbai, “The Orchid” being Asia’s First
Certified Eco Friendly five Star Hotel. The equity shares of KHIL are listed at the
Bombay Stock Exchange Limited (BSE) and National Stock Exchange of India

(NSE).

Kamat Holiday Resorts Private Limited, (“KHRPL”) is a company incorporhtcd
under the Companies Act, 1956 and runs a resort at Murud under the Brand
Name Lotus Resort.

Kamats Restaurants Private Limited, (“KIRPL”) is a company incorporated under
the Companies Act, 1956 and carrying on Restaurants Business under the Brand
Name, inter alia, Vithal Kamats - The QOriginal Family Restaurant- Achha Hai
Sachha Hai as Licensed user.

Kamats Holiday Resorts (Silvassa) Limited, (“KHRSL”) is a company
mcorporated under the Companies Act, 1956 having two Resorts, that is, Lotus

Resort, Silvassa and Lotus Resort Goa and carry on the hospitality bugsiness in.

the said Resorts etc.
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5.6

5.7

5.8

5.9

This Composite Scheme of Arrangement and Amalgamation (“Scheme"

provides for: »

° Amalgamation of Kamat Holiday Resorts Private Limited and Kamat
Restaurants Private Limited into Kamat Hotels (India) Limited and Demerge
of ‘Lotus Resort Goa Undertaking’(as defined hereunder) of Kamats Holiday
Resorts (Silvassa) Limited and merger thereof into Kamat Hotels (India)-
Limited and conseq(xent' allotment of shares to shareholders of KHRPL,
KRPL and KHRSL; '

This Scheme also provides for various other mattcrs conscquential or otherwise
integrally connected herewith.

In this Scheme, unless repugnant to the meaning or context thereof; the following
expressions shall have the following meanings: : o

“Act" means the Companies Act, 1956, including any statutory moditications,
re-enactments or amendments thereof; )

"Appuluted Dute" For thie purpose of this Schicire and for Income Tax Act,
1961, the "Appointcd Date" means April 1, 2011 or such other date as may be
approved by the High Court of Judicature at Bombay;

"Effective Date" means the last of the dates on which the sanctions, approvals or
orders specified in Clause 34 of this Scheme are obtained and the later of the date
on which the authenticated/certified copy of the Order of the High Court of
Judicature at Bombay is filed with the Registrar of Companies, Maharashtra; /
“High Court” means High Court of Judicature at Bombay; 4
‘Kamat Hotels (India) Limited’, ("KHIL"), the Amalgamated/Transferee,
Company was incorporated under the Companies Act, 1956 and having its
registered office at 70-C, Nehru Road, Near Santacruz Airpornt, Vile Parle (East),
Mumbai 400099;

‘Kamat Holiday Resorts Private Limited’, the First Amalgamating or the
Transferor Company was incorporated under the Companies Act, 1956 having
its registered office at G-1, Ground floor, Express Building, IMC Marg,
Churchgate, Mumbai 400020; '

‘Kamats Restaurants Private Limited’, the Second Amalgamating or
Transferor Company, was -incorporated under the Companies Act, 1956 having
its registered office at KHIL House, 70-C, Nehru Road, Vile Parle (East),
Mumbai 400099;

‘Kamats Holiday Resorts (Silvassa) Limited’, the Demerged/Transferor
Company, was incorporated under the Companies Act, 1956 having its
registered office at 70-C, Nehru Road, Vile Parle (East), Mumbai 400099;
"Scheme” or "ihe Scheme" or "this Scheme" means this Scheme of
Asrangement and Amalgamation in its present form submitted to the High Court
of Judicature at Bombay for sanction with any modification(s) approved or
imposed or directed by the said High Court;




5.10 - "Record Date" means the date to be fixed by the Board of Directors of KHIL or
respective Transferor Companies for the purpose of issue of shares as per this
Scheme; S

511  “Lotus Resort Goa Undertaking” shall mean and include Leasehold immovable
Property of KHRSL being lying and situated at village of Benaulim within the
local limits of village Panchayat of Cana Benaulim, Taluka and Registration sub-
district of Salcete, district Goa, Statc of Goa comprising of all that piece or parcel
“or plot of land forming part of the Property known as Nono Lanco de Praias
admeasuring about 40,170 Square meters and Resort Buildings standing thereon
with 48 Rooms and other facilities and also common facilities like swimniing .
pool, club house, cars parking space, recreation garden and land scaping, health
club, sewerage treatment plant, Dish Antenna cte, in the building complex Lotus
Hermitage and ’

5.11.1 All assets (whether movable or immovable, real or personal, corporeal or
incorporeal, intangible, present, future or contingent) and liabilities pertaining
thereto. .

3.11.1.1 Without prejudice to the generality of the provisions of sub-clause 5.11.1 above,

the Lotus Resort Goa Undertaking shall include in particular:

(i) All properties of or required for the above business wherever situated,
including all fixed assets, current assets, funds, capital work in progress,
furniture, fixtures, office equipment, debtors, vehicles, plant and
machineries, deposits, loans and advances, appliances and accessories ;

(i) All permits, rights, entitlements, industrial and other licenses, bids,
tenders, letters of intent, expressions of interest, municipal and other
statutory permissions, approvals, consents, licenses, registrations,
subsidies, concessions, exemptions, remissions, tax deferrals, tenancies,
bank accounts, lease rights, licenses, powers and facilities of every kind,
nature and description whatsoever, rights to use and avail of telephones,
telexes, facsimile connections and installations, utilities, electricity and
other services, provisions, funds, benefits of all agreements, contracts and
arrangements and all other interests in connection with or relating to the
‘Lotus Resort Goa Undertaking;

@iify  All records, files, papers, engineering and process information, computer
programs, manuals, data, catalogues, quotations, sales and advertising
materials, lists of present and former -customers and ‘suppliers, customer
credit information, customer pricing information, and other records,
whether in physical form or electronic form in connection with or
relating to the Lotus Resort Goa Undertaking; and -

b (iv)  Fixed deposits, debts, duties, obligations, and liabilities (including

, contingent liabilities) relatable to the Lotus Resort Goa Undertaking.

) For the purpose of this Scheme, it is clarified that liabilities pertaining to
the Lotus Resort Goa Undertaking include:

(i) The liabilities, which arise out of the activities or operations of the Lotus
Resort Goa Undertaking.

(ii) Specific loans and borrowings raised, incurred and utilised solely for the
activities or operation of the Lotus Resort Goa Undertaking.
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(iii)  Liabilities other than those referred to in seh~chutses {7 and () above,
being the amounts of general or multipiwpess harwings of KHRSL,
allocated to the Lotus Resort Goa Undertekizng tu B siune peegportion in
which the value of the assets transferred wader fii Scheune bear to the
total value of the assets of KHRSL, immedisssly oo ghving effect to
this Scheme. ' i

5.112 All permanent employees ol the Lotus Resort Gy Undernides, a8 diitificd by

the Board of Directors of KHRSL, as-on the Effective Dauz.

5.11.3 Any question that may arise as to whether a specific zestt e Ehiiier pertains or

does not pertain to the Lotus Resort Goa Undertaking of wifer & wises out of
the actlvities or operations of the Lotus Resort Goa VnidaxtaliGmy, sl be decided
by mutual uyreement between the Bonrd of Divectors of KHIL amd LIIRSL;

6. INTERPRETATION

6.1

6.2

7.

@)

®)

The words imperting the singular include the pheal; woods Znpordmg a gender
include each ot the masculine, teminine sud neuter geodees. .

Any word or expression used and not defined in the Scherse o Szdned in the
Act shall have meaning respectively assigned to them in the Asx

DATE OF TAKING EFFECT AND QPERATIVE DATE

‘The Scheme set out herein in its present form or with amy modifications)
approved or imposed or directed by the High Court or made zs per Clanse 33 of

" the Scheme, shall be effective from the Appointed Date bot shell be operative

from the Effective Date.
JUSTIFICATION

KRPL, as a licensed user, has established restaurant Brand “Vithal Kamais -
The Original Family Restaurant- Achha Hai Sachha Hai” baving about 17
own/franchise outlets at present, KHIL will be able to plan for scaling up to 150
units with very low capex in next 3 years, Synergies of the restaurant business
can boost the profitability of KHIL and hence will bring overall enbancement in
value for all the stakeholders.

The Proposed Amalgamation will enable KHIL to acquire existing rmunning
units. This will also save on implementation time, risk and costs.
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The proposed Amalgamation would enhance the capability of KHIL to face
competition in the market more effectively thereby strengthening the combined

market position and growth prospects.

Presently, KHIL, KRPL, KHRPL and KHRSL are engaged in the business of
hotels, resorts and restaurants but serving different class of customers in different
regions. The proposed Amalgamation will enable KHIL to offer its services

across different class of {:ustoniérs more efficiently. The Amalgamated Company

.(KHIL) will benefit from synergies, economics and consolidation of

management,

. Greater internal control on the business processes by combining similar

businesses together and ease of decision-making of the respective verticals.

The scheme is beneficial to both the companies and their shareholders as it will

enhance shareholders value,

KHIL will own two more Resorts Properties under “Lotus” Brand. With

_ addition of about 88 rooms and a chain of restaurants, it will make KHIL one of -

the largest chains of hotels and restaurants.
Achieving economies of scale.
Lesser regulatory / procedural compliance. “

Integrate, rationalize and streamline the management structure of the merged

business.

Combined capital resources would strengthen the financial position of the merged
entity and result in increasing leveraging capacity of the merged entity i.e.’its

capacity to borrow funds for business purposes.

Pooling of the human talents in terms of manpower, management, administration

and marketing which would result in savings of costs.

Amalgamation  of ‘the companies would eliminate dupllcatlon of work,

administrative services, and will result in cost savings.
Cost saving in fees/ duties payable on statutory and procedural compliance.

Facilitate inter transfer of resources and costs and optimum utilization of assets.
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9.1

9.2

Synchronizing of efforts to achieve uniform corporate paiiizy.
Ease in decision making.

To reflect the-consolidated net worth of these i om? belance sheet,

CAPITAL STRUCTURE
The share capital of KHIL as per the last audited Smamcisls ie om March 31, 2011

was as under:

Authorised Capital { Amount in Rs,
3,00,00,000 Equity Shares of Rs. 10 each ‘ 3,000,00,000
Totsd | 3,600,00,000

Issued, Subscribed and Paid up Capital

1,50,41,205, Equity Shares of Rs. 10 each, fully peid up 15,04,12,050
Add: Forfeited Shares Account 3 58,85,000
Total 15,62,97,050

Subsequence to the balance sheet there is no change in the Capétal structure of
KIIL,

The share capital of KHRPL as per the last audited finemcials ie. on March 315
2011 was as under: ) ﬁg
Authorised Capital . Amoantin Rs.

2,25,00,000 Equity Shares of Re. 1 each 2,25,00,000
Total 2,25,00,000 |-

Issued, Subscribed and Paid up Capital

2,23,12,500 Equity Shares of Re. 1 each, fully paid up 2,23,12,500
Add: Forfeited Shares Account o 41,250
Total 2,23,53,750

Subsequence to the balance sheet there is no change in the Capital structure of
KHRPL.
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9.3  The share capital of KRPL as per the last audited financials i.e. on March 31, 2011

was as under:

Authorised Capital Amount in Rs.
2,00,00,000 Equity, Shares of Re. 1 each 2,00,00,000
Total 2,00,00,000

Issued, Subscribed and Paid up Capital

'1,95,00,000 Equity Shares of Re. 1 each, fully paid up 1,95,00,000
Add: Forfeited Shares Account 32,500
Total 1,05,32,500

Subsequence to the balance sheet there is no change in the Capital structure of
KRPL,

9.4 The share capital of KHRSL as per the last audited financials i.e. on March 31,

2011 was as under:

Authorised Capital ) Amount in Rs,

10,00,000 Equity Shares of Rs. 10 each ) 1,00,00,000

5,00,000 Cumulative Redeemable Preference Shares of Rs..

10 each 50,00,000
Total 1, 50,00,000

Issued, Subscribed and Paid up Capital
10,00,000 Equity Shares of Rs. 10 each, fully paid up : - 1,00,00,000

' 5,00,000 Cumulative Redeemable Prcfcrence Shares of Rs,
10 each fully paid up . 50,00,000

Total|  1,50,00,000 |

Subsequence to the balance sheet there is no change in the Capital structure of
KHRSL. '
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PART-II

AMALGAMATION OF KAMAT HOLIDAY RESORTS PRIVATE LIMITED

AND KAMATS RESTAURANTS PRIVATE LIMITED WITH KAMAT
HOTELS (INDIA) LMITED

TRANSFER OF UNDERTAKING

Upon the coming into effect of this Scheme and with ¢ffecs from the Appointed
Date and subject to the provisions of this Scheme, te Undertaking of the
Amalgamating Companies shall, pursuant to Sectiom 3%4{2} of the Act, without
any further act, instrument or deed, be and stasd tramsfezeed w and vested in
and/or be deemed to have been and stand transfemred to @md vested in the
Amalgamated Company as a going concern so as to become s and from the
Appointed Date, the estate, assets, rights, title and interests and zathorities of the
Amalgamated Company.

Without prejudice to sub-clause (a) above, in respect of such of the assets of the
Undertaking as are movable in nature or are otherwise cepable of transfer by
manual delivery or by paying over or endorsement and/or delivery, the same may
be so transferred by the Amalgamating Companies, and shall, spon such transfer,
become the property, estate, assets, rights, title, interests and aumtherities of the
Amalgamated Company as an integral part of the Undertaking.

In respect of such of the assets of the Undertaking other than those referred to in
sub-clausc (b) above, the same shall, as more particularly provided in sub-clause
(a) above, without any furllier acl, instrumenl or deed, be transfemred to and
vested in and/or be deemed to be transferred to and vested in the Amalgamated
Company on the Appointed Date pursuant to the provisions of Section 394 of the
Act. It is hereby clarified that all the investments made by the Amalgamating
Companies and all the rights, title and interests of the Amalgamating Companies
in any leasehold properties in relation to the Undertaking shall, pursuant to
Section 394 (2) of the Act and the provisions of this Scheme, without any further
act or deed, be transferred to and vested in or be deemed to have been transferred
to and vested in the Amalgamated Company.

All debts, outstanding and receivables of the Amalgamating Companies shall on
and from the Appointed Date stand transferred to and vested in the Amalgamated
Company without any notice or other intimation to the debtors (although the
Amalgamated Company may, if it so deems appropriate, give notice to the
debtors that the debts do stand transferred to and vested in the Amalgamated
Company), and the debtors shall be obliged to make payments to the
Amalgamated Company on and after the Effective Date.

All estates, assets, including intangible assets, rights, title, interests and
authorities acctued to and/or acquired by the Amaigamating Companies after the
Appointed Date and prior to the Effective Date shall be deemed to have been
accrued to and/or acquired for and on behalf of the Amalgamated Company and
shall, upon the coming into effect of this Scheme, pursuant to the provisions of
Section 394(2) and other applicable provisions of the Act, without any further
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act, instrument or deed be and stand transferred to or vested in or be deemed to
have been transferred to or vested in the Amalgamated Company to that extent
and shall become the estates, assets, rights, title, interests and authorities of the
Amalgamated Company. '

This Scheme has been drawn up to comply with the conditions relating to
“Amalgamation” as specified under Section 2(1B) of the Income-tax Act, 1961. If
any terms or provisions of the Scheme is/are inconsistent with the provisions of
Section 2(1B) of the Income-tax Act, 1961, the provisions of Section 2(1B) of the
Income-tax Act, 1961 shall prevail and the Scheme shall stand modified to the
. extent necessary to comply with Section 2(1B) of the Tncome-tax Act, 1961; snch -

- modification to not affect other parts of the Scheme.

Upon the coming into effect of this Scheme and with effect from the Appointed
Date:

All secured and unsecured debts (whether in INR or foreign currency), all
liabilities, duties, obligations and undertakings of the Amalgamating Companies
of any nature whatsoever along with any charge, encumbrance, lien or security:
thereon (hereinafter referred to as the “Liabilities”) shall, . pursuant to the
provisions of Section 394(2) and other applicable provisions of the Act, without
any further act, instrument or deed, be and stand transferred to and vested in or be
deemed to have been transferred to and vested in, the Amalgamated Company, so
as to become the Liabilities of the Amalgamated Company and further that. it
shall not be necessary to obtain the consent of any third party or other person
who is a party to any contract or any arrangement by virtue of which such
liabilities have arisen in order to give effect to the provisions of this clause.

)] Loans, advances and other obligations (including any guaxﬁntees, letters of

credit, letters of comfort or any other insirument or arrangements ‘which
may give riseto a contingent liability in whatever form), if any, due or.
which may at any time in the future become due between the respective
Amalgamating Companies and the Amalgamated Company shall stand
discharged and there shall be no liability in that behalf on either party.

(ii) All debentures, bonds, notes or other debt securities of the Amalgamatihg

Companies, if any whether convertible into equity or- otherwise, .
(the “Securities”), shall, pursuant to the provisions of Section:394(2) of
the Act, without any further.act, instrument or deed become securities of
the Amalgamated Company and all rights, powers, duties and obligations
in relation thereto shall be and stand transferred to and vested in or
deemed to have been transferred to and vested in and shall be exercised by
or against the Amalgamated Company as if it were the respective
Amalgamating Companies in respect of the Securities so transferred. ‘

. +

It is clarified that, unless otherwise determined by the Board of Directors of the .
Amalgamated Company, in so far as the assets comprising the Undertakmg are
concerned: :

!

0] the security or charge relating -to loans or borrowings of} the
Amalgamating Companies shall without any further act or deed continue
to relate to the said assets after the Effective Date. '
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(i) the assets of the Amalgamated Company sheli mat relzie to or be available
as security in relation to the said bomowings @f the Amalgamating
Companies.

@ Where any of the liabilities and obfigations of the Amalgamating
Companies as on the Appointed Date tremsfemed o the Amalgamated
Company have been dlscharged by the Amaigs =g Company after the
Appointed Date and prior to the Effective sz:m:, sach discharge shall be
deemed to have been for and on accourd of the Awmalpemated Company,

(i) All loans raised and utilized and all debxs, daties, mﬁfm;hngs, liabilities
and obligations incurred or undertaken by the Amzlzzmazting Companics
in relativn o ur in comnection with the Umz&eﬂmhra.g aﬁm' the Appointed
Date and prior to the Effective Date subject to the provisions of this
Scheme shall be deemed to have been raised, esed, tooezred or undertaken
for and on behalf of the Amalgamated Conxpamy sz to the extent they are
outstanding on the Effective Date, shall, spes the comming into effect of
this Scheme, pursuant to the provisions of Sectiom 3%4(2) and other
applicable provisions of the Act, without aoy firther act, instrument or
deed be and stand transferred to or vested in or be deemed to have been
transferred o and vested in the Amalgamated Company ead shall become
the debt, duties, underlakings, liabiliies znd obligations of the
Amalgamated Company which shall meet, discharge sad satisfy the same.

BUSINESS AND PROPERTY OF TIE AMALGAMATING COMPANIES
TO BE HELD IN TRUST FOR THE AMALGAMATED COMPANY

For the period beginning on and from the Appointed Date and ending on the
Effective Date: -

The Amalgamating Companies shall carry on and be deemed to have carried on
all its business and activities and shall ba deemed to have held and possessed of
and shall continue to hold and stand possessed of all the Assets, properties and
Liabilities for and on account of and in trust for the Amalgamated Company. The
Amalgamating Companies hereby undertakes to hold the Assets, properties and
Liabilities with utmost prudence until the Effective Date.

All the profits or income accruing or arising to the Amalgamating Companies and
all costs, charges, expenditure, taxes or losses arising or incurred by the
Amalgamating Companies shall, for all purposes, be treated and be deemed to
be and accrue as the profits, income, costs, charges, expenditure, taxes or losses
as the case may be of the Amalgamated Company.

The Amalgamating Companies shall carry on its business and activities until the
Effective Date with reasonable diligence, and business prudence and shall not,
without the prior consent of the Amalgamated Company, alienate, charge,
mortgage, encumber or otherwise deal with or dispose off the assets or any part
thereof, except in the ordinary course of business or pursuant to any pre-existing
obligation undertaken by the Amalgamating Companies.

Provided however, the Amalgamating Companies shall in the ordinary course of
business be entitled to borrow in the form of loans if deemed necessary by it and




@

©

®

13.
@

®

14.

®

(i)

11

further consent for this purpose will not be required of the Amalgamated
Company in that behalf.

The Amalgamating Companies shall not vary the terms and conditions of the
employment of its employees except in the ordinary course of business.

The Amalgamating Companies shall not, without the prior written consent of the
Board of Directors of the Amalgamated Company, undertake any new business
or a substantial expansion of their existing business.

Neither the Amalgamating Companies nor the Amalgamated Company shall
make any change in their capital structure (paid-up capital), other than changes
pursuant to any prior commilments, obligations or arrangements or acts and
deeds already made except by mutual consent of the Board of Directors of the
Amalgamated Company and the Amalgamating Companies.

LEGAL PROCEEDINGS

All suits, actions, appeal, writ petitions, revisions or other proceedings of -
whatever nature (hereinafter called "the Proceedings") by or against the
Amalgamating Companies pending and/or arising on or before the Rffective
Date shall not abate, not be discontinued or not be in any way prejudicially’
affected by reason of the transfer of the business of the Amalgamating
Companies pursuant to this Scheme but the Proceedings be continued, prosecuted

.and enforced by or against the Amalgamated Company as effectually and in the .

same manner and to the same extent as it would be or might have been continued,
prosecuted and enforced by or against the Amalgamating Companies as- if the
Scheme had not been made. On and from the Effective Date, the Amalgamated
Company shall and may initiate any Proceedings which were earlier in the name
ofthe Amalgamatmg Company.

On and from the Appointed Date but on or before the Effectlve Datc, if any
Proceedings are taken against the Amalgamating Companies, the same shall be
defended by the Amalgamating Companies for and on behalf of the
Amalgamated Company.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

The Transfer and vesting of the properties and liabilities under Clause 10 above
and the continuance of the proceedings mentioned in Clause 13 above shall notin
any manner affect the transaction or proceedings already concluded by or agamst R
the Amalgamating Companies:-

On or before the Appointed Date and ‘that the Amalgamated Company accepts on

behalf of itself all acts, deeds, bonds, agreements and other instruments of .

whatever nature done and executed by the Amalgamating Companies.

After the Appointed Date but before the Effective Date; and that the .-
Amalgamated Company accepts on behalf of itself all acts, deeds, bonds,
agreements and other instruments of whatever nature done and executed by the
Amalgamating Company.
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Upon the coming into effect of this Scheme and subject to the peovisions of this
Scheme all contracts, deeds, bonds, agreements, &rrengements and other
instruments of whatsoever nature to which the Amalgamating Companies are
parties or to the benefit of which the Amalgamating Companies may be eligible,
and which are subsisting or having effect immediatety befose the Effective Date,

Companies as the case may be and may be enforced as falty end effectually as if,
instead of the Amalgamating Companies, the Amalgamated Company had been
a party or beneficiary thereto. The Amalgamated Company shall, if requircd,
enter into and/or issue and/or execute deeds, writings or coafirmations or enter
into any multipartite agreements, arrangements, confirmations or novations to
which the Amalgamating Companies will, if necessary, also be a.party in order to
give formal effect to the provisions of this Clause, if so required or becomes
necessary.

TREATMENT OF TAXES

Any tax liabilities under the Income-tax Act, 1961, Wealth Tax Act, 1957,
Customs Act, 1962, Central Excise Act, 1944, Maharashtra Value Added Tax
Act, 2002, Central Sales Tax Act, 1956 , any other state Sales Tax / Value Added
Tox laws, scrvice tax, luxury tax, stamp laws or other applicable laws/
regulations [hereinafter in this Clause referred to as "Tax Laws™] dealing with
taxes/ duties/ levies allocable or related to the business of the Amalgamating
Companies to the extent not proyided for or covered by tax provision in the
Accounts mado as on the date immediately praceding the Appointed Date shall bo
transferred to Amalgamated Company.

All taxes (including income tax, wealth tax, sales tax, excise duty, custors duty,

service tax, luxury tax, VAT, etc.) paid or payable by the Amalgamating :ff ¢
Companies in respect of the operations and/or the profits of the business on and *
from the Appolnted Date, shall be on account of the Amalgamated Company and, %
insofar as it refates to the tax payment (including without limitation income tax,
wealth tax, sales tax, excise duty, customs duty, service tax, hrxury tax, VAT,

howsoever; by the Amalgamating Companies in respect of the profits or activities
or operation of the business on and from the Appointed Date, the same shall be
deemed to be the corresponding item paid by the Amalgamated Company, and
shall, in all proceedings, be dealt with accordingly.

Any refund under the Tax Laws due to Amalgamating Companies consequent to
the assessments made on Amalgamating Companies and for which no credit is
taken in the accounts as on the date immediately preceding the Appointed Date
shall also belong to and be received by the Amalgamated Company.

Without prejudice to the generality of the ahove, all benefits including under the
income tax, sales tax, excise duty, customs duty, sevice tax, luxury tax, VAT,
etc,, to which the Amalgamating Companies are entitled to in terms of the
applicable Tax Laws of the Union and State Governments, shall be available to
and vest in the Amalgamated Company. .




16.
16.1°

16.1.1

16.1.2

16.1.3

13

ISSUE OF SHARES

Upon coming into effect of this Scheme and in consideration of the transfer and
vesting of the Undertaking of the Amalgamating Companies in the Amalgamated
Company, the Amalgamated Company shall without any further application or
deed, be required to issue and allot to the equity shareholders of the
Amalgamating Companies whose names appear in the register of members of the
Amalgamating Companies as on the Record Date in the following ratio

To each shareholder of the First Amalgamatmg Company 4 (Four) equity share
of the face value of Rs. 10/- each in the Amalgamated Company, credited as fully

paid-up, (hereinafler referred to as the “New Equity Shares”) for every 147 (One :
Hundred and Forty Seven) equity shares of the face value of Re. 1/- each held in .

the First Amalgamating Company.

To each shareholder of the Second Amalgamating Company 5 (Flve) equity -

share of the face value of Rs. 10/ each in the Amalgamated Company, credited
as fully paid-up, (hereinafter referred to as the “New Equity Shar es”) for every 56
(Fifty Six) equity shares of the face value of Re. 1/- each held in the Second
Amalgamating Company. )

The total number of New Equity Shares of Amalgamated Company to be issued .

and allotted to members of Amalgamating Company, shall be credited as fully
paid up and shall be issued on the following terms:

(8) The New Equity Shares to be issued and allotted in terms hereof will be.

subject to the Memorandum and Articles of Association of the Amalgamated o

Company and other provigions of this scheme.

(b) No fractional coupons/shares shall be issued by the Amalgamated Company
in respect of fractional share entitlement, if any, to which the shareholders of

the Amalgamating Companies may be entitled to, under the Scheme. In-case -

fractional entitlement is 0.5 or more, then the same shall be rounded off as

one share. However, in case entitlement is less than 0.5, then the same. shall

be ignored.

(c) Subject to the provisions of this Scheme, the New Equity Shares to be issued
- and allotted to the shareholders of the Amalgamating Companies pursuant to.

this Scheme shall in all réspects, rank pari passu with the existing equity

shates of the Amalgamated Company in respect of dividend, bonus, right

shares, voting rights and other corporate benefits.

(d) Upon the New Equity Shares baing issued and allotted, as aforesaid, the Share »

- Certificates in respect of the equity shares held in the Amalgamating
Company shall be deemed to have been automatically cancelled and of no
effect and the Amalgamated Company instead of requiring surrender of such
Certificates may directly issue and dispatch fresh Certificates in respect of
the New Equity Shares issued and allotted by the Amalgamated Company.
The New Equity shares to be issued by the Amalgamated Company shall be

in demat form unless otherwise required or communicated in writing by the - -

“shareholder on or before such date as may be determined by the Board of
Directors of the Amalgamated Company

() The New Equity Shares of Amalgamating Company issued in terms of Clause
16.1 above shall, subject to applicable regulations, be listed and/or admitted
to trading on all the stock exchanges where the existing equity shares of
Amalgamated Company are listed and/or admitted to trading.

A
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(f) Approval of the Scheme by the Shareholders of the Amzigamated Company
shall amount to compliance with the provisions of Sectioa 81(1A) of the Act
for the offer and allotment of New Equity Shares parsaant to clause 16.1 to
the members of the Amalgamating Compenies im 3xcordance with and
subject to the provisions of the Scheme.

STAFF, WORKMEN AND EMPLOYEES OF THE AMALGAMATING
COMPANIES

All staff, workmen and emp]oyecs of the Amal wing Companies in
permanent service on the Effective Date shall bwcmc ﬁm. saff, workmen and
employees of the Amalgamated Company from Effective Daste without any break
or interruption in service and on the terms and conditiogs mof in any way less
favorable to them than thosc subsisting with referemce 1o the Amalgamating
Companies as the case may be on the said date.

It is expressly provided that as far as the Providest Fumd, Gratuity Fund,
Superannuation Fund or any other Special Fund or Schermes created or  existing
for the benefit of the stall, wokmen and employees of the Amalgamating
Companies are concerned, upon the Scheme becoming effective, the
Amalgatated Company shall stand substituted for the Amalgzmaeting Companies
for all purposes whatsoever related to the administration or operation of such
schemes or Funds or in relation to the obligation to make cociributions to the said
Funds in accordance with provisions of such schemes and Fuads as per the terms
provided in the respective Trust Deeds/ other documents. It s the end and intent
that all the rights, duties, powers and obligations of the Amalgamating Company
in relation to such Funds/ Schemes shall become those of the Amalgamated
Company. It is clarified that the services of the staff, workmen and employees of
the Amalgamating Company will be treated as having besa continuous for the
purpose of the-aforesaid Funds or provisions.

The Amalgamz{ting Companies shall not vary the terms and conditions of the
cmployment of its employees cxcept in the ordinary course of business;

ACCOUNTING

Upon the Scheme becbming effective, the Amalgamated Company shall account
for the amalgamation as under:

With effect from the Appointed Date and subject to the provisions hereof and
such other corrections and adjustments as may, in the opinion of the Board of
Directors of the Amalgamated Company be required all the assets and liabilitles
of the Amalgamating Company shall be recorded in the books of the
Amalgamated Company at their respective book values as recorded in the books
ofthe Amalgamating Company.

The credit balance in share premium of the Amalgamating Companies as on the
Appointed Date shall be transferred to Share Premium Account in the
Amalgamated Company. The accumulated balance in the profit & loss account of
the Amalgamating Companies as on the Appointed Date shall be transferred to
the profit & loss account of the Amalgamated Company. In other words, identity
of reserves of the Amalgamating Companies shall be preserved. .
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To the extent there are inter-corporate investments between the Amalgamating
Companies and the Amalgamated Company, the same shall be cancelled and
accordingly effect shall be given in the books of dccount and records of the
Amalgamated Company for cancellation of such investments.

In case of any difference in the accounting policy between the Amalgamating
Companijes and the Amalgamated Company, the impact of the same till the
Appointed Date will be quantified and*adjusted in the reserves to ensure that the
financial statements of the Amalgamated Company reflect the financial position
on the basis of consistent accounting policy. Accounting polivies of the
Amalgamated Company will prevail,

To the extent that there are inter-corporate loans or balances between -
Amalgamating Companies and the Amalgamated Company, the obligations in -
respect thereof shall come to an end and corresponding effect shall be given in
the books of account and records of the Amalgamated Company for the reduction
of any assets or liabilities, as the case may be.

For the removal of doubts, it is hereby clarified that thers WOuld be no accrual of
interest or other charges in respect of any inter-company loans or balances
between Amalgamating Companies and the Amalgamated Company during the
period between the Appointed Date and Effective Date. It is also clarified that
there would be no accrnal of income or expense on acocount of any other .

. transactions, including inter alia any tfransactions in the nature of services

between Amalgamating Companies and the Amalgamated Company during the:
period between the Appointed Date and the Effective Date, '

The difference, if any, between the amount recorded In terms of clanse 18.1 to
18.6 above and share capital issued pursuant to Clause 16 of the Scheme shall be . .
adjusted in the General Reserves of the Amalgamated Company. The Surplus on

Amalgamation shall be considered as a free reserve and shall be available for -
. distribution of dividend.

It is hereby clarified that pursuant to the provisions of Clause 12, all transactions « - _'
during the period between the Appointed Date and Effective Date relating to - -

" Amalgamating Companies would be duly reflected in the financial statements of .

Amalgamated Company, upon the coming into effect of this Scheme.

Notwithstanding - the above, the Board of Directors of the Amalgamated:
Company is authorised to account any of the account balances in any manner - -
whatsoever as may be deemed fit, in accordance with the Companies

- (Accounting Standards) Rules, 2006 framed under Section 211(3C) of the = .
Companies Act, 1956 and any amendments thereto in consultation with the .- - .. .’

auditors of the Amalgamated Company.

The Amalgamated Company shall account = for' the amalgamation
of Amalgamating Companies as per the Accounting Standard 14 —~Accounting
for Amalgamations (AS14) as stated in the Companies (Accounting Standards)
Rules, 2006 framed under Section 211(3C) of the Compames Act, 1956 and any

amendments thereto.
COMBINATION OF AUTHORISED SHARE CAPITAL

Upon coming into effect of the Scheme, the Authorized Capital of the

.Amalgamating Companies shall be deemed to be added to the Authorized. ..

Capital of the Amalgamated Company without any further act, deed or procedure,
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formalities or payment of any stamp duty and registration fees. For this purpose,
the face value of each share of the Amalgamating Companies shall be deemed to
have been consolidated from Re. 1/~ to Rs. 10/~ and corresponding number of
shares of the Amalgamating Companies shall be reduced.

. b Upon coming into effect of the Scheme, Clause V of the Memorandum of

Association of the Amalgamated Company shall, without any further act, deed or
instrument, shall accordingly be substituted as mentioned below:
The Authorised Share Capital of the Company is Rs. 34,25,00,000 (Rupees
Thirty Four Crores Twenty Five Lakhs only) divided into 3,42,50,000 (Three
Crores Forty Two Lakhs Fifty Thousand only) Equity Shares of Rs, 10/~ (Rs, Ten
only) each with such rights privileges and conditions attaching thereto as are
provided in the Articles of Association of the Company. The Company shall have
power to increase or reduce, consolidate or subdivide the capital of the Company
for the time being and time to time divide the shares in the capital of the
Company into several classes and denominations and-to issue any shares of the
original or further capital of the Company for the time being with such
preferential, qualified or special rights, privileges or conditions attached thereto
respectively “including rights to dividend and distribution of assets of the
Company from time to time in accordance with the Articles of Association of the
Company and subject to the provisions of the Cotpanles Act, 1956, fur the lime
being in force. .

¢ It is clarified that-the approval of the members of Amalgamatcd Company to the
Scheme shall be deemed to be their consent/ approval also to the alteration of the
Mcmorandum of Association of Amalgamated Company as required under
Section 17 and other applicable provisions of the Act.

20. BOARD OF DIRECTORS OF THE AMALGAMATING COMPANIES

Amalgamating Companies, upon the Scheme becoming cffective, shall without §
any further act, instrument and deed stand dissolved. All the Directors of the §)
Amalgamating Companies shall cease to be Directors of the Amalgamating §
Companies on coming into effect of this Scheme.

21. DISSOLUTION OF AMALGAMATING COMPANIES

On the Scheme coming into effect, the Amalgamating Compaaies shall, without
any further act or deed, stand dissolved without winding up.

PART III

DEMERGER OF LOTUS RESORT GOA UNDERTAKING OF DEMERGED
COMPANY

22, TRANSFER OF UNDERTAKING:

22.1 © With effect fiom the Appointed Date all the estate, assets, rights, title and interest
including accretions and appurtenances of the Lotus Resort Goa undertaking and
that as specified under clause 5.11 above shall, subject to the provisions, of this
clause in relation to the mode of vesting and pursuant to section 394(2) and
other applicable provisions of the Act, be transferred to and vest in or be deemed -
to be transferred to and vested in the Transferee Company, without any further
act, deed, matter or thing, as a going concern, so as to become, from the
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appointed date, the estates, assets, right, title and interest of the Transferee
Company,

In respect of such of the assets of the Lotus Resort Goa undertaking, as are
movable in nature or are otherwise capable of transfer by mere delivery, payment
or by endorsement and delivery, the same shall be so transferred by the
Demerged Company and shall become the property of the Transferee Company
as an integral  part of the Lotus Resort Goa undertaking.

All assets, rights, title and interest including accretions and appurtenances
acquired by the Demerged Company after the Appointed Date and prior to the
Effective date for the operations of the Lotus Resort Goa undertaking shall also
stand transferrcd to and be vested in the Transferee Company upon the comning
into effect of the scheme.

Upon coming into effect of the Schemc, the liabilities and obligations of the
Lotus Resort Goa Undertaking as on the appointed date shall be deemed to-have
been transferred to the Transferee Company and to the extent they are-
outstanding on the effective. date shall without any further act or deed be and
stand transferred to the Transferee Company which shall undertake to meet,
discharge and satlefy the same  and shall mean to include the following:

i The liabilitles Including liability relating to the transferred emplayees for
payment of gratulty, pension beneflts, provident fund and compensation
in the event of retrenchment, past or future, contingent or otherwise,
which arose out of the activities or operations of the Lotus Resort Goa
undertaking of the Demerged Company; and .

ii. Where any of the liahilities and the obligations of the Lotus Resort Goa
undertaking  of the Demerged Company as on the Appointed Date-
deemed to be transferred to the Transferee Company have been
discharged by the Demerged Company after the appointed date and prior

- to the effective date, such discharge shall be deemed to have been for and
.on account of the Transferee Company and all loans raised and used and -
all liabilities and obligations incurred by the Demerged Company for the
operations of the Lotus Resort Goa undertaking  after the appointed date
and prior to the effective date shall also without any act or deed be and.
stand transferred to the Transferee Coimpany and shall become the
liabilities of the Transferee Company, which shall undertake to meet,
discharge and satisfy the same.

Any Statutory licenses, authorizations, permissions, approvals or other
registrations held by the Demerged Company for the Lotus Resort Goa
undertaking = shall be deemed to  constitute separated statutory licenses,
authorizations, permissions, approvals, or other registrations and the relevant
or concerned statutory authorities and licensors shall endorse and/or mutate or
record the separation, upon filing of this Scheme as sanctioned with - such
authorities and licensors, etc. as applicable after the same becomes effective, so
as to empower and facilitate the continuation of operations of the Lotus Resort
Goa undertaking and the Demerged Company separately & independently of
each other.

This Scheme has been drawn up to comply with the conditions relating to
“Demerger” as specified under Section 2(19AA) of the Income Tax Act, 1961.
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ENFORCEMENT OF CONTRACTS, DEEDS, BONDS AND OTHER
INSTRUMENTS '

Upan coming into effect of the scheme and subject to the other provisions of this
Scheme, all lawful agreements, arrangements, bonds, conteacts, deeds, and other
_Instruments of whatsoever nature specifically pertaining to Lotus Resort Goa
undertaking to which the Demerged Company is a party shall remain in full
force and cffect against or in favour of the Transforce Company as the case may
be, and may be enforced as fully and effectually as if, instead of the Demerged
Company, Transferee  Company had been a party or beneficiary thereto.

TRANSFER OF EMPLOYEES

All the execalives, stall, workmen and olber employves in the sorvice of the
Demerged Company cxclusive in conncction with the Lotua Resort Goo.
undertaking immcdiately before the Effective Date, shall after the transfer of the
Lotus Resort Goa Undertaking to the Transferee Company become the
executives, staff wotkmen or other employees of the Transferee Company,
(“Transferred Employees”) on the basis that their services shall have been
continuous and shall not have been interrupted by reason of transfer as if such
transfer is effected under Section 25FF of the Industrial Disputes Act, 1947,

The terms and conditions of service applicable to the Transterred Employees,
after such transfer to the Transferee Company shall not in any way be less
favorable to them than those applicable to themn immediately before the transfer.

ENFORCEMENT OF LEGAL PROCEEDINGS

Upon coming into effect of the scheme if any suit, writ petition, appeal, revision
or other proceeding of whatever nature (hereinafter also called "the proceedings")
by or against the Demerged Company, in respect of Lotus Resort Goa
undertaking peading, the same shall not abate, be discontinued or be in any way -
prejudicially affected by reason of the transfer of the undertaking of the
Demerged Company or of anything contained in this Scheme, but the
proceedings may be continued, prosecuted and enforced by or against the
Transferes Company in the same manner and to the same extent as it would be
or might have been continved, prosecuted and enforced by or agaimst the
Demerged Company as if this Scheme had not been tmade, On and from the
Effective Date, the Transferee Company shall and may Initiate any - legal
proceedings for and on behalf of the Demerged Company. _

If suits, appeals, actions or proceedings of any nature whatsoever are taken
against the Demerged Company, in respect of Lotus Resort Goa undertalking, in
respect of matters refetred to above, it shall defend the 'same at the cost of the
Transferee Company and the Transferee Company shall indemnify and hold
harmless the Demerged Company against all such suits, appeals, actions,
proceedings andfor -claims, demands, fines, penalties, losses, damages, costs,
charges, or expenses (including attorney’s fees) whatsoever brought or made
against, imposed on, incurred or suffered by the Demerged Company In
connection with or in respect thereof,

The Transferee Company undertakes to have all suits, appeals, actions and other
proceedings initiated by or against the Demerged Company, in respect of Lotus
Resort Goa undertaking, in respect of matters above transferred into its name and
to have the same continued, prosecuted and enforced by or against the Transferee
Company to the exclusion of the Demerged Company.
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CONDUCT OF BUSINESS

With effect from the ‘Appointed Date and up to and including the Effective
Date, the Demerged Company:

Shall carry on and be deemed to have been carrying on all business and activities
of the Lotus Resort Goa undertaking and stand possessed of all estates, assets,
rights title and interest of the Lotus Resort Goa Undertaking for and on account
of and in trust for the Transferee Company. |

All profits accruing to the Demerged Company or losses arising or incurred by it
(including taxes if any) relating to Demerged Undertaking shall for all purposes
be treated ns the profils, ur losses as the case may be, of the Transferee Company.
The Demerged Company hereby undertakes that it will, from the Appointed Date
up to and including the Effective Date, prescrve und carry on the business and
activities of the Lotus Resort Goa undertaking with reasonable diligence and
prudence and agrees that it will not, without the prior written consent of the
Transferee Company alienate, charge or otherwise deal with or dispose of the
Lolus Resort Goa undertaking or any part thereof or recruit new employees (in.
each case except in the ordinary course of business) or conclude settlements with
‘union or employees or undertake any new business or a substantial expansion of
the existing business of the Lotus Resort Goa undertaking other than expansion
which has been commenced or approved for implementation prior to the
Appointed Date and pay all statutory dues(including advance tax) relating to the
Lotus Resort Goa undertaking for and on account of the Transferee Company.
The transfer and vesting of the assets, linbilitles and obligations of the Lotus
Resort Goa undertaking under Clause 22 hereof and the continuance of suits,
appeals, actions and proceedings by or against the Transferee Company under
Clause 26 hereof shall not affect any transactions or suit, appeal, action or
proceedings already completed by the Demerged Company on or before the
Appointed Date to the end and intent that, subject to clause 24, the Transferee
Company accepts all acts, deeds, matters, and things done and executed by and/or
on behalf of the Demerged Company as acts, deeds, mafters and things done and
exccuted by or un behalf of the Transferee Company.

The Demerged Company shall not make any changes in the capital structure

" either by any increase, decrease, reduction, reclassification, sub-division or

consolidation reorganization, or in any other manner except by the consent of the
Transferee Company.

The Demerged Company shall not utilize the profits or income, if any, relating to
the Business of Lotus Resort Goa Undertaking for the purpose of declaring or
paying any dividend or for any other purpose In respect of the period falling on
and after the Appointed Date, without the prior written consent of the Board of
Directors of KHIL.

REMAINING BUSINESS

The remaining business and all assets, liabilities and obligations other than as
specified in 22 hereof shall continue to belong to and vest in and be managed by
the Demerged Company. ' '

All suits, appeals, actions .or other proceedings by or against the Demerged
Company under any statue, whether pending on the appointed date or not in
respect of any matter arising before, on or after the Effective Date and relating or
pertaining to the Remaining Business (including those relating to any property,
right, power, liability, obligation or duties of the Demerged Company in respect
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of the Remaining Business) shall be continued, prosecuted and enforced by or
against the Demerged Company.

28.3  With effect from the Appointed Date and upto and including the Effective Date,
the Demerged Company:

i Shall carry on and be deemed to have been carrying on .and to be
carrying on all business and activities relating to the Remaining Business
for and on its own behalf;

ii All profits accruing to the Demerged Compariy thereon and losses arising
or incurred by it (including the effect of taxes, inclusive of advance taxes
paid, if any, thereon) relating the Remaining Business shall, for all
purposes, be treated as the profits, or losses, as the case may be, of the
Demerged Company.

284  All contracts, deeds, bonds; and any other instruments entered into in relation to
the remaining business shall be treated as contracts, deeds, bonds and any other
instruments entered for and on behalf of the Demerged Company. '

29.  CONSIDERATION

29.1  The Arrangement of the Demerged Company with the Transferee Company will
 be made on the basis that the Transferee Company shall upon coming into effect

of the Scheme, and in consideration for the transfer of and vesting of the assets
and liabilities of the Lotus Resort Goa undertaking of the Demerged Company
in the Transferee Company, issue and allot in its capital credited as paid up to
the extent indicated below, to the equity shareholders of the Demerged Company
or to such of their respective heirs, executors, administrators or other legal
representatives or other successors in title whose names appear in the Register of
Members of the Demerged Company on the Record Date in the following
proportion viz.: -

29.1.1. 20 (Y'wenly) Equity share of the fuce value of Rs. 10/~ each credlted aé
fully paid up of KHIL for every 39 (Thirty Nine) Equity shares of the face
value of Rs, 10/~ each credited as fully paid up held in KHRSL.

29.1.2 In case any equity shareholdes's holding in the Demerged Compauy is such
that the equity shareholder becomes entitled to a fraction of an equity share
of the Transferee Company, the Transferee Company shall round off the
said entitlement to the nearest integer.

29.1.3 The new equity shares in the Transferee Company to be issued to the equity
shareholders of the Demerged Company pursuant to Clause 29.1 above
shall be subject to the Memorandum and Articles of Association of
Transferee Company and shall rank pari passu with the existing equity
shares of Transferee Company. : .

30. ACCOUNTING TREATMENT
30.1  Inthe books of KHIL:

30.1.1. KHIL shall, upon the Arrangement becoming operative, record the assets and
liabilities of the Lotus Resort Goa undertaking of Demerged Company vested in it
pursuant to this Scheme, at the respective book values thereof as appearing in the
books of Demerged Company at the close of business on the day immediately
preceding the Appointed Date.
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30.1.2 KHIL shall credit in its books of account, face value of the shares issued to the

30.1.3
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shareholders of Demerged Company pursuant to the Scheme, to the Share Capital
Account;

The surblus, if any, pursuant to the above accounting shall be credited to the
General Reserve of Transferee Company. In case of a deficit, the same shall be
debited to the Goodwill of Transferee Company; and

The Transferee Company (by its Board of Directors) may alter or modify the
provisions of thig Clauss 30.1, in consultation with their auditors, ag they muy deem
fit and consider necessury, to settle any question /. difficulty arising out of the
Scheme, to comply with the relevant laws and applicable Accounting Standards as

- stated in the Companies (Accounting Standards) Rules, 2006 ramed under Section

211(3C) of the Companies Act, 1956.

In the books of KHRSL:

. On the Scheme becoming effective, the net assets of the Lotus Resort. Goa
undcltakmg transferred to KHIL standing in the books of KHRSL shall be adjusted
against the following in the order specified, to the extent required:—

(a) First against General Reserve Account;
(b) . the balance left, if any, will be debited to the Goodwill Account;

. The Demerged Company (by its Board of Directors) may alter or modify the

provisions of this Clause 30.2.1, in consultation with their auditors, as they may
deem fit-and consider necessary, to settle any question / difficulty arising out of the
Scheme, to comply with the relevant laws and applicable Accounting Standards as
stated in the Companies (Accounting Standards) Rules; 2006 framed under Section . .
21 1(3C) of the Companies Act, 1956.

BUSINESS AND PROPERTY IN TRUST FOR KHIL

During the period between the Appointed Date and the Lffective Date:

KHRSL shall be deemed to have held and stood possessed of and shall hold and
stand possessed of the assets of the Lotus Resort Goa undertaking for and on
account of and in trust for KHIL;

All the profits or income accruing or arising to KHRSL, including dividends, or
expenditure or losses arising or incurred by KHRSL on account of the Lotus
Resort Goa undertaking , shall for all purposes be treated and deemed to accrue
as the profits or income or expenditure or losses (as the case may be) of K¥IL;
and ) ’
KHRSL shall not utilize the profits or income, if any, relating to the Business of
Lotus Resort Goa Undertaking for the purpose of declaring or paying any
dividend or for any other purpose in respect of the period falling on and after the
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3.

341

34.2

34.3.
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Appointed Date, without the prior written consent of the Board of Directors of
As and from the date of acceptance of this Scheme by the Board of Directors of
KHRSL and the Board of Directors of KHIL and till the Effective Date, KHRSL
shall not alienate, charge, mortgage, encumber or otherwise deal with the assets
of Lotus Resort Goa undertaking or any part thereof without the prior written
concurrence of the Board of Directors of KHIL.

PART-IV
GENERAL TERMS AND CONDITIONS
APPLICATION TO HIGH COURT

KHIL, KHRPL, KRPL and KHRSL shall with all reasonable dispatch make
applications/petitions under Sections 391 to 394 of the Act and other applicable
provisiona of the Act to the Iligh Court of Judicature at Dombay for seokiug
necessary dispensation, approval of the Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEME

KHIL, KHRPL, KRPL and KHRSL by their respective Board of Directors or any
Committee constifuted by their respective Boards may assent to any
modifications/amendments to the Scheme or to any conditions or limitations that

the High Court and/or any other authority may deem fit to direct or impose or -

which may otherwise be considered necessary, desirable or appropriate by them.
KHIL, KHRPL, KRPL and KHRSL shall authorise their respective Boards of

- Directors or any Committee constituted by them to take all such steps as may be

necessary, desirable or proper to resolve any doubts, difficulties or questions
whether by reason of any directive or orders of any other authority or otherwise
howsoever arising out of or by virtue of the Schems or implemeantation thersof
and/or any matter'concerned or connected therewith.

CONDITIONALITY OF THE SCHEME
This Composite Scheme is and shall be conditional upon and.su.bject tos

The requisite consent, approval or permissiox of the Central.Goverament or any
other statutory or regulatory authority, which by law may be necessary for the
implementation of this Scheme. ' B

Pt T I I

. o
-

The approval by the requisite majorities of the classes of persons of KHIL,
KHRPL, KRPL and KHRSL as directed by the High Court under Section 391 of
the Act. : . :

All other sanctions and orders as are legally necessary or required in respect of
the Schetne being obtained.
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The certified/anthenticated copy of the High Court order sanctioning the Scheme
being filed with the Registrar of Companies of Maharashtra at Mumbal;

The provisioris contained in this Scheme are inextricably inter-linked with the
other provisions and the Scheme constitutes an integral whole. The Scheme
would be given effect to only if is approved in its entirety unless specifically
agreed otherwise by the respective Boards of Directors of KHIL, KHRPL, KRPL
and KHRSL or any Committee constituted by the respective Board of Directors.

EFFECT OF NON-RECEIPT OF APPROVALS

In case the Scheme is not sanctioned by the Bombay High Court, or in the event
any of consents, approvals, permissions, resolutions, agreements, sanctions or
conditions enumerated in the Scheme not being obtained or complied or for any
other reason, the Scheme cannot be implemented, the Scheme shall become null
and void, and KHIL, KHRPL, KRPL and KHRSL shall bear the entire cost, -
charges and expenses in connection with the Scheme equdlly unless otherwise
mutually agreed.

COSTS, CHARGES & FXPENSES

All costs, charges, taxes incli:ding duties, levies and all other expenses, if any
arising out of or incurred in carrying out and implementing this Scheme and
matters incidental thereto shall be borne by KHIL only.
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO 617 OF 2011
CONNECTED WITH -
COMPANY SUMMONS FOR DIRECTION NO 482 OF 2011

In the matter of the Companies Act, 1956 (1 of
1956) _ :
AND
In the matter of Sections 391 & 394 of the

Companies Act, 1956;
AND

In the matter of Scheme of Arrangement And

Amalgamation
BETWEEN

Kamat Holiday Resorts Private Limited
AND

Kamats Restaurants Private Limited
' AND
Kamats Holiduy Resorts (Silvassa) Limited
AND

Kamat Hotels (India) Limited
AND

their Respective Shareholders

Kamat Holiday Resorts Private Limited...............

Kamat Hotels {(India) Limited -

AUTHENTICATED COPY OF ORDER DATED 13T,
JANUARY 2012 AND THE SCHEME ANNEXED >

TO THE PETITION
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