MEMORANDUM
AND
ARTICLES OF ASSOCIATION
OF

GENLUB INDUSTRIES LIMITED




—,

COMPANY NO. L67120HR1932PLC035087

(Section 18(3) of Companies Act, 1956)

*A/s. Cenlub Industries Limited having by special resolution altered the provisions of its
‘Memorandum of Association with respect to the place of the registered office by changing it
from the NCT of Delhi to the State of Haryana and such alteration having been confirmed
by an order of CLB Northern Region Bench vide C.P. No. 174/17/2001-CLB bearing the
date 26th February, 2003.

| hereby certify that certified copy of the said order has this day been registered.

Given under my hand at New Delhi this Ninth day of April Two Thousand Three.

(«F f;'?g:(}[!\((:/ g’;f ( )

DY. REGISTRAR OF COMPANIES

NCT of DELHI & HARYANA
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Certificate of Incorporation

Fo.......55-48186.....00. Therrvernn.. 1914,
No........55-48186......0f ......1991..........
5 % I TN FTC & 16 G veveveneriverenesrerereseanens Gd TTEE
T FEman 1956 (1956 # 1) @ 6N Rl @ T ® ok % &
| hereby certify that..................... CENLUB INDUSTRIES LIMITED

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

s this day incorporated under the Companies Act, 1956 (No. 1 of 1956)
nd that the company is limited.

th

T EEEL A A 0. 6T, 1914..ccveen... I AT |
! ~ Given under my hand at ..... NEW DELHI......this....... TWENTY
SIXTH ....... day of.......... MARCH........... one thousand nine hundred
and....... NINETY-TWO.....

Sd/-

(@ TE. ToRTR)
FHHT TTREX
FT ORI

(V.S. GALGALI)

Registrar of Companies
DELHI & HARYANA

Direcicr




| Company No.........55-48186......

Certificate of Commencement of Business

AR T B & JHO-T
Pursuant of Section 149 (3) of the Companies Act, 1956

FaT A, 9£YE P AT 9¥E (3) & FTACT &

hereby cerdify thatl...... B EREEETL L CENLUB INDUSTRIES
EIITED ...t e IR L s it s i asava W e o
F Uag g TARE B G B e GERC

which was incorporated under the Companies Act, 1956 on

= == T, 96V B IO ToNgd B T I . s 6, 3, 1914
the - TWENTY SIXTH............ dayof............ MARCH.............. 1992.......c.....
~2 which has field duty verified declaration in the

=7 =5 3 = 7gEn MEing ae ¥ e 9O O TR

fiheszidAct, have been complied with is entitled to commence business.
5 FT &1 121 3, T SR ST 0 1 ST 2 |

ooooooooooooooooooooooooooooooooooooo

Sd/-

(@. wE. o)
FAI TR
F TR

(V.S. GALGALI)

Registrar of Companies
DELHI & HARYANA




THE COMPANIES ACT, 2013

(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION

vame of the Company is CENLUB INDUSTRIES LIMITED.

i=cis forthe Company is established are :-

OF
CENLUB INDUSTRIES LIMITED

g'stered office of the Company will be situated in the State of Haryana.

A THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS

NCORPORATIONARE:

|
’: Il"u
| 2

3

~Twhicham 1y of TDTE“O]ﬂg isused.

whether incorporated on established in India or elsewhere.

relati g thereto.

engineering products, machine tools and their allied products.

o _.i._.'f:...‘.:_'i‘ produce, refine process, assemble, mine or otherwise aequlre invest in
swm. Bold use, lease mortgage, pledge, buy, sell, exchange, distribute, assign, transfer or
' i 5_: ose of, trade, deal in and deal with, import and export any and all classes
ncs of lubrication systems, pumps their sub-assemblies, accessories and any and all
s of engineering parts, source materials, ingredients thereof, and any and all
procuct of which any of the foregoing constitute an ingredients thereof, and any
= &inds of product of which any of the foregoing constitute an ingredient in production

1o ac ::i:e and take over as a going concern the firm M/s Cenlub Engineers situated at
Famdzbad with all or any of its assets including land and building and liabilities of the
frm on such t terms and condmons as may be mutually agreed upon the said firm shall

3 10 carryon the business of share brokers and to underwrite, sub-underwrite, to invest in,
uire and hold, sell by otherwise deal, in shares, debentures debentures,
= e-stodk, bonds, units obligations and securities issue- ‘or guaranteed by Indldn
gn Government, State, Dominions, Sovereigns, Municipalities, or Public
ies or Bodies and share, stock, debentures, debenture-stock bonds, obligations
curities issued and guaranteed by any company, corporation, firm or person

£ To carryon business of exporters 1mporters clearing agents, consultants and liasioning

5 To manufacture and deal in all type of machine tools and accessories and to act as
mmporters, exporters, dealers, consultants, brokers, agents, mechanical engineers of




(B) THE OBJECTS WHICH ARE NECCESSARY FOR THE FURTHERANCE OF THE

10.

11.

OBJECTS SPECIFIES IN CLAUSE Il (A) ARE :-

To acquire by purchase, lease, exchange or otherwise any movable or immovable
property and any right or privileges which the Company may deem necessary or
convenient for the purpose of its main business.

To enter into partnership or into any arrangement for sharing profits, union of interest,
joint venture, reciprocal concession or co-operation with persons or companies carrying
on or engaged in the main business or transaction of this Company.

To import, by, exchange, alter, improve and manipulate in all kinds of plants, machinery,
apparatus, tools and things necessary for convenient for carrying on the main business of
the Company.

To vest any movable or immovable property, rights or interests required by or received or |
belonging, tools and things necessary for convenient for carrying on the main business of
the Company.

To purchase or otherwise acquire, build, carry out, equip, maintain, alter, improve,
develop, manage, work, control, superintend any plants, warehouse, sheds, offices,
shops, stores, buildings, machinery, apparatus, labour lines and houses, warchouses, and
such other works and conveniences necessary for carrying on the main business of the
Company. '

To undertake or promote scientific research to the main business or class of business of’
the Company.

To acquire and take over the whole or any part of the business, goodwill, trader marks,
properties and liabilities of any person or persons, firm, companies or undertakings either
existing or new engaged in or carrying on or proposing to carry on business, this
Company is authorized to carry on, possession of any property or rights suitable for the
purpose of the Company and to pay for the same either in cash in shares or otherwise.

To negotiable and enter into agreements and contracts with Indian and foreign
individuals, companies, corporations and such other organizations for technical,
financial or any other such assistance for carrying out all or any of the main objects of the
Company or for the purpose of activity research and development of manufacturing
projects on the basis of know how;, financial participation or technical collaboration and
acquire necessary formulas and patent rights for furthering the main objects of the!

Company.

Subj ott to Sections 230 to 232 of the Act amalgamate with any other company of which
all or any of their objects companies having similar to the objects of the company in any.
manner whether with or without the liquidation.

To apply for, obtain, purchase or otherwise acquire and prolong and prolong and renew:
any patents, patent-rights, brevets, inventions, processes scientific technical or other
assistance manufacturing processes know-how other information, designs, patterns,
copyrights, trade-mark; licenses concessions and the like rights or benefits, conferring an
exclusive or non-exclusive or limited or unlimited right of use thereof, which may seem’
capable of being used for or in connection with the main objects of the Company on

payments of any fee, royalty or other consideration and to use, exercise or develop the



HE
same under or grant licenses in respect thereof otherwise deal with same and to spend
ble money in experimenting upon testing or improving any such patents, inventions, right or
or concessions.

12, To apply for and obtain any order under any Act or Legislature, charter, privilege
st, concession, license or authorization of any Government, State or other Authority for
ng enabling the Company to carry on any of its main objects into effect or for extending any

of the powers of the Company or for effecting and modification of the constitution of the
Company or for any other such purpose which may seem expedient and to oppose any

proceeding or applications which may seem expedient directly or indirectly to prejudice
the interest of the Company.

3. To enter into any arrangements with any governments or authorities or any persons or
companies that may seem conducive to the main objects of the company or any of them
and to obtain from any such government, authority, person or company any rights,
charters, contracts, licenses any concessions which the company may think desirable to
obtain and to carry out, exercise and comply therewith.

4. To procure the Company to be registered or recognized in or under the laws of any place
outside India and to do all act necessary for carrying on any foreign country for the
business or profession of the Company.

‘3. To draw, make, accept, discount, execute and issue bills of exchanges, promissory notes,
bills of lading, warrants, debentures and such other negotiable or transferable
instruments, of all type or securities and to open Bank Accounts of any type and to operate
the same in the ordinary course ofthe Company.

‘5. To advance money either with or without security, and such persons and upon such terms
and conditions as the Company may deem fit and also invest and deal with the money of
the Company not immediately required in or upon such investments and in such manner
as from time to time may be determined provided that the Company shall not carry on the
business of banking as provided in the Banking Regulations Act, 1949,

Subject to section 74 and 179, 180, 185 & 186 of the Act and the Regulations made there
under and the Directions issued by the Reserve Bank of India to receive money on
deposit or loan and borrow or raise money in such manner and at such time or times as the
Company thinks fit and in particular by issue of debentures, debentures stock, perpetual
or otherwise and to secure the repayment of any money borrowed, raised or owing by
mortgage, charge of lien upon adl or any of the properties or assets or revenues and profits
of the Company  both present and future including its uncalled capital and also by a
similar mortgage, charge or lien to secure and guarantee the performance by the
Company or other person or company of any obligation undertaken by the Company or
such other persons or company to give the lenders the power to sale to and such other
powers as may seem expedient and purchase, redeem or pay off any such securities.

‘5. Toundertake and execute any trusts the undertaking of which may seem to the Company
desirable, either gratuitously or otherwise.

‘5. Toestablish or promote or concurin establishing or promote any company for the purpose
ofacquiring all or any of the properties, ri ghts and liabilities of the Company.

—0. To sell, lease, mortgage, exchange, grant licenses and other rights improve, mange,
develop and dispose of undertakings, investments, properties, assets and effects of the
company or any part thereof for such consideration as may be expedient and in particular
for any shares, stocks, debentures or other securities of any other such company having
main objects altogether or in part similar to those of the Company.




21.

22.

23.

24.

25.

26.

27.

28.

29.

Subject to the provisions of Section 66 of Act to distribute among the members in specie
or otherwise any property of the Company or any proceeds of sale or disposal of any
property of the Company in the event of winding up.

To distribute as dividend or bonus among the member or to place to reserve or otherwise.
to apply, as the Company may, from time to time, determine any money received by way
of premium on debentures issued at a premium by Company and any money received in
respect of forfeited shares, money arising from the sale by the Company of forfeited
shares, subject to provisions of Sec, 52 of the Company Act, 2013.

To employ agents or experts to investigate and examine into t he condition, prospects,
value, character and circumstances of any business concern and undertaking and
generally of any assets, properties orrights which the Company propose to acquire.

To accept gifts, bequests, devisers or donations of any movable or immovable property:
or any right or interest therein from members or others.

To create any reserve fund, sinking fund, insurance fund, or any other such special funds
whether for depreciation, repairing, improving and research, extending or maintaining
any of the properties of the Company or for any other such purpose conducive to the
interest of the Company.

Subject to the provisions of Section 179, 180, 182 & 183 of the companies Act, 2013 to '
subscribe contribute, gift or donate any money, rights or assets for national educational,
religious, charitable, scientific, public, general or usual objects or to make gifts or

donations of money or such other assets to any institutions, clubs, societies, associations,

trusts, scientific research associations, funds, universities, college or any individual body
of individuals or bodies corporate. '

To establish and maintain or procure the establishment maintenance of any contributory:
or non-contributory pension or superannuation, provident or gratuity funds for the benefit
of the give or procure the giving of the donations, gratuities, pensions, allowances,
bonuses or emoluments of any persons who are or were at any time in the employment or
service of the company or any company which is a subsidiary company or is allied to or
associated with the Company or with any subsidiary company ot who are or were at any.
time Directors or officers the Company or any other company as aforesaid and the wives,

windows, families and dependants of any such persons and also to establish and subsidies
and or advance aforesaid and make payments to or towards the insurance of any such

persons as aforesaid and to do any of the matters aforesaid, cither alone or in conjunction

with any such other company as aforesaid.

To establish, for any of the main objects of the company, branches or to establish any firm
ok firms at places in or outside India as the Company may deem expedient.

To pay for any property or rights acquired by or for any services rendered to the Company.
and in particulars to remunerate ary person, firm or company introducing business to the
Company either in cash or fully or partly-paid up shares with or without preferred or
deferred rights in respect of dividend or repayment of capital or otherwise or by any
securities which the Company has power to issue or by the grant or any rights or options
or partly in one mode and partly in another and generally on such terms as the Company

may determine Subject to the provision of section 188 of Act.
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mbers in specie o
To pay out of the funds of the Company all costs, charges and expenses of and incidental

disposal of any 30. | R
to the formation and registration of the Company and any company promoted by the
_ Company and also all costs, charges, duties, impositions and expenses of and incidental
rve or otherwise 10 the acquisition by the Company of any property or assets.
received by way N _ e
yney received in 31 To send out to foreign countries, its directors, employees or any other person or persons
any of forfeited for investigation possibilities of main business or trader procuring and buying any
machinery or establishing trade and business connections or for promoting the interest of
e the Company and to pay all expenses incurred in this connection.
ition, prospects, o - _ 4 )
ndertaking and 32 Tocompensate for loss of office of any Managing Director or Directors or other officers
0 acquire. of the Company within the limitations prescribed under the Companies Act, 2013 or such
+her status or rule having the force of law and to make payments to any persons whose
novable property ~Fice of employment or duties may be determined by virtue of any transaction in which
the Company is engaged.
uch special funds 33 To azee to refer to arbitration any dispute, present or present or future between the
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v 2nd estzblish depots and agencies in different parts of the world.
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y  The Authorised Share Capital of the Company is Rs. 5, 00,00,000/- (Rs Five
Crores) divided into 50,00,000 (Fifty Lacs) Equity Shares of Rs. 10/- (Rs. Ten)
sz2ch. (Resolution approved at EGM held on 27-11-92)
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We the several person whose names and addre
being formed into a Company in pursuance of this Mem
shares in the Capital of the

agree to take the number of

Sses are subscribed below are desirous of
orandum of Association, and we respectivel
Company set opposite our respective nam

Name, Addresses, gﬁ;é tank{gtny Signatures Names, Address, Descriptio
Description and Occupation by each of the Occupation and Signature
of Subscribers Subscriber subscribers of the Witness
VIJENDRA KUMAR MITTAL 100 (One Sd/
S/o Shri. M.S. Mittal Hundred) | Vijendra Kumar Mittal
383, Sector-16A, Faridabad
Engineer (Service) - Director
MADHU MITTAL 100 (One Sd/-
W/o Shri V.K. Mittal Hundred) Madhu Mittal
383, Sector-16, Faridabad P
Businessman Director g
AMOD AGRAWAL 100 (One Sd- 2
S/o Shri Shanti Parkash Hundred) Amod Agarwal 29
438, Sector-16A, Faridabad o sy
Service - Director 248 & S
23 IE3
UMA AGRAWAL 100 (One Sd/- £F EKE&63Z g
W/o Shri A. K. Agarwal Hundred) Uma Agarwal TE L5048
438, Sector-16A, Faridabad 58 H95 £S89
Busines n - Subscriber 7] = ol
inessma ubscribe %J% EE.’EZ,LE<
ANOOP KR. GUPTA 100 (One Sd- g2 =0
S/o Shri H.C. Gupta Hundred) | Anoop Kr. Gupta o3 D~
K-97, Sector-29 o2
Awho Colony, Faridabad =F
Service - Subscriber 2
=
S. K. GUPTA 100 (One Sd/- __§
S/o Shri H. 8. Gupta Hundred) S. K. Gupta
383, Sector-16A, Faridabad
Service-Subscriber
SATISH SINGLA < 100 (One Sd/-
S/o Shri G.S. Singla Hundred) Satish Singla
71-B, Nehru Ground
Faridabad _
Chartered Accountant
Subscriber i
|
New Delhi Dated this 11th days of March, 1@

I8
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253, Descnptlo ) THE COMPANIES ACT, 2013
7 and Signature: g : :
e Witnesgs (COMPANY LIMITED BY SHARES)
ARTICLE OF ASSOCIATION
OF
CENLUB INDUSTRIES LIMITED
PRELIMINARY
1 Subject as hereinafter provided the Regulations contained in Table ‘F’ in
£ o - First Schedule to the Companies Act, 2013 shall apply to the Company
g = sxcept in so far as otherwise expressly incorporated herein below.
(o]
~853e
5c:528 INTERPRETATION
30552 S
i = O = s .
mEZ S <) 7 (1) Inthese Regulations:-
229 ) ~Company” means CENLUB INDUSTRIES LIMITED.
s +) “Office” means the Registered Office of the Company.
- “Act” means the Companies Act, 1956, and Companies Act, 2013
-4 statutory modification thereof.
5 “Seal means the Common Seal of the Company.
-} “Director’ means a director appointed to the Board of a company.
7\ Unless the context otherwise require words or expressions contained
m these Articles shall be the same meaning
25 in the Act, or any statutory modification thereof in force at
he date at which these Articles become binding on the Company.
PUBLIC COMPANY
T 199 2 The Company is Public Company within the meaning of Section 2(71) of

+ the Companies Act, 2013 and accordingly —:

z) isnota private company;




IL.

(b)

(b) has a minium paid up share capital as may be prescribed :

Provided that a company which is a subsidiary of a company, not being a
private company, shall be deemed to be public company for the purposes
of this Act even where such subsidiary company continues to be a private
company in its articles.

Share capital and variation of rights

Subject to the provisions of the Act and these Articles, the shares in th
capital of the company shall be under the control of the Directors who may,
allot or otherwise dispose of the same or any of them to such persons, in
such proportion and such term and conditions and either at a premium or
at and at such time as they may from time to time think fit.

(i} Every person whose name is entered as a member in the register of of
member shall be entitled to receive within two months after
incorporation, in case of subscribers to the memorandum of after
allotment or within one month after the application for the registration;
of transfer or transmission or within such other period as th
conditions of issue shall be provided,-

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

several certificates, each for one or more of his shares, upon payment of!
twenty rupees for each certificate after the first.

(i) Every certificate shall be under the seal and shall specify the shares tof
which it relates and the amount paid-up thereon.

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

(i) If any share certificate be worn out, defaced, mutilated or torn or it
there be no further space on the back for endorsement of transfer,
then upon production and surrender thereof to the company, a new
certificate may be issued in lieu thereof, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of the company
and on execution of such indemnity as the company deem adequate, a

" new certificate in lieu thereof shall be given. Every certificate under this
Avrticle shall be issued on payment of twenty rupees for each certificate.

LEy
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(i) The provisions of Articles (2) and (3) shall mutatis mutandis apply to
debentures of the company.

Except as required by law, no person shall be recognised by the company as
holding any share upon any trust, and the company shall not be bound by,
or be compelled in any way to recognise (even when having notice thereof)
anv equitable, contingent, future or partial interest in nay share, or any
interest in any fractional part of a share, or (except only as by these
regulations or by law otherwise provided) any other rights in respect of any

hare except an absolute right to the entirety thereof in the registered

_‘-Dr

o

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

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

= The commission may be satisfied by the payment of each or the
zllotment of fully or party paid shares or partly in the one way and
partly in the other.

If at any time the share capital is divided into different classes of shares,
i e ghts attached to any class (unless otherwise provided by the terms
of issue of the shares of that class) may, subject to the provisions of
section 48, and whether or not the company is being wound up, be
varied with the consent in writing of the holders of three-fourths of the
;ed sr‘ ares of that class, or with the sanction of a special resolution
assed at a separate meeting of the holders of the shares of that class.

= To everv such separate meeting, the provisions of these regulations
relating to general meeting shall mutatis mutandis apply, but so that
the necessary quorum shall be at least two persons holding at least one-
third of the issued shares of the class in question.

The rights conferred upon the holders of the shares of any class issued with
*relerred or other rights shall not, unless otherwise expressly provided by
the terms of issue of the shares of that class, be deemed to be varied by the
creation or issue of further shares ranking par-passu therewith.

Subject to the provisions of section 55, any preference shares may, with
the sanction of ordinary resolution, be issued on the terms that they are to
be redeemed on such terms and in such manner as the company before the
issued of the shares may, be special resolution, determine.



Lien

9. (i) Thecompany shall have a first and paramount lien— (a) on every share
(not being a fully paid share), for all monies (whether presently payabl
or not) called, or payableata fixed time, in respect of that share; and (b
on all share (not being fully paid shares) standing registered in the name
of a single person, for all monies presently payable by him or his estate‘J
to the company :

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

(i) The company’s lien, if any, on a share shall extend to all dividen
payable and bonuses declared from time to time in respect of suc
shares.

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

(a) unlessasum inrespect of which the lien exists is presently payable; or

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

_a_

11. () To give effect to any such sale, the Board may authorise some perso
to transfer the shares sold to the purchaser thereof.

= -

(i) To purchaser shall be registered as the holder of the shares comprisec
in any such transfer.

(iii) The purchaser shall not be bound to see to the application of th
purchase money, nor shall his title to the shares be affected by an
< irregularity or invalidity in the proceedings in reference to the sale.

=TT

12. (i) To proceeds of the sale be received by the company and applied i
payment of such part of the amount in respect of which the lien exist:
as is presently payable.

B 7 S = S—

(i) The residue, if any, shall, subject to a like lien for sums not presentl
payable as existed upon the shares before the sale, be paid to the
person entitled to the shares at the date of the sale.
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13. Dematerialisation of Securities

Definitions
For the purpose of this Article :

‘Beneficial Owner’ means a person or persons whose name is recorded
as such with a depository

‘SEBI’ means the Securities & Exchange Board of India.

‘Depository means a company formed and registered under the Act and
which has been granted a certificate or registration to act as a depository
under the Securities and Exchange Board of India Act, 1992, and

Security means such security as may be specified by SEBI from time to

O =

Dematerialisation of Securities :

Notwithstanding anything contained in these Articles, the company shall
ontitled to dematerialized its securities and to offer securities in a
***** aterialized form pursuant to the provisions of the depositories Act,
-:3 or any amendments thereof.

\“

Issue of Securities and Option for investors :
Notwithstanding anything contained in these Articles, the company shall
be e_"-.:'_-ed to dematenallzed its securities uncler the Depositories Act and
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nvestors in a new issue and the beneficial owner shall have the option to

materialised the share subsequent to the allotment or dematerilaisation,
case may be, in which event the company shall issue the
nvesto rs, 'oenef1c1ary the required certificates of securities subject to the
ns of applicable laws, rules, regulations or guidelines.

4] El}(

Securities in Depository mode to be in fungible form :
Al securities held in the depository mode with a depository shall be
femterialized and be in fungible form. To such securities held by




e e e e

(e) Rights of Depositories and Beneficial Owner:

I.  Notwithstanding anything to the contrary contained in the Articles, a. ‘
depositories shall be deemed to the registered owner for the purpose .
of effecting transfer or ownership of security on behalf of beneficial
OWrner.

II. Save as otherwise provided in (a) above, the depository as a registered
owner of securities shall not have any voting or other rights in respect
of securities held by it.

Ill. Every person holding securities of the Company and whose name is
entered as the beneficial owner in the register maintained by
depository shall be deemed to be the member of the company. The
beneficial owner of the securities shall alone be entitled to the rights
and the benefits and be subject to all liabilities in respect to the
securities held by the depository.

(f) Service of documents:
Notwithstanding anything to the contrary in the Act or these Articles,
where securities are held in a depository mode, the recorded of the
beneficial owner may be served my depository on the Company be means
of electronic or by delivery of floppies or discs.

(@) Transfer of Securities: =
Nothing contained in Section 56 of the Act or these Articles shall apply to a
transfer of securities effected by a transferor and transferee both of whom
are entered in the register maintained under Depositories Act by a
Depository as beneficial owners.

(h) Distinctive Numbers of Securities held in a depository mode:
Nothing contained in the Act or these Articles regarding the necessities of
having the distinctive numbers for securities issued by the company shall
apply to the securities held in the depository mode.

LE)

(i) Register and index of beneficial owners:
The registers and index of beneficial owners maintained by a depository
under the depositories Act, 1996 shall be deemed to be register and index
of members and holders of securities for the purpose of these Articles and
the Act.
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Calls on shares

The Board may, from time to time, make calls upon the members in
respect of any monies unpaid on their shares (whether on account of
the nominal value of the shares or by way of premium) and not by the
conditions of allotment thereof made payable at fixed times:Provided
that no call shall exceed one-forth of the nominal value of the share or
be payable at less than one month from the date fixed for the payment
of the last preceding call.

Each member shall, subject to receiving at least fourteen days’ notice
specifying the time or times and place of payment, pay to the
company, at the time or times and place so specified, the amount
called on his shares.

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

A call shall be deemed to have been made at the time when the resolution of

12 Board authorising the call was passed and may be required to be paid by

-SSP

msizllments.

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

If a sum called in respect of a share is not paid before or on the day
appointment for payment thereof, the person from whom the sum is
due shall pay interest thereon from the day appointed for payment
thereof to the time of actual payment at ten percent per annum or at
such lower rate, if any, as the Board may determine.

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

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

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




19.

20.

21.

22.

23.

The Board —

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

(b) upon all or any of the monies so advanced, may (until the same would
but for such advance, become presently payable) pay interest as such
rate not exceeding, unless the company in general meeting sha
otherwise direct, twelve percent per annum, as may be agreed upon
between the Board and the member paying the sum in advance.

Transfer of shares

(i) the instrument of transfer of any share in the company shall be
executed by or on behalf of both the transferor and transferee.

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

The Board may, subject to the right of appeal conferred by section 58
declines to register—

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

(b) any transfer of shares on which the company has a lien.
The Board may decline to recognise any instrument of transfer unless—

(@) The instrument of transfer is in the form as prescribed in rule made
under sub-section (1) of section 56;

(b) the instrument of transfer is accompanied by the certificate of the

* shares to which it relates, and such other evidence as the Board mag

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

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

On giving not less than seven days previous notice in accordance with
section 91 and rule made thereunder, the registration of transfers may be
suspended at such times and for such periods as the Board may from time
to time determine:
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Provided that such registration shall not be suspended for more than
thirty days at any one time or for more than forty-five days in the
aggregate in any days.

Transmission of shares

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

Nothing in clause (i) shall release the estate of a deceased joint holder
from any liability in respect of any share which has been jointly held by
him with other persons.

Any person becoming entitled to a share in consequence of the death
or insolvency of a member may, upon such evidence being produced
2s may from time to time properly be required by the Board and subject
as hereinafter provided, elect, either—

10 be registered himself as holder of the share; or

:5 make such transfer of the share as the deceased or insolvent
member could have made.

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

 the person so becoming entitled shall elect to be registered as holder
~i the share himself, he shall delivery or send to the company a notice
i~ writing signed by him stating that he so elects.

A1 the limitations, restrictions and provisions of these regulations
rzlating to the right to transfer and the registration of transfers of
<+=res shall be applicable to any such notice or transfer as aforesaid as
% +he death or insolvency of the member had not occurred and the
~o%ice or transfer were a transfer signed by that member.




27.

28.

29.

(a)

30.

31.

32.

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

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

If a member fails to pay any call, or installment of a call, on the day
appointed for payment thereof, the Board may, at any time thereafter
during such time as any part of the call or installment remains unpaid, serv
anotice on him requiring payment of so much of the call or installment as is
unpaid, together with any interest which may have accrued.

The notice aforesaid shall—

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

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

If the requirements of any such notice as aforesaid are not complied with
any share in respect of which the notice has been given may, at any tim
thereafter, before the payment required by the notice has been made, b
forfeited by a resolution of the Board to that effect.

(i) A forfeited share may be sold or otherwise disposed of on such termst
and in such manner as the Board things fit.

(i) At any time before a sale or disposal as aforesaid, the Board ma
cancel the forfeiture on such terms as it thinks fit.

(i) A person whose shares have been forfeited shall cease to be a membe
in respect of the forfeited shares, but shall, notwithstanding the
forfeiture, remain liable to pay to the company all monies which, at th
date of forfeithure, were presently payable by him to the money in
respect of the shares.
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(i) The liability so such person shall cease if and when the company shall
have received payment in full of all such monies in respects of the
shares.

33. (i) Adulyverified declaration in writing that the declarant is a director, the
manger or the secretary, of the company, and that a share in the
company has been duly forfeited on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share;

i) To company may receive the consideration, if any, given for the share
on any sale or disposal thereof and may execute a transfer of the share
in favour of the person to whom the share is sold or disposed of;

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

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

“= The provisions of these regulations as to forfeiture shall apply in the case of

nonpavment of any sum which, by the terms of issue of a share, becomes
ole at a fixed time, whether on account of the nominal value of the

.........

smare or by way of premium, as if the same had been payable by virtue of a
c= culv made and notified.

Alteration of Capital

ompany may, from time to time, by ordinary resolution increase the
~zpital by such sum, to be divided into shares of such amount, as may
ified in the resolution.

35 Subject fo the provisions of section 61, the company may, be ordinary

¢ ——

—onsoicate and divide all or any of its share capital into share of large
amount than its existing share;

(A4

conwert all or any of its fully paid-up shares into stock, and reconvert

=t stock into fully paid-up shares of any denomination;

11




(d)

37. Where shares are converted into stock,—

(@)

(c)

38. The company may, by special resolution, reduce in any manner and with
and subject to, any incident authorised and consent required by law,—

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

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. ‘

same manner as, and subject to the same regulations under which, the
shares from which the stock arose might before the conversion have
been transferred, or as near thereto as circumstances admit:

the holders of stock may transfer the same or any part thereof in thj

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

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

such of the regulations of the company as are applicable to paid-up
shares shall apply to stock and the words “share” and “shareholder” in
those regulations shall include “stock” and “stock-holder” respectively.

its share capital;
any capital redemption reserve account; or
anyshare premium account.

Capitalisation of profits

The company is general meeting may, upon the recommendation of
the Board, resolve—

that it is desirable to capitalise any part of the amount for the time
being standing to the credit of any of the company’s reserve accounts;
or to the credit of the profit and loss account, or otherwise available for
distribltion; and

12
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= that such sum be accordingly set free distribution in the manner

specified in clause (ii) amongst the members who would have been
e resolution, entitied thereto, if distributed by way of dividend and in the same

proportion.

Thesum aforesaid shall not be paid in cash but shall be applied, subject

hereof in the
er which, the ~ paving up any amounts for the time being unpaid on any shares held
version have ow such members respectively;
it:

= paving up in full, unissued shares of the company to be allotted and
he minimurm Sstributed, credited as ful lly paid-up, to and amongst such members in
inimum shal the proportion aforesaid:
ich the stock "

_! pariyintheway specified in sub-clause (A) and partly in that speified in

sub-clause (B);
stock held by B
s as regards _ A securities premium account and a capital redemption reserve
matters, as il zccount may, for the purpose of this regulation, be applied in the
such privilegel o=ving up unissued shares to be issued to members of the company as
profits of thel _—;'.' paid bonus shares;
iferred by an -
e conferre E e Board shall give effect to the resolution passed by company in
oursuance of this regulation.

le to paid-up = = Whenever such a resolution of aforesaid shall have been passed, the
areholder” inff Board shall-
‘respectivelys

a) make all appropriations and applications of the undivided profits
ner and withil resolv d to be capitalised hereby, and all allotments and issues of fully
aresif any; and

n &
._J [15]

y law,—

= generallydo all acts and things required to give effect thereto.
The Board shall have power—

= 1o make such provisions, by the issue of fractional certificates or by
pavment in cash or otherwise as it thinks fit, for the case of shares
mendation oecoming distributable in fractions; and
o 1o authorise any person to enter, on behalf of all the members entitled
thereio, into an agreement with the company providing for the
allotment to them respectively, credited as fully paid-up, of any further
shares to which they may be entitled upon such capitalisation, or as the
case may require, for the payment by the company on their behalf, by
E.'_“.'J'lcaT_lOI"L thereto of their respective proportions of proifts resolved
be capitalised, of the amount or any part of the amounts remaining
‘.:-.paid on their existing shares;

t for the time
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42.

43.

44.

45.

‘46

(iii) Any agreement made under such authority shall be effective
binding on such members.

Buy-back of share

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

General meetings

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

(i) The Board may, whenever it thinks fit, call an extraordinary gene
meeting.

(ii) If at any time directors capable fo acting who are sufficient in numb
to form a quorum are not within India, any director or any
members of the company may call an extraordinary general meeting
the same manner, as nearly as possible, as that in which such a meetin
may be called by the Board.

Proceedings at general meetings.

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

(i) Save as otherwise provided herein, the quorum for the gene
meetings shall be as provided in section 103.

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

If there is no such chairperson, or if he is not present within fifteen minute
after the time appointed for holding the meeting, or is unwilling to act

chairperson of the meeting, the directors present shall elect one of thei
membersto be Chairperson of the meeting.

14
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Faianwym “enng no director is willing to act as Chairperson or if no director
oresent within fifteen minutes after the time appointed for holding the
=g, the members present shall choose one of their members to be

S=rperson of the meeting.

LI ]

Adjournment of meeting

The Chairperson may, with the consent of any meeting at which a
uorum is present, and shall, if so directed by the meeting, adjourn the
meziing from time to time and from place to place.

= No business shall transacted at any adjourned meeting other than the
ousiness left unfinished at the meeting from which the adjournment
ook place.

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

as aforesaid, and as provided in section 103 of the Act, it shall
2 necessary to give any notice of an adjournment or of the
susiness to the transacted at an adjourned meeting.

Voting rights

=ct to any rights or restrictions for the time being attached to any class
‘zsses of shares,—

o= = show of hands, every member present shall have one vote; and

o= = poll. the voting rights of members shall be in proportion to his share in
oac-up equity share capital of the company.

3
1

= member may exercise his vote at a meeting by electronic means in
=ccordance with section 108 and shall vote only once.

\i

whether in person or by proxy, shall be accepted to the exclusion of
the votes of the other joint holders.




(if)

82.

53.

54.

55.

86.

27

58.

For this purpose, seniority shall be determined by the order in which
names stand in the register of members.

A member of unsound mind, or in respect of whom an order has bee
made by any court having jurisdiction in lunacy, may vote, whether on:
show of hands or on a poll, by his committee or other legal guardian, an
any such committee or guardian may, on a poll, vote by proxy.

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

No member shall be entitled to vote at any general meeting unless all cal
or other sums presently payable by him in respect of shares in
company have been paid.

() No objection shall be raised to the qualification of any voter except
the meeting or adjourned meeting at which the vote objected to ]
given or tendered, and every vote not disallowed at such meeting sha
be valid for all purposes.

(i) Any such objection made in due time shall be referred to
Chairperson of the meeting, whose decision shall be final an
conclusive.

Proxy

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

An instrument appointing a proxy shall be in the form as prescribed in
rules made under section 105.

A vote given in accordance with the terms of an instrument of proxy sha

be valid, notwithstanding the previous death or insanity of the principal @

the revocation of the proxy or of the authority under which the proxy

executed, or the transfer of the shares in respect of which the proxy

given:
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D:ovided that no intimation in writing of such death, insanity, revocation or

IUNVE

~r=nsfer shall have been received by the company at its office before the

- ~mmencement of the meeting or adjourned meeting at which the proxy is

118

Board of Director

The number of the directors shall be determined in accordance with the
orovisions of the Act.

The following is the First Directors of the Company.
1. Vijendra Kumar Mittal

2. Madhu Mittal

3. Amod Aggarwal

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

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

in attending and returning from meetings of the Board of Directors or

=ny committee thereof or general meetings of the company; or

“)  in connection with the business of the company.

The Board may pay all expenses incurred in getting up and registering the

company.

The company may exercise the powers conferred on it by section 88 with
~+d to the keeping of a foreign register; and the Board may (subject to

~rovisions of that section) make and vary such regulations as it may

-:nLs fit respecting the keeping of any such register.

%

\1 chegues, promissory notes, draft, hundis, bills of exchage and other

—otiable instruments, and all receipts for monies paid to the company,

il -0 .0 1

sme to time by resolution determine.

rv director present at any meeting of the Board or of a committee
+oro0f shall sign his name in a book to be kept for that purpose.

17




66. (i) Subject to the provisions of section 149, the Board shall have power 2
any time, any from time to time, to appoint a person as an addition:
director, provided the number of the directors and additional directe
together shall not at any time exceed the maximum strength fixed fe
the Board by the articles.

(i) Such person shall hold office only up to the date of the next annu
general meeting of the company but shall be eligible for appointmer
by the company as a director at that meeting subject to the provisior
of the Act.

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

(i) A director may, and the manager or secretary on the requisition of
director shall, at any time, summon a meeting of the Board.

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

(i) In case of an equality of votes, the Chairperson of the Board, if a
shall have a second or casing vote

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

70. (i) The Board may elect a Chairperson of its meetings and determine th
period for which he is to hold office.

(i) If nosuch Chairperson is elected, or if at any meeting the Chairperse
is not present within five minutes after the time appointed for holdin
the meeting, the directors present may choose one of their number
be Chairperson of the meeting.

71. () TheBoard may, subject to the provisions of the Act, delegate any of

‘powers to committees consisting of such member or members of
body as it thinks fit.

(i) Any committee so formed shall, in the exercise of the power

delegated, conform to any regulations that may be imposed on it b
the Board.

18



all have power 2 ) ) i . )
2 = committee may elect a Chairperson of its meetings.

= Enosuch Chairperson is elected, oritatany meeting the Chairperson
= 1ot present within five minutes after the fime appointed for holding
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3 ~ committee may meet and adjourn as it thinks fit.

Juestions arising at any meeting of a committee shall be determined
¥ @ majority of votes of the members present, and in case of an
quality of votes, the Chairperson shall have a second or casting vote.
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~Z2ge, charge or any other security on all or any properties of the

ompany (both present and future) including its uncalled capital for the
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78.

80.

81.

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

A provision of the Act or these regulations requiring or authorising a

to be done by or to a director and chief executive officer, manac
company secretary or chief financial shall not be satisfied by its being ac
by or to the same person acting both as director and as, or in place of, cha
oxecutive officer, manage, company secretary or chief financial officer.

The Seal

The Board shall provide for the safe custody of the seal.

The seal of the company shall not be affixed to any instrument except
the authority of a resolution of the Board or of a committee of the Boa
authorised by it in that behalf, and except in the presence of at least
directors and of the secretary or such other person as the Board m
appoint for the purpose; and those two directors and the secretary or otf
person aforesaid shall sign every instrument o which the seal of
company is so affixed in their presence.

Dividends and Reserve

The company is general meeting may declare dividends, but no divide
chall exceed the amount recommended by the Board.

Subject to the provisions of section 123, the Board may from time to tin
pay to the members such interim dividends as appear to it to be justified
the profits of the company.

82. () The Board may, before recommending any dividend, set aside out

the profits of the company such sums as it thinks fit as a reserve
reserves which shall, at the discretion of the Board, be applicable ft
any purpose to which the profits of the company may be proper
applied, including provision for meeting contingencies oOr
equalizing dividends; and pending such application, may, at the li
discretion, either be employed in the business of the company or &
invested in such investments (other than shares of the company) as tf
Board may, from time to tfime, thinks fit.

(i) The Board may also carry forward any profits which it may conside
necesary not, to divide, without setting them aside as a reserve.
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Subject to the rights of persons, if any, entitled to shares with special
rights as to dividends, all dividends shall be declared and paid according
to the amounts paid or credited as paid on the shares in respect
whereof the dividend is paid, but if and so long as nothing is paid upon
any of the shares in the company, dividends may be declared and paid
according to the amounts of the shares.
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No amount paid or credited as paid on a share in advance of calls shall

be treated for the purposes of this regulation as paid on the share.

=) All dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion or
portions of the period in respect of which the dividend is paid; but if
=ny share is issued on terms providing that it shall rank for dividend as
from a particular date such share shall rank for dividend accordingly.
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B2 The Bo Prd may deduct from any dividend to any member all sums of
money. if any, presently payable by him to the company on account of calls
-r otherwise in relation to the share of the company.

S 6 w dividend, interest or other monies payable in cash in respect of
shares may be paid by cheque or warrant sent through the post
directed to the registered address of the holder or, in the case of joint
~olders, to the registered address of that one of the joint holders who is
first named on the register of members, or to such person and to such
=ddress as the holder or joint holders may in writing direct.

ds, but no divider

v from time to tin

o it to be justified| such cheque or warrant shall be made payable to the order of the

\..
ontowhomitis sent.

TS

DT

nd, set aside out
s fit as a reserve
d, be apphcablef
w may be prop
1tingencies or ft
on, may, at the li
the company or &

%= A~ one of two or more joint holders of a share may give effective receipts
f~- znw dividends, bonuses or other monies payable in respect of such

ST Nosice of any dividend that may have been declared shall be given to the

~=<ons entitled to share therein in the manner mentioned in the Act.
'&

the company) as th *¥ Nodividend shall bear interest against the company.

o : Accounts

ich it may considi

g alescive. S0 ©  The Board shall from time to time determine whether and to what

oxtent and at what times and places and under what conditions or
regulations, the accounts and books of the company, or any of them,
shall be open to the inspection of members not being directors.

2




(i) No member (notbeinga director) shall have any right of inspecting&
account or book or document of the company except as conferred
law or authorised by the Board or by the company in general meeting

Winding up | —

90. Subject to the provisions of Chapter XX of the Act and rules ma R
thereunder— |

@) If the company shall be wound up, the liquidator may, with
sanction of a special resolution of the company and any other sanc
required by the Act, divide amongst the members, in specie or in

the whole or any part of the assets of the company, whether they s ey
consist of property of the same kind or not. 3 -

(i) For the purpose aforesaid, the liquidator may set such value as 8
deems fair upon any property to be divided as aforesaid and mMEEEL
Jetermine if he considers necessary, shall be carried out as beTWeSgg e

the members or different lasses of members.

(i) The liquidator may, with the like sanction, vest the whole or any pa 1
such assets in ftrustees upon such trusts for the benefit of
contributories if he considers necessary, but so that no member shé

be compelled to accept any shares or other securities whereon therel
any liability.

Indemnity

91. Every officer of the company shall be indemnified out of the assets of t
company against any liability incurred by him in defending amge®
proceedings, whether civil or criminal, in which judgment is given in

favour or in which he is acquitted or in which relief is granted to him by th

court or the Tribunal.
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= s=v=rzl person whose names and addresses are subscribed below are desirous of
“ompany in pursuance of this Memorandum of Association, and we respectively
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=T :-:5 == number of shares in the Capital of the Company set opposite our respective names.
Signatures Names, Address, Descriptions,
E of the Occupation and Signature
subscribers of the Witness
BN 50 AR MITTAL Sd/
B W< M= Vijendra Kumar Mittal
< S=cor-184 Faridabad
== T=rwc=) - Director
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BES S Satish Singla
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T= Dated this 11th days of March, 1992




NATIONAL COMPANY LAW TRIBUNAL
_ CHANDIGARH BENCH
CORPORATE BHAWAN, PLOT NO. 4-B
GROUND FLOOR, SECTOR 27-B, MADHYA MARG,
CHANDIGARH-1606019

CP (CAA) NO. 09/Chd/Hry/2017

Cenlub Industries Ltd., having its Registered office at Plot No-233&234
Sector-38. Faridabad Haryana-121004.

coevoApplicant No.1/Transferee Company

o

Minihyd Hydranlies Led., having its registered office at 1158 Sector-15,
Fandabad.Haryana-121007.

.......... Applicant No.2Transferor Company 1

. Ganpati Handtex Pyt Ltd., having its registered office at Plot No-233 &
~34.Sector-38, Faridabad, Haryana-121004.

... Applicant No.3/Transferor Company 2

© e matter of Scheme of Amalgamation Under Sections 230 & 232 of the
Cammpanies Act. 2013.

e g enciosed herewith formal order as per Form No. CAA 7 of Companies

Sommmsements and Amalgamations) Rules, 2016 containing the directions of

s Cosmeens Lo Tribunal, Chandigarh Bench, for compliance.

Mar]
“ Registrar




FORM No. CAA.7

(Pursuant to section 232 and rule 20)
Before the National Company Law Tribunal,
Chandigarh Bench, Chandigarh

]

CP (CAA) NO. 09/Chd/Hry/2017
Under Sections 230 & 232
of the Companies Act, 2013.

s e mmatrer of Scheme of Amalgamation between:

I l_i sstries Ltd., having its Registered office at Plot No-233&234
-aridal L‘(g Hdi’"\,ﬂnd l 1004’

........... Applicant No.l/Transferee Company
4 sled Hydranties Ltd., having its registered office at 1158 Sector-15, "
' 21007.
......... Applicant No.2Transferor Company L

mapeti H -« PVt. Ltd, having its registered office at Plot No-233 &
: - -1dabad, Haryana-121004.

....... Applicant No.3/Transferor Company 2

| petition, hearing Mr. Swaran Kumar Jain, Practicing
ioner. the Official Liquidator for himself and also
ad going through the Reports of the Official Liquidator

1 Region, Ministry of Corporate Affairs, New Delhi, this
walgamation, as a result of which the Transferor
Ived without the process of winding up pursuant to the
. 2013 as a result of which the share capital of the

- + oohanced. It is also clarified that this order should not
sranting exemption from payment of any stamp duty.

vment in accordance with law or in respect of any




‘payment in accordance with law or in respect of an ermission/compliance with anv other
F

requirement which may be specifically reguired under any law.
1; AND THIS TRIBUNAL DO FURTHER ORDER: .

(1) That all the property, rights and powers of the Transferor Companies
No. 1 and 2 be transferred, without further act or deed, to the Transferee
Company and accordingly the same shall pursuant to sections 230 and 232 of
the Companies Act, 2013, be transferred to and vest in the Transferee
Company for all the estate and interest of the Transferor C ompanies No. 1 & 2
but subject nevertheless to all charges now affecting the same; and

(i1} That all the liabilities and duties of the Transferor Companies No 1 & 2
respectively. be transferred, without further act or deed, to the Transferee
Company and accordingly the same shall pursuant to sections 230 and 232 of
the Companies Act, 2013 be transferred to and become the liabilities and
duties of the Transferee Company: and

(1i1) That all the proceedings now pending by or against the Transferor
Companies No | & 2 respectively, be continued by or against the Transferee
Compémyé and

(iv) That all the employees of the Transferor Companies No. 1 and 2 shall be

transferred to the Transferee Company in terms of the *Scheme’; and

That the Transterce Cotpany do without further application, allot to the

members of the Transteror Company 1 shares in the Transferee Company to




(vi) The appointed date shall he commencement of business on 1% April,
2016 on the Scheme bca:{}mmg effective, with effect from the appointed date.
The authorized share capital of the Transferee Company shall stand enhanced
from 25.00 crores divided into fifty lac equity shares of 10/~ each to 35.51
crore divided into rupees fifty five lac ten thousand equity shares of Z10/- each
fully paid up; and

(vii) That the Pctitioner Companies do, within 30 days after the date of
receipt of this order. cawse @ certified copy of this order fo be delivered to the
Registrar of Companies, NOT of Delhi and Haryana for registration and on
such certified copy being so delivered, the Transferor Companies No. 1 and 2
shall be dissolved without undergoing the process of winding up and the
Registrar of Companies shall place all documents relating to these Transferor
Companies No. I & 2 and registered with him on the file kept in relation to the

Transferee Company and files relating to the said Transferor Companies and
<

Transferee Company shall be consolidated accordingly, as the case may be,
and

(viii)  That the U ansferce Company shall deposit an amount of %60,000/-
(Rupees sixty thousand only) with the Official Liquidator within a period ‘ofk

five weeks from the date of receipt of certified copy of this order; and
it i 4 ."'.:35 " -W;\..b\\

k3 :




(1x) That any person interested shall be at liberty to apply to the Tribunal in

the above matter for any directions that may be necessary. *

Dated: 11.09.2017
3 (By the Tribunal)

Registrar

National Company Law Tribunal,
Chandigarh Bench

SCHEDULE

{attached as supplied by the Transferor Company)
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IN THE NATIONAL COMPANY LAW TRIBUNAL
“"CHANDIGARH BENCH, CHANDIGARH”

I CP (CAA) No. 09/Chd/Hry/2017

Under Sections 230 & 232 of the
Companies Act, 2013.

In the matter of scheme of amalgamation:

Cenlub Industries Limited

having its Registered office at

Piot No-233 & 234 Sector-58,

Faridabad Haryana-121004. ...Petitioner No.1/Transferee Company

Minihyd Hydraulics Limited

having its registered office at

1158 Sector-15, Faridabad,

Haryana 121007 ... Petitioner No.2/Transferor Company No.1 ;

AND

-~ Ganpati Handtex Private Limited
';h‘avmg its registered office at 3
~ Pot No-233 & 234, Sector-58, .

F&t:dabad Haryana-121004 ... Pelitioner No.3/Transferor Company No.2

f
|

S Ordered delivered on 11.09.2017 -

Coram:Hon’ble Mr. Justice R.P. Nagrath, Member (Judicial).

For the petitioners: Mr. Swaran Kumar Jain, Practising Company -
; Secretary. |
For Official Liquidator: Mr. D K. Singh, Official Liquidator. |

and Regional Director. !
Northern Region, MCA.
New Delhi.

ORDER |

This is a second motion petition jointly filed by the three companies for sanction

of the Scheme of amalgamation Annexure A of petitioner No.2 ( for brevity, Transferor

¥
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Company No.1) and petitioner No.3 (for brevity, Transferor Company No.2} with Cen| t
Industries Limited petitioner No.1 {for brevity, Transferee Company) under Section
230-232 of the Companies Act, 2013 (for brevity, the ‘Act) read with Companigd
(Compromises, Arrangements and Amalgamations) Rules. 2016 (for brevity, 'Rules|
duly supported by affidavits of Mr. Vilendra Kumar Mittal, Managing Director ¢
Transferee Company, Ms. Madhu Mittal. Director of Transferor Company No.1 anf
Mr. Ansh Mittal, Director of Transferor Company No.2.

2. The Scheme provides for the following:-

(i} Amalgamation and arrangement amongst Cenlub Industries Limited, Minihy

Hydraulics Limited, Ganpati Handtex Private Limited and their shareholders an

creditors:

(i) The provisions of this Scheme, so far as they relate to the transfer and.vesting
of all assets, all liabilities and entire businesses of Transferor Companies into thy

&N\ Transferee Company, shall be applicable and come into operation from th
)

ppointed date.

(if) On this Scheme, becoming effective the Transferor Companies shall stan
dissolved without the process of winding up.

<
{iv) That the investment held by the Transferor Company 1 in the Equity shan
capital of the Transferee Company shall stand cancelled. Accordingly, the sha
capital of the Transferee Company shall stand reduced to the extent of the face val {
of share held by the Trénsferor Company 1 in the Transferee Company,

(vl The Transferor Company 2 is the wholly owned subsidiary of the Transfera

Company and hence the entire share capital of the Transferor Company 2 is held

¥
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O

3
o Cenlub 0 the Transferee Company. Upon the scheme becoming effective, the entire share
J Sectiorg capital of the Transferor Company 2 shall get automatically cancelled/ extinguished.
'.mpani The Transferee Company shall not be required & Issue-and ot any shares as
Rulegg Transferee Company and its nominees are themselves the only shareholders of the
|
precior & Transferor Company 2. Alf the three petitioner companies have given details of their
No.1 arg share Capital, Authorized Share Capital and Paid up Capital which was described in
detail in the order dated 15.05.2017 while disposing of the First Motion Petition in CA
(CAA) No. 04 Chd/Hry/2017.
Wil 3. The Scheme provides for the manner in respect of share exchange ratio for
e o which valuation report was also filed. The Share Exchange Ratio under the Scheme has
| been determined in accordance with the Report on Valuation of Shares determining the
Mt share exchange ratio dated 10.09.2016 issued by M/s B N Misra & Co., Chartered
- Accountants, New Delhi, as per the settied principles of valuation as Annexure R. The
rom  the

following Share Exchange Ratio has been proposed:

“The Transferee Company shall issue and allot to each sharehoider of the
| Petitioner No.2/T ransferor Company 1 equity shares in the Applicant
No. 1/Tr&nsferee Company in the ratio of 40 (Forty) equity shares of Rs. 10/- each

credited as fully paid up for every 1 (one) equity shares of Rs. 100 each fully paid

up heid by such shareholders in the Transferor Company 1.

ransferel If. any of the shareholders of the Transferor Company 1 become entitied to receive

_—_— _5.‘;:: fraction of such an Equity Share in the capital of the Transferee Company, such

4
fraction shall be rounded off to the next higher integer.”
st
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to the Petitioner Companies.

5. it is further submitted that the sanctioning of the SCheme; of Amalgamation will
be for the benefit and in the best interests of the petitioner companies and their
respective shareholders and creditors, and does not in any way prejudice the interests
of their constituents.

8. The First Motion Petition No.04/Chd/Hry/2017 was disposed of on 15.05.2017
directing the holding of the meeting of all the shareholders, unsecured creditors of
transferor company No.1, there being no secured creditor of transferor company Ng.1,
The meeting was also directed to be held in respect of the secured creditors\ of
Transferor Company No.2. There being no unsecured creditor of the Transferor)
Company No.2 and all the shareholders having consented to the Schem&. the
convening of their meeting in respect of Transferor Company No.2 was dispensed with,
The meetings of Transferee Company were directed to be held. Ms.Justice Navita

Singh (Retd.) was appointed as the Chairperson, Mr.Gautam Bhardwaj, Advocate as

' . the Alternate Chairperson and Mr.Ajay Garg as the Scrutiniser.
.ﬁs' e \gz% ;
7‘; Thg individual notices alongwith the explanatory statement, copy of the Scheme!

/)

through e-mail, 30 days in advance before the scheduled date of the meetings. Further,
all applicant companies were directed to jointly publish advertisement of notice in the

newspapers with the gap of at least 30 days before the aforesaid meetings, indicating

J

¥
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the day, date, place and time as aforesaid, to be published in the "Business Standard”
{English} and “Dainik Jagran” (Hindi) stating that the copies of Scheme, the Explanatory
Statement required to be furnished pursuant to sections 230 to 232 of the Companies
Act, 2013 and the form of proxy shall be provided free of charge at the registered office
of the petitioner companies. The Transferee Company being a listed entity the notice
was also directed to be published on the official website of the company and on the
website of SEB! and other recognized stock exchanges where the securities are listed

8. That petitioner companies were also directed, individually and in compliance of
sub-section (5) of section 230 and Rule 8 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, to send notices in Form No. CAA 3

along with copy of the Scheme, the Explanatory Statement and the disclosures

mentioned in Rule 6 to (i) the Central Government through the Regional Director,

Northern Region. (ii) the Registrar of Companies, NCT of Devi.bi“ and Haryana, (iil) the
Income Tax Authonties (iv) The Official Liquidator, Chandigarh: and any other
egulator{s} stating that representation, if any, to be made by them shall be sent to the

founal within a period of 30 days from the date of receipt of such notice and copy of
Syeh represengation shall be simultaneously sent to the concerned companies, failing

hich it shall be presumed that they have no objection to the proposed Scheme. The
petitioner was directed to send notice to the Securities and Exchange Board of India
(SEBI) and BSE Limited (Stock Exchange) stating that representations, if any, t¢ be
made by it shall be sent o tlhe Tribunal within a pericd of 30 days from the date of

receipt of such notice and copies of such representations/objections shall be

'

CI?P (CAA) No. 0SIChdRHryl2017




simuitaneously sent to the concerned companies, failing which it shall be presumed that
they have no objection to the proposed Scheme.
9. The Authorised Representative for the petitioner companies confirmed that the

petitioner companies have duly complied with all the directions issued by this Tribunal in

the order dated 15.05.2017. itis further submitted that notice of meetings was published
on 07.06.2017 in the “Business Standard” (English) and “Dainik Jagran” (Hindgi)

10. The petitioner companies have filed necessary  affidavits  dated
24.06.2017, confirming the compliances with the directions of this Tribunal with regard
to the dispatch of notice of meelings, publication of notice in the newspapers, service of
notice of the Meetings/Company Application to the Statutory Authorities and other
matters. Affidavit of compliance of sending the notices to all the authorities was alsg
sent and the petitioners attached the list of the authorities along with the copies of the
notices sent to them. List of the authorities to whom the notice was sent in Form CAA
's attached at Annexure A-4 at page 262 of the First Motion application. The Authorise
Representative also stated that the notices had heen served by hand on Regional
Director (Northern Region), Registrar of Companies, NCT of Delhi & Haryana an
Income Tax Department on 12.06.2017 and Official Liquidator on 13.06.2017 and notic :

<
was sent by email to BSE Ltd. and SEB! on 12.06.2017. Copy of proof of service ha

also filed,
11. The Chairperson appointed by this Tribunal filed his reports dated 13.07.2017,

wherein it was reported that there was unanimous approval to the Scheme by the Equity

Shareholders and Un-secured credito

rs of Transferor Company 1, by the Secured

¥
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creditors of Transferor Company 2 and by the Equity Shareholiders, Unsecured creditors
and Secured Creditors of the Transferee Company.
12. This Second Motion Petition was listed on 24.07.2017 and it was fixed for
hearing for today i.e. 11.09.2017. Notice of the hearing was directed to be published in
daily “Business Standarg” (English, Delhi Edition) and “Dainik Jagran” {Hindi, Faridabad
Edition), not later than 10 days before the said date. The notice was aiso directed to be
issued to the Official Liquidator and the Registrar of Companies, NCT of Delhi and
Haryana.
13. Authorized Representative for the petitioner companies confirmed that in
compliance with the directions of this Tribunal’s order dated 24.07.2017. notice has
been duly published in the Business Standard [{in English), Deth Edition] and Dainik
Jagran [(in Hindi), Faridabad Edition] on 02.08.2017.
14. The petitioner companies have filed affidavits ~ of the ﬁxaz'ih;arized
Representatives of the petitioner companies dated 05.09.2017, confirming the
compliance of the directions of this Tribunal with regard to publication of notice of
hearing of the petition in the newspapers. Original cuttings of the newspapers dated
02.08.2017 as proof of publication have aiso been enclosed (Annexure A 1} along with
the affidavits 'of' publication ﬁ?e%i on behalf of the petitioners.
18. In the affidavit of the petitioners dated 07.09.2017, it is stated by the Authorised
Representative of the petitioner companies that the petitioner companies have not
received any objection to the proposed Scheme. The office has also reported that no
objection to the Scheme has been received in the Registry of this Tribunal.

CP (CAA) No. 0%/ChdMry/2017
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- subsidiary of the Transferee Company. The Official Liquidator representing the Region

16. Registrar of Companies, NCT of Delhi and Haryana submitted in his rep
dated 05.07.2017 that the petitioner companies be directed to provide the calculation
the value of shares. Certain defects were pointed out in the Annual Report of M
Ganpati Handtex Private Limited (Transferor Company 2) for the Financial Year 201
12.
17. The Authorized Representative of the petitioners referred to the affidavit filed]
Authorized Signatory of Transferee Company dated 05.09.2017 stating that the copy
Valuation Report along with the calculation was duly submitted in the office of Registy
of Companies, NCT of Delhi and Haryana on 11.08.2017. The proof of submission.
the Valuation Report is attached as Annexure A3 to this affidavit. The Regional Direc
has also reaffirmed in paragraph 11(a) of his affidavit that the Valuation Report
submitted by the company in his office.
18. The reports by way of affidavit of S.B.Gautam, the Regional Director, N;:rs‘th
Region, Ministry of Corporate Affairs, New Delhi and that of the Official Liquidator ha
also been filed. The Official Liquidator submits that the Transferee Company No.1 is
closely held company, whereas the Transferor Company No.2 is a wholly owng
<
Director made a specific reference to the observation with regard to para 5 of
affidavit of Regional Director which shows that SEBI wrote a letter dated 21.01.2017]
the company directing it to include provisions of Section 9(a} and 9(b) of SEBI Circul
dated 30.11.2015 in respect of the applicability of the voting rights in the draft schem

before filing in the Court. It was submitted for the petitioners’ companies that the sa

CP{CAA} No. 09/Chd/Hryi2017




compliance has already been included as per clause 22.2 of the proposed Scheme

Annexure A.

18, There is also a reference to the observations of the Regional Director with
regard to the fact that the transferee company is a foreign/the non-residential
shareholders, but it is admitted in the report that the transferor companies do not have
any foreign/non-residential holding.

20, The petitioner companies have also relied upon the Valuation Report which
states that the share exchange ratio in respect of the shareholders of transferor
company No.1 would be 40 equity shares for every one shareholder in the Transferor
Company. It was however, observed that the calculation of the value of such shares
has not been enclosed with the Valuation Report. This observation was clarified from
the company and the Regional Director in his report has stated that the said compliance

has been made.

21, The Official Liquidator submits that there is no other objection to the Scheme

either by the Official Liguidator or in the report of the Regional Director.

22. In the present petition the petitioner-companies have also attached the copies
of the audited Balance Sheetsim respect of each of the petitioner companies for the
year ending 31.03.2016 and un-audited provisional accounts for the period ending
31.03. 2017 with the Second Motion petition and it is represented that copies of the
same were sent along with notices required to be issued for the meetings.

23. The Authorised Representative of Ithe petitioner further states that the
Companies’ Auditors in respect of all the three companies have furnished their

Certificates at Annexure Y from _'Llla'ges 492 to 499 to the effect that the account term

T
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contained in the Scheme is in compliance with the Applicability Accounting Stane
specified under Section 133 of the Companies Act, 2013 in order to make complia
with the provisions of Section 230 (a) and Section 230 (3) of the Companies Act, 2
" It is also stated that no prosecution is pending against the petitioner campanies or#
of its Directors under the Companies Act, 2013 or the Companies Act, 1956.
24, Authorized representative of petitioner companies referred to the Schedul
Properties of Transferor Company 1 and Transferor Company 2 filed with this Trib
along with the affidavit dated 05.09.2017 giving details of freehold properties
Transferor Companies and further represented that there are no lease hold prop
being held by both the Transferor Companies.
25. In view of the above there is no impediment for the sanction of the Schei
The Scheme (Annexure A) is approved. While approving }he Scheme as above,
further clarified that this order should not be construed as ar: order in any way grant
exemption from payment of stamp duty, taxes or any other charges. if any and paymj
in accordance with law or in respect to any permission/compliance with any of
requirement which may be specifically required under any law. Upon the sanction of|
Scheme, Transferor Company No.1 and 2 shall be dissolved without the pProcess
winding-¢p pursuant to the provisions of the Companies Act, 2013 as a result of wh
the share capital of the Transferor Companies shall stand enhanced.
AND THIS TRIBUNAL DO FURTHER ORDER:
{i) That all the property, rights and powers of the Transferor Companies No. 1 a
2 be transferred, without further act or deed. to the Transferee Company &
accordingly the same shall pursuant to sections 230 and 232 of the Companige

¥
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Act. 2013, be transferred to and vest in the Transferee Company for all the estate
and interest of the Transferor Companies No. 1 & 2 but subject nevertheless to all
charges now affecting the same; and

(i} That all the habilities and duties of the Transferor Companies No 1 & 2
respectively, be transferred, without further act or deed, to the Transferee
Company and accordingly the same shall pursuant 1o sections 230 and 232 of the
Companies Act, 2013 be transferred to and become the liabilities and duties of the
Transferee Company; and

{iif) That all the proceedings now pending by or against the Transferor
Companies No 1 & 2 respectively, be continued by or against the Transferee
Company; and

(iv) That all the employees of the Transferor Companies No.1 and 2 shall be
transferred to the Transferee Company in terms of the ‘Scheme’; and

(v)That the Transferee Company do without further application, allot to the
members of the Transferor Company 1 shares in the Transferee Company to
which they are entitled under the said Scheme; and

(vi} The appointed date shall be commencement of business on 15t April,
2016 dn the Scheme béco ning effective, with effect from the appointed date. The
authorized share capital of the Transferse Company shall stand enhanced from
35.00 crores divided into fifty lac equity shares of ¥10/- each to ¥5.51 crores
divided into rupees fifty five lac ten thousand equity shares of 210/~ each fully paid

up; and

¥
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(vii} That the Petitioner Companies do, within 30 days after the date
receipt of this order, cause a certified copy of this order to be delivered to |
Registrar of Companies, NCT of Delhi and Haryana for registration and on su
certified copy being so delivered, the Transferor Companies No. 1 and 2 shall
dissolved without undergoing the process of winding up and the Registrar
Companies shall place all documents relating to these Transferor Companies
and 2 and registered with him on the file kept in relation to the Transfel
Company and files relating to the said Transferor Companies and Transfel
Company shall be consolidated accordingly, as the case may be; and
{viii} That the Transferee Company shall deposit an amount of 260,00
(Rupees sixty thousand only) with the Official Liquidator within a period of
weeks from the date of receipt of certified copy of this order; and |
(ix) That any person interested shall be at liberty to apply to the Tribund
the above matter for any directions that may ble necessary.

26. As per the above directions and Form No.CAA.7 of the Comparn

(Compromises, Arrangements and Amalgamations) Rules, 2016, formal orders

issued mentioning the Schedule of freehold property of the Transferor-Companies

per the affidavit already filed.
—_— S -

{Justice R.P. Nagr:
Member (Judicial)

September 11, 2017

argra

CP {CAA} No. 08/ChdiHry/2017
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/Lg} Minihyd HYDRAULICS LTD.

PLOT NO. 104, SECTOR-58, BALLABGARH, FARIDABAD-121004
Tel, : 0129-4046960, 4140959; Website www.minihyd.com

SCHDEULE OF ASSETS TO BE TRANSFE RRED FROM MINIHYD HYDRAULICS
LIMITED (’TRANSF]* ROR COMPANY -1) TO CENLUB INDUSTRIES LTD
(TRANSFEREE COMPANY) AS ON APRIL 12016 i.e THE APPOINTED DATE

First Part

A short description of the freehold properties to be transferred by Transferor Company 1 to

Transferee Company

Sino | Addressandt.ocation oithepmpett\; Bl ¢ Descnptton i’

industrial Shed No. 608, Type B, HSIDC Industrial Estate, Sector — 31,
Faridabad measuring 36.9° X 45" = 1654.0 5q. Feet.

ST F— i SRR Office
2, i Plot No. B-20, Sector — 57 I aridabad m(mumw s 43.04 MTR. X 14.83 Factory
| MTR. = 638-29 SQ MTR ' Land |
| | |
| |

Second Part

{short description of the leasehold property of transferor Company Ito be transferred by
Transferor Company 1 to Transferee Company

Ino | Address and Location of the property | Description |

]
13 |
% There is ne lease hold property in the transferor company 1 | E
£ B

< Third Part

Short Description of all Stocks, Shares, loans, advances, Debentures and Other Charges in
ction of Transferor Company 1 to be transferred to Transferee Company)

All assets including movable properties, tangible and intangible assets and current
“and non current assets including but not limited to capital work in progress as
' "l “appearing in the books of accounts of the tr ansferor Company 1 as on appointed
- date.
B, Short description of Authorized capital of transferor company 1 to be transferred to
Tl ansferee Company
" Rs 50,00,000 divided i in 50,000 f.th shares of Rs. 104 each

Factor‘y and

Regd. Office : 1158, Sector-15, Faridabad -121007, India, E-mail - minhyd @rediffmail.com

e i




Minikyd HYDRAULICS LTD.

PLOT NO. 104, SECTOR-58, BALLABGARH, FARIDABAD-121004
Tel : 0128-4046960, 4140959; Website ; www.minihyd.com

C. Short description of contract deeds, bonds andother instrument

All contracts , deeds. agreements, bonds and other instruments of whatsoever nature 1@
which the Tmrzs%etor company | is a party subsisting or having effect immediately of the
Transferor company 1 to be transferred or effected in favour of the Transferee Company

D. Short description of Licenses , permissions, approvals, sancticis, registrations
consents and NOC's

Alllicenses permissions, approval, sanctions, registrations, consents and NOC’s from
Government agencies, government authorities, regulatory authorities of whatsoever
nature to be transferred in favour of Transferee Company including all registrations;
certificates  issued in relations to market standing for cach product, performance
certificate, manufacturing capacity certificate, quality and capacity certificate for each
product, non conviction certificate, licenses, permits or approvals relating to existing
manufacturing facility of Transferor Company 1.

E. Current Investments

Oty Values on
Shares 01.04.2016
1 Mercator Ltd. 1000 56,367
2 Sintex Industries Ltd. 80 8,325 =°
3 Roto Pumps Ltd. 900 94,742
4 Goodluck Steel Lid. 930 75,498
5 Temptation Food Ltd. 2000 45,065
6 Single Finance Ltd. 2000 200,000
|
F. Cash and hank balance Ks.
aj Cash in Hand 310,329

b) Bank Balance in 8.B.I. A/C NO. 10410094013 133,010
q

Fpr Minthyd Hydraulics Limited

% ) vJ% s

Vijendra Kumar Mittal
Director
DIN: 00006398

Hegd. (?ffice : 1158, Sector-15, E?aridsgbad -121007, india, E-mail: minthyd @ rediffmail.com




Ganpati Handtex Pvt. Ltd.

L

PLOT NO. 233-234, SECTOR-58, FARIDABAD, MOBILE : 9350843231

SCHDEULE OF ASSETS TO BE TRANSFERRED FROM GANPATI HANDTEX
PRIVATE LTD(TRANSFEROR COMPANY -2) TO CENLUB INDUSTRIES LTD
TRANSFEREE COMPANY) AS ON APRIL 12016 i.c THE APPOINTED DATE

First Part

4 short description of the freehold properties to be transferred by Transferor Company 2 to

Transferee Company

Sino | i Address and Location of the property 1 __ ___j___[}_é%gip_l‘liﬁr]
1. I industrial Land measuring 3600 Sq. Meter of size 60X60 at Plot No. | Factory and
| 233-234, Sector - 58, Faridabad Office i

Second Part
ashort description of the leasehold property of transferor Company 2 to be transferred by

Transferor Company 2 to Transferee Company

stne B Address and Locat'r'c;n of the"prvép y =10 | I Descrlpt:on

|
| i
| H

Third Part

Short Description of all Stocks, Shares, loans, advances,Debentures and Other Charges in
action of Transferor Company 2 to he transterred to Transferce Company)

A. All assets including movable properties, tangible and intangible assets and current
and non current assets including but not limited to capital work in progress as
appearing in the books of agcounts of the transferor Company 2 as on appointed
date. :

L]
C‘orrespana’em € daaress
A 2 7 s .
- - AL SINTLETS Slale =i S A Sl /Yf/}c)‘l L)
g}_‘. . /J" A-?,«( f;‘ ;".r" 3 o D a ey
Tel e 54 6156.5 fm B - 0135, 555E55




Ganpati Handtex Pvt. Ltd.

PLOT NO. 233-234, SECTOR-58, FARIDABAD, MOBILE : 9350843231

B. Short deseription of Authorized ecapital of transferor ecompany 2 to be transferred t
Transferee Company

Rs 1,060,000 divided inte 10,000 equity shares of Rs. 10 each
’ C. Short description of contract deeds, bonds and other instrument

All contracts , deeds, il"‘r’C*L‘%“i"kG‘I‘H‘% bonds and other instruments of whatsoever nature 1€
which the Transferor company 2 is a party subsisting or having effect immediately of the
Transferor company 2 to be transferred or effected in favour of the Transferee Company

D. Short description of Licenses , permissions, approvals, sanctions, registrations,
consents and NOC's

Alllicenses permissions, approval, sanctions, registrations, consents and NOC’s

ige!
Government agencies, govermment authorities, regulatory authorities of whatsoeve ef
nature to be transferred in favour of Transferee Company including all Ju_]bli‘tUIN
certificates  issued in relations to market standing for each product, performance
certificate, manufacturing capacity certificate, quality and capacity certificate for eae
product, nonconviction certificate, licenses, permits or approvals relating to existing
manufacturing facility of Transferor Company 2 '

E. Cash and bank balance s,
a) Cash in Hand 18,485
b) Balance in HDFC bank

5
A/C No. 00932320005455 11.995

For Ganpati Handtex Private Limited
<

Virendra Kumar Gupta
Director
DIN: 00006461

Correspondence Address :
| Plot No. 35, DLF Industrial Estate - 1, Faridabad - 121 003, (Haryana)
| . Tel : 0129-4113701, 02,03, 04, 0125- 2275483, Fax : 0129-2275484
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! PREAMBLE

Deseription of the Companies involved in the Scheme of Amalgani: ition & Arrangement

MINIHYD HYDRAULICS LIMITED = <
% - (A Company incorporated under the provisions of the Companies | (TRANSFEROR &
I\m 1956, and having its registered office at 1158, Sector- 15, COMPANY 1) '
| i :."i
' | Faridabad, Harvana-121004)

R R e

| GANPATI HANDTEX PRIVATE LIMITED

e

3 (A Company incorporated under the provisions of the Companies | (TRANSFEROR | %
Act, 1956, and having its registered office at Plot no. 233 & 234, COMPANY 2)
Sector -38, Faridabud, Haryana-121004) ' 2
: 54

K CENLUB INDUSTRIES LIMITED 8
: g
| (A Company incorporated under the provisions of the Companies | (TRANSFEREE i
2 | ! &
; - Act, 1936, and having its registered office at Plot No. 233 & 234, ; COMPANY)

; ' Sector -38, Faridabad, Haryana-121004)

C%ﬁf\\iLUB INDUSTRIES LTD. € For MINHY %

i \/ ) oo

£ M_! zw . s
DIRECTOR\ — -
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: PARTS OF THE SCHENME

This Scheme is divided into the following parts: 8
< &
S (A} PART I which deals with the Definitions;
&
{B) PART II which deals with the Details of Transferor Companies and the Transferee
4 Company;

===
(C} PART I which deals with the cute on which the Scheme shall be operational;
(D) PART IV which deals with traisfer and vesting of the all assets, all liabilities & entire
¢ feror Companies into the Transtere H
(E} PART V which deals with the Dissolution of the Transfe i
(F)  PART VI which deals with the re-organization of capital of the Transferor Companies
and of the Transferee Company; :
5 (G) PART VI which deals with accounting treatment for the amalgamation & rI”ﬁuauﬁzbﬂr
> in the books of the Transferor Com panies and of the Transferec Company: <
@ (H) PART VIII which deals with general terms and conditions applicable 1o the Scheme.
FIRTRIEO I TH i . S
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PART I — DEFINITIONS 3
: ¢
DEFINITIONS
; 1.1 In this Scheme, unless repugnant to the meaning or context thereof, the following $
; expressions shall have the following meaning:
a)  “Act” means 1ne Companies Act 1956 (1 of 1936} and the Rules made t there
X %
ender for the provisions presently applicable or the Companies Act 2013 and the
Rules made thare under for the provisions which may be applicable; 1
%\ (3 . £ )y — A 1A . ey , —
b) Ap;}umtud Date” means commencement of business on I° Y april, 2016 or such 4
¢ Hon'ble High Court may direct.
¢} “Applicable Laws” shall mean any statute, notification, bye laws, rules, %
¢ regulations, guidelines, rule of common law, policy, code, directives, ordinance, %
orders or ‘nstructions having the force of law epacted or issued by any b4
\ppropriaze Authority including any statutory modification or re-enactment ;
thereof fo - the time being in force.
“Appropriate Authority” means and include any govermmentai, statuiory,
departmental or public or authority, Registrar of Companies NCT of Delhi &
Haryana National Company Law Tribunal, Competition Commission of India, ;
the Hon'ble High Court of Punjab & Haryana at Chandigarh, Ot sial liquidator,
Sub Registrar, Stamp Duty department.
<
SHoeard of Directors™ or “Board” means the board of directors of the trans feror %
companies or the transferee company, as the case may be and shall include a duly by
. , ¢ i
constituted commitiee thereof (if any); >
£) | mean the BSE Limited.
g)  “Effective Date” means the date on 1 which the certified copy of the High Court 3
5 Order sanctioning the Scheme are filed with the concerned Registrar of s

Comipanies.



§

g

@ b} “Hon’ble High Court” means the Hon’ble High Court of Punjab & Haryana

% Chandigarh, and will include any other Judicial or Other Auth ority, including th
>( National Company Law Tribunal (NCLT), that may be conferred with the powes
% to sanction the Scheme at the relevant time,

i) “Parties to the Scheme” shall mean Transteror Company 1, Transferes
Company 2 and Transferee Company collectively,

.

& J) “Scheme” means the present Scheme of Amalgamation & Arrangement framed

under the provisions of sections 391 and 394 of the Companies Act, 1956, anc

$ other applicable provisions thereof, if any, and/or under the plicable provisions
of Companies Act 2013, if any (to the extent notified), where the Transferor
Companies, proposed to be amalgamated with the Transferce Co;‘r‘p ny in the
> preseat form or with any modlﬂuarmﬁ(s) approved or imposed or directed by
Members/Creditors of the respective. Companies and/or by any competent
authority and/or by the Hon’ble High Court,

) "Transferor Company 1” means MINTHYD HYDRAULICS LIMITED

being a company incorporated under the provisions of the Companies Act, 1956,

and having its registered office at | 158, Sector- 15, Faridabad, Haryana-121004

) “Traosferor Com pany 27 means GANPATI HANDTEX PRIVATE
LIMITED being a company incorporated under the provisions of the Companies
AcL, 1956, and having its registered office at Plot no. 233 & 234, Secior -38,

Faridabad, Harvana-121004.

m)  “Transferee Company” means CENLUB INDUSTRIES LIMITED being a
Company incorporated under the provisions of the Companies Act, 1956, and

having its registered office at Plot No. 233 & 234, Sector -38, Faridabad,
Haryana-121004

<
L2 All terms/expressions not defined byt used in this scheme shall, unless repugnant or
< . contrary to the context or meaning thereof, have the meaning ascribed to them under
the Act, SEBI (Listing Obligations and Disclosures Requirements) Regulations, 2015
%

the Depositories Act 1996 and other applicable laws, rules, revulations and bye laws,
3 P! 5 o

as the case may be, or any statutory amendment(s) or re-enactment thereof for the time
being in force, . e
CEF\‘ uB E’\DUS%PIMQ LTD. ror MINIHYD HYDRAULIC SLIMITED ForG%@AND?EX PYT
Y\ = mwx\*kf y A
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PART 11 - DETAILS OF TRANSFEROR COMPANIES &

TRANSFEREE COMPANY

DETAILS OF TRANSFEROR COMPANIES & TRANSFEREE COMPANY

i
i

‘Details of Minihyd Hydraulics Limited (Transferor Company 1)

Transferor Compuny 1 is a public limited company incorporated under the
provisions of the -Zompanies Act, 1956 and having its registered office at 1158,
Sector- 15, Faridabad, Haryana-121004. It was originally incorporated as a
private limited company on June 21, 1982 under the name of Minihyd Hydraulics
Private Limited and was later on converted into Public Limited Company on
August, 30, 2012 and consequently the name was changed 1o Minihyd
Hydraulics Lim’ted. The CIN of the company is US1909HR 1982PLC0O13890.

The share capital structure of the Transferor Company 1 as on March 31%, 2016

is as under: -

Particulars In Rs, |

_ Authorized Share Capital

| 30,000 equity shares of Rs. 100/- each 50,00,000

 Issued, Sutseribed & Fully Paid Up Share Capital

16,859 equiry shares of Rs. 100/- each fully paid up | 16,83,900 |

Details of Ganpati Handtex Pvt. Ltd. (Transferor Company 2)

Transferor Corhpany 2 is a Private limited company incorporated under the
provisions of the Companies Act, 1956, on June 22, 2007 and is having it

registered office at Plot no. 233 & 234, Sector -38, Faridabad, Haryana-121004.

It was originally having its registered office at 567- R Model Town, Panipat,
Haryana-132103 which was subsequently shifted to 35, DLF Industrial Estate - 1,
Faridabad 121003, Haryana, on January 1, 2011 and which was again shifted to

Plot no, 233:& 234, Sector -38, Faridabad, Haryana-121004 on August 15, 2013.

For MINIHYD HYDRAU JLICS L
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<’ It is a wholly owned subsidiary of the Transferee Company. The CIN of the
5%

2 company is U29100HR2007PTC036973

b)  The share capital structure of the Transferor Company 2 as on March 31%, 2016

is as under: -

| Particulars T In Rs.
| »\uzhmuud Share Capital [
, 10,000 equity shares of Rs. 10/ each oA 1,00,000]
«' Issued, Subscribed & Fully Paid Up Share Capital i 3
10, | 10,000 equity shares of Rs. 10/- each fully paid up [ 1,00,006
L 3
g 2.3 Details of Cenlub Industries Ltd. (Transferee Company)
% a)  Transferee Company is a BSE listed public limited comy pany within the meaning
of the Act incorporated on March 26, 1992, under the provisions of the
Companies Act, 1956 and commenced its business on April 10, 1992, The
transteree company was originally incorparated in the State of Delhi having it
g ; s e, o .
registered office ar 203, K/138, Kalkaji, New Delhi-110019.
bt
< The registered office was shifted to the State of Haryana at 35, DLF Indusm’al:
‘ Estate, Faridabad -121 003, Haryana, vide order of CLB Northern Region Bench
2 (C.P. No. 174/17/2001-CLB) Dated February 26, 2003 and was further shifted 1o
.'}
its present registered office je. Plot No. 233 & 234, Sector -58 , Faridabad,
Haryana-121004 on August 1S, 2013. The CIN of the company is
L67120HR 1992PL.CO35087
5 b)  The share capital structure of the Transferee Company as on March 3 1%, 2016 is
as under: -
NN e —
: — In Rs.§
g !
<T s 000 ﬂhii_z 5? 1ares ofRs 10/-each | 5.00,00,000%8
& ssued, Su bscuhLd & Fullv Pald Up Share C C‘;pzml I
) o0y 281G Up Share Cupital I S
% cach fully paid up [ 4.1 12,0 2,00.000 8
|
. %
OER I B = ety B n
“EE?LUB WOUSTRIESLTD. oy viNinyd HYDRAULICS LIMITED For
5
A A . )
IRV iy
ol R%T::'rr“-;a DIRECTOR
£ e <
\ 2
v %
¥.-§' Ry v v Pre pA
CERTIFIED TO BE TRUE copy
’ ! OF THE ORIGINAL




e )

SRR .
@ g
: &
§ s
% e : S
& 2.4 Siatus of the Companies ¢
¢ 3
g ,)
\

Transferor Company 1 is a closely held private limited company; Transferor Company

2 is a wholly owned subsidiary of Transferee Company and Transferee Company is a

listed company.

PART III - DATE OF OPERATION OF SCHEME

DATE WHEN THE SCHIME COMES INTO OPERATIONS

3.1 This Scheme shall e effective from the last of the dates, on which the certitied copy of =
%
the Hon’ble High Court order under Sections 391 and 394 of the Act are filed in the 3
office of the concerned Registrar of Companies. Such date is called as the Effective
: 3.2 Though this Scheme shall become effective from the Effective Date, the provisions of /

this Scheme, so far as they relate to the transfer & vesting of all assets, all liabilities

and entire businesses of Transferor Companies into the Transferee Company, shall be

applicable and come into operation from the Appointed Date.

2
% d g
CENLUB INDUSTRIES LTD. . For MINIHYD HYDRAULICS LIMITED F‘” 7\"%? $
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% PART IV — Transfer & vesting of all

¥ ( asset, all liabilities & entire
$ businesses of transferor companies into the transferee company
TRANSFER & VESTING

4 4.1 Transfer & Vesting of all assets, all liabilities und entire businesses of the

¢ Transferor Companies into the Transferee Company
ay  With effect from the commencement of business on | April, 2016, ie.
| 3
ppeinted Date, subject to the provisions of the Scheme in relation to the
© modalities of transfer and vesting, all assets & lighiliges and entire business and
properties where so ever apable of passing oy
b livery as also all other assels, capital ‘\\'~_>:‘§\:~i11~§nwus‘:.‘ cuirent assels,

gs and advances against booki
£ &

» and buildings, powers, authoriries,
; consents, licenses, registrations, contracts, engag
¢ intellectual property rights, titles interests, benefits, ber
i namely joint venture agreements, all records. fil

papers, computer progran

b
‘&.‘A,ui[ u._.{. . Catak gl

Priey p PR LA T
sifly malery als, Iuk;: & othe r details

sent and former CUSLOMICTS & supr T credit

malon, customer

liers pricing information and other record and othe

v interest/ advantages

of whatsoever nature belon nging 10 or in the ownership, power, possessiorn.

control of or vested in or granted in favor of or enjoyed by the Transferor

{
T

including bur without bein g limited to, all licenses, libert

casements, advantages, benefit . privileges, leases, tenancy rights, owership,

intellectual property rights including trade- marks. brands, copy rights; quota

& rights, subsidies, capital subsidies, concessions, mu;u;)a%e:-:z;ﬁ,
< exemptions, concessions/ gi}’lg. ions under

< vironmental

g

1S5, € \\.ai‘z‘.‘:;:\( connections, elecro

.Am..!?‘:‘gr

all types, reserves, provi

benefit of all
g nierests arising 1o the respective Transferor Cempanies
% ‘ely referred to as “the said asscts”) shall, without any further

s, be transferred 1o and

F @P Tl HAN?"EX PYTLTD.
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vested in the Transferee Company pursuant to the provisions of Section 394 of
the Act, for all the estate, right. title and interest of the Transferor Companies
therein so as to become the property of the Transferee Company but, subject to

maortgages, charges and encumbrances, if any, then affecting the undertaking of
& & 7 & &

ransferor Companies without such charges in any way extending to the

the T
b4 :
Transferee Company.

“ b)  Notwithstanding what is provided herein above, it is expressly provided that in
. ;{ respect to such of the said assets as are movable in nature or are otherwise
<§ capable of being transferred by physical delivery or by endorsement and delivery,
?2 the same shall be so transferred by the Transferor Companies to the Transferee
:f-, Company after the Scheme is duly sanctioned and given effect to without
requiring any order of the Court or any deed or instrument of conveyance for the
¢ same or without the payment of any duty or other charges and shall become the
& property of the Transferee Company accordingly.
¢) All the properties including freehold & leasehold propertics, lcases, estutes,

assets, rights, titles, interests licenses, approvals, permissions and authorities erc,

as described in clause 4.1 (a) accrued to and/ or acquired by the Transferor
Companies after the Appointed Date shall have been and deemed to have acerued
to and / or acquired for and behalf of the Transferee Company and shall upon
coming into effect of the Scheme, pursuant to the provisions of Section 394 of
‘ the Act and without any further act, instrument or deed, be and stand transferred
; to or vested in the Transferee Company to that extent and shall become the

properties, leases, estates, assets, rights, title, interests, licenses, approvals,

permissions and authorities ete. of the Transteree Company.

3 d)  Upon coming into effect of the Scheme, all taxes paid (including the Advance
Tax/ Self fssessment Tax/TDS/ VAT/ Service Tax/ or such other Taxes or Cess
% ete.} by the Transferor Companies from the Appointed Date, regardless of the
o 1o which "‘Z‘-"" r relate ehall L., f o "'l " ; ave heen neid e oand on b ;_,;,_,zf‘

PEriGd 10 Wi they reiale, shall be deemed 10 Nave decn paid or ahd on behal

5 of and to the credit of the Transferee Company as effectively as if the Transferee

Company had paid the same.

¢)  Onand from the Appointed Date, all liabilities, provisions, duties and obligations
statutory liabilities, if any, of £2ery kind, nature

Eor MINHYD HYDRAULICS LiM TEN For SANEL

iR Wi eu




CENLUB INDUSTRIES LTD. **

%

i

and description of the Transferor Companies whether provided for or notf in d
books of accounts of the Transferor Companies shall devolve and shall stz
transferred or be deemed to be transferred without any further act or deed, 10 :
Transferee Company with effect from the Appointed Date and shall be 2

liabilit'es, provisions, duties and obligations of the Transferee Company.

ot

Without prejudice to the generality of the provisions contained in Clauses 4.1 £
(b) & (c) above, upon the Scheme becoming effective, the Transferee Compa
shall file such forms as may be required or necessary with the Registrar

Companies with respect to the charges and mortgages created or to be created,

g} Onthe Scheme being effective, the Transferee Compaay shall be entitled to &
revise its income tax returns, TDS Retumns, Service Tax Returns & VAT Ret
and other Statutory Returns, if required, and shall have right to claim refi
depreciation benefits, advance tax credits, etc., if any, as also the income §
returns, filed by the Transferor Companies, so far as is necessitated on account
the Sc!mnm becoming effective with effect from the Appointed Date under &

Scheme.

h)  Further aforesaid Transfer of Capital asset from the Transferor Companies to
Transferee company shall not amount to transier under the Income Tax As
1961, in accordance with the provision of section 47 (vi) of the Income Tax AQ

1961 or such other enactment as may be applicable.

‘Without prejudice to Clau-e 4.1, all debentures, bonds.or other debt securities, ifa ]
of the Transferor Compaies relating to the linbilities comprised in the Transfer
Companies, whether convertible into equity or otherwise (hereinafier referred to as th
“Debt Securitics™ shall. sursuant to the provisions of Sections 391 1o 394 and othe
relevant provisions of the Act, without any further act, instrument or deed, become @
Debt Securities of the Trnsferee Company on the same terms and conditions except
the extent modified under the provisions of this Scheme and all rights, powers, dutis
and obligations in relation thercto 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 agains
the Transferee Company to the same extent as if it were the Transferor Companies i
respect of the Debt Securities so transferred. ®
Fari(%/(;\‘
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i 43 (a) The wansfer and vesting of the assets of the Transferor Companics to and in the g
é Transferee Company under Clause 4.1 of this Scheme shall be subject to the §§
} . mortgages and charges, if any, affecting the same as hereinafier provided. >
'
: (b) The existing seccurities, mortgages, charges, encumbrances or liens (the E
<; “Encumbrances”) or those, if any created by the Transferor Companies atier the <3
{ Appointed Date, in rerms of this Scheme, over its assets tb the Transferce i
35 Company by virtue of this Scheme, shall, after the Effective Date, continue to ;;
} relate and attach to such assets or any part thereof to which, they relate or were t
' ; atached prior to the Effective Date and as are transferred 1o the Transferee ’ :
SE Company, and suc Encumbrances shall not relate or attach to any of the other z, | Aok o
; assets of that Transferee Company. Provided, that no Encumbrances shall have E |
§ been created by the Transferor Companies in relation to any of the assets etc. of {: ! :
2 . the Transferor Corapanies after the Appointed Date without prior written consent zi |
; of'the Transferce Company. f}
b <
¢ T
() Without prejudice to the provisions of the foregoing clauses and upon the b |

effectiveness of this Scheme, the Transferor Companies and the Transferce

Company shall execute any instruments or documents or do all the aets and deeds |
as may be required, including the filing of necessary particulars andfor

i

modification(s) of charge, with the Registrar of Companies, NCT of Delhi &

Haryana to give formal effect to the above provisions, if required. % il
¢ |
{d) Subject to the necessary consents being obtained in accordance with the terms of % |
g this Sche 1e, the provisions of this Clause 4.3 shall operate, notwithstanding } |
S( tha g 2 % * I Lon ,>
% anything o the contrary contained in any instrument, deed or writing or the terms
i #
5 of sanction or issue or any security document; all of which instruments, deeds or ¢ |
\( writings shall stand modified and/or superseded by the foregoing provisions.
QENLUB NOUSTRIES LTD. Ear fAikiL :
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CONTRACTS, DEEDS & LEGAL PROCEEDINGS ETC. RELATING TO THE

TRANSFEROR COMPANIES

i

Lty
bt

L8
i

L
4

S)azz:u““*;._ the other provisions of this Scheme, all contracts, deeds, bonds, agreements

aud other instruments of whatsoever nature, to which the Transferor Companies is &

party, subsisting or having effect immediately before or afier the Effective date, shall
remain in full force and effect against or in favor of the Transferee Company and may

be enforced as fally and effectively, as if instead of the Transferor Companies, the
Transferce Company had been a party thereto.

and liabilities of the Transferor Companies o the

Che transfer of the said assets and i I
Transferee Company and the continuance of all the contracts or legal proceedings by

or against the Transferee Company shall not affect any contract or proceedings relating
to the said assets or the liabilities already concluded by the ’ Transferor Companies on

or after the Appointed Date.

into effect of this Scheme 1

1k

sree Company may, at any time after coming

s

accordance with the provisions hereofl if 0 z‘uql.'::?ré:é, under any law or otherwise,

execute deeds of confirmation in favour of the secured creditors of the Transteron
Companies or in favour of any other party to any contract or Amalgamation to which

he Transferor Companies was a party or any wrilings as may be necessary 1o De

the
executed in order to give formal effect o the above prc ovisions. The Transferee

wid

Compeny shall under the [Wu‘.m(}n‘\ of this Scheme be deemed to be authorised 10

and carry out all such :'i.:rm:-.iiiiua or compliance referred to above on the partbeh 1wlf of

the Teansferor Companies to be carried out or performed.

of whatever nature by or against the Transteror Companies

e ,{

s Effective Date, shall not be abated, be discontinued or be, in any way,

by reason of the transfer of the undertaking of the Transteror

= e tard
diiLaina Wy

A\.,JL&L“!-

Scheme but the proceedings may o<

Companies or of anything contained in thi

sed by or against the Transferee Company 1n the sameé

continued, prosecuied and eniorce

g
s manner and to the same extent as it would or might have been continued, prosecuted
} and enforced by of against the Transferor Companies as if the Scheme had not bee
Al ;
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TRANSFER AT BOOK VALUES

@ 6.1 All the assets, properties and liabilities of the Transferor Companies shall be
3§ transferred to the Transferee Company at the values appearing in the books of the
4 5

Transferor Companies (at historical cost less depreciation) as at 1¥ April 2016,

CONDUCT OF BUSINESS

Transferor Companics, with effect from the Appointed Date and up to and

including the Effective Date:

% (a) shall be deemed to aave been carrying on and to be carrying on all business &
5 &
2 activities relating the Transferor Companies and shall hold and stand possessed
g of and shall be decmed to hold and stand possessed of all the estates, assets, 2 ¢
rights, title, interest. authorities, contracts, investments and strategic decisions of
: the Transferor Corpanies for and on aceount ofi-and in trust for, the Transieree ;2
g Company; 8
i g
2 (b) all profits and income accruing or arising to the Transferor Companies, and
& losses and expenditure arising or incurred by the Transferor Companies
& .
& . v . . . o ~ . \ <4
(including taxes, if any, accruing or paid in relation to any profits or income)
based on the audited accounts of the Transferor Companies shall, for all %
8 L
% purposes, be freated as and be deemed to be the profits, income, losses or 2
> 2 5 »
expenditure, as the case may be, of the Transferee Company; and &
$

(¢} any of the 1 ghts, powers, authorities, privileges, attached, related or pertaining to :
2 the Transf<ror Companies exercised by the Transferor Companies shall be

deemed t& have been exercised by the Transferor Companies for and on behalf

of, and in trust for and as an agent of the Transferee Company. Similarly, any of 2
i the obligations, duties and commitments attached, related or pertaining to th ;
===
% [ransteror Companies that have been undertaken or discharged by the Transferor -
g Companies shall be deemed to have been undertaken for and on behalf of and as
N L
b, 5
£ - . £ 5 B 3 ~ (A
an agent for the Transteree (_.ompany. &
e v For GANPATI HANDTEX PVT. LTD. &
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£ 7.2 With effect from the Appointed Date and until the Effective Date, the Transfes

Companies undertake that they will preserve and carry on the business cof &8
‘ Transteror Companies with reasonable diligence and business prudence and shall
undertake financial commitments or sell, wansfer, alienate, charge, morigage, &
encumber any of the Undertaking(s) of the Transferor Companies or any part theres
save and except in each case

{a) ifthe same is in its ordinary course of business as carried on by it as on the dai
of filing this Scheme with the High Court; or

&

(b) ifthe same is expressly permitted by this Scheme; or

(¢) ifthe prior written consent of the Board of Directors of the Transferee Compas

| v Baih oy e
has been obtained,

& 7.3 Asand from the Appointed Date a..d l] the Effective Date:

{53

vy Al 2 LT
(4} All dedts, Bao

, loans raised and used, liabilities and obligations incurred

duties an he

ko o o o 3t L £ e, T
obligations as on 1™ April 2016, whether or not provided in t

of the Transferor Companies in, and all debts, liabilitics, loans raised and uses ]

A

#
&

liabilities and obligations incurred, duties and obligations relating thereto whi

¢ or accrue to the Transferor Companies on or after the Appointed Date 3

accordance with this Scheme, shall be deemed 1o be the debis, §

: raised and used, labilities and obligations incurred, duties und obli

4 Transferee Company

(by  All assets and prop copprised in the Transferor Companies as on the datd
| immediately preceding the Appointed Date, whether or not included in the bo

of the Transferor Companies, and all assets and properties relating thereto, whidh

are by the Transferor Companies  in relation w

< Undertaking(s) of the Transferor Compumu on or after the Appointed Da

accordance with 1 be deemed 10 be the assets and proper

DIRECTOR




EMPLOYEES

¢ %
% 8.1  All the emplovees of the Transferor Companies in service on the date immediately $
: preceding the date on which the Scheme finally takes effect, ie., the Effective Diate, %
f shall become the employees of the Transferee Company on such date without any %
: break or interruption in service and upon terms and conditions not less favorable than %E
/ those subsisting in the Transferor Companies on the said date. E?
|
, 82  Provident Fund, Gratuity Fund, Superannuation Fund and any other special fund or 3
\ trusts created or existing for the benefit of the employees of the Transferor Companies,
:i if any, upon the Scheme becoming finally effective, the Transferee Company shall i
stand substituted for the Transferor Companies for all purposes and intents,
; whatsoever, relating to the administration or operation of such schemes or funds or in %
relation to the obligation to make contributions to the said funds in accordance with the >

2 provisions of such funds. It is the intent that all the rights, duties, powers and
i obligations of the Transferor Companies in relation to such funds shall become these j
of the Transferee Company. It is clarified that the services of the employees of the i

Transferor Companies will be treated as having been continued for the purpose of the
p g purp

aforesaid funds or provisions.

SAVING OF CONCLUDED TRANSACTIONS ;
5
.
9.1 The transfer and vesting of the assets, liabilitics and obligations of the Transferor b
% Companies under Clause 4-8 hereof shall not affect any transactions or proceedings /
"}_fi already completed by the Transferor Companies on or before the Appointed Date to
the end and intent that, of the Transferee Company accept all acts, deeds and things >
5
g done and executed by and/or on behalf of the Transferor Companies in terms of this z
p Scheme as ucts, deeds and things made, done and executed by and on behalf of that 3
%
Transferce Company. %
$ < %
% i
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PART V — DISSOLUTION OF TRANSFEROR COMPANIES

10.1  On this Scheme, becoming effective as provided in Clause 3.1 above, the Transfers
Companies shall stand dissolved without the process of winding up.

PART VI — REORGANIZATION OF CAPITAL

¢

REORGANISATION OF SHARE CAPITAL

v |

1.1 In consideration of the transfer and vesting of all assets, all liabilities and enting

;-.: businesses of the Transferor Companies in the Transferee Company in accordance With

the provisions of Part IV of this Scheme and as an integral part of this Scheme, S

share capital of the Transferee Company shall be increased in the manner set out &8

Clauses 12 to 16 below.

CHANGES IN AUTHORIZED SHARE CAPITAL

| 1 12.1  As an integral part of the scheme, upon this scheme becoming effective and with offees

< from the Appointed Date, the authorized share capital of the Transferor Companies

f\j; on the effective date shall, without any further act, instrument or deed or payment .

additional fees pavable to the Registrar of Companies NCT of Delhi & Haryana o8

Stamp Duty, stand transferred to and be merged with the authorized share capital of th

Transferee Company. Consequentially, the authorised share capital of the Transferee]

( Company of Rs. 5,00,00,000/-( Rupees Five Crore only) divided into 50,00,000 ( Fifiy
Lacs only) Equity Shares of Rs.10/- each shall stand enhanced to an aggregate amount
of Rs. 5,51,00,000 ( Rs. Five Crore Fifty One Lac only) divided into 55,10,000 (Fifg#
Five Lac Ten Thousand only) Equity Shares of Rs.10/- each fully paid up.

%122 Clause V of the Memorandum of Association of the Transferee Company shallg

without any further act, instrument or deed, be and stand  altered.

g ‘modified/consolidated and amended pursuant to Section 13 of the Comps anies Act 2013

and be replaced by the following clause: -

CEf\?i}tUD INDUSTRIES LTD. _—
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“The Authorised share capital of the Company is Rs. 5,51,00,000 (Ks. Five Crore Fifty
One Lac only) divided into 55,10,000 (Fifty Five Lac Ten Thowsand only)l Eqguily

Shaves of Rs. 10/~ (Ten) each.”

173 The Transferee Company shall further increase/modify its Autl wrised Share Capiial

for implementing the terms of the Schemie, to the extent necessary.

Further the resolution approving the Scheme shall be deemed to be the approval of the

l‘\)
B

fa

Shareholders of the Transferee Company under Section 61 and any other applicable
provisions of the Act and no further approval or resolution of the Shareholders will be
required for alieration/modification of the Authorized Share Capital of the Transferee

Compan

CONSIDERATION BETWEEN TRANSFEROR COMPANY 1 AND TRANSFEREE

COMPANY

is scheme coming into effect and upon transfer and vesting of all assets, all
liabilities and entire business of the Transferor Company | in the Transferee Company,

the consideration in respect of such transfer shall, subject to the provisions of the

be paid and satisfied by the Transferee Company as follows: -

(¥
&
&
-
1

-

“The Transferee Company shall {without further ap slication, act or deed) issue and
) [

rebolders of the Transferor Company 1 (Whose names are registered in

&u"\i\

the Reoister of Members of the Transferor Company 1 on the Record T}s;i?&,-; o1
rators OF SUCCessors), equity shares in

[ransferce Company in the ratio of 40 (Forty) equity shares of Rs. 10/~ cach credited

15 for every | (one) equity shares of Rs. 100 each fully paid up held by

T

such shareholdersgn the Transferor Company | (“Share Exchange Ratio”).

T

If, any of the shareholders of the Transferor Company 1 become entitied to receive

fraction of such an Equity Share in the capital of the Transferee Company, such
fraction shall be rounded off to the next higher integer.”

INDUSTRIES LTD.
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% 4.1 shares issued and allotted by the Transferce Company in terms of thi
Scheme shall be subject to the provisions of the Memorandum and Articles of
/ Association of the Traasferee Company and shall inter-se rank pari passu in 2l
s
Tespects
Z
;
3 142 For the purpose of issue of equity shares to the shareholders of the Transferos
Companies, the Transferee Cor npany shall, if and to the extent required, apply for am
* obtain the required statutory approvals including approval of Reserve
and other concerned regulatory authorities for the issue
L .
: Jransferee Company of such equity shares,
143 Any fraction of share arisin g out of the aforesaid share exchange process, if any, thel
fraction arising there from shall be paid into cash to the respective shareholder.
144 The equity sheies to be issuad by the Transferee Company p
respect of any y shares of the Transferor Companies whict
" Section 126 of the Companies Act, 2013 or otherwise

“ settiement of dispute by order of Court or otherwise, be held |

4bCyance oy e jransieree Lv wuinpany,

4.5 The equity shares to be issued by the Transferce Company pursuant to this Scheme §

res of the Transferor Companies, which are not fully Lup shall also b

réespect of sh

Rept in abevance and dealt with by the Transferee ‘\_\-,zﬂ,p.mj Dased on mIionnaios

pertodically provided by the Transferor Companies to the Transferee Company.
1.6 Inter-company shareholdings, if any, will stand cancelled.

14.7  Unless otherwise determined ¢ by the Board of Directors or any committee thereof of the
Transteror Companies and the Board of Dire S Or any commitiee thereof of thel

Transferee Companv, issuance of equity shares in terms of Clause 13 abe

done within 45 days from the Effective Date or such other date 4s may

Board of Directors of the Transferee Company,
CE?LUB INDUSTRIES LTD.
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The issue and 3] lotment of Shares by the Transferee Company, to the shareholders of

=
ol

the Transferor Companies, as provided in this Schcme,_ is an integral part thereof, The
members of the Transferee Company, on approval of the Scheme, shall be deemed 10
have given their approval u/s 62 of the Companies Act, 2013 and other applicable
provisions, f any, for issue of fresh shares 1o the members of the Transferor

Companies in terms of this Scheme,

149 (@) The cost of acquisition of the shares of the Transferee Company in the hands of
the shareholders of the Transferor Companies shall be the dmount which bears to
the cost of acquisition of shares held by the sharcholder in the T ransferor

Companies prior to the sanction of this Scheme.

(b)  The period for which the share(s) in Transferor Companies were held by the
shareholders shall be included in determining the periad for which the shares in

the Transferee Company have been held by the fespective shareholder.

14.10 In the event of any increase or decrease in the paid up share capital of the Transferor

Company | or the Transferee Company, at an ytime before the Record Date, the share

o

e€xXchange ratio wil] be adjusted appropriately to take into account the effect of sych

change.

4.11 The New Equity Shares 10 be allotted shall, subject to applicable laws, be listed and
admitted 1o trading on the BSE. Upon the New Equity Shares being allotted 10 the

shareholders of the Transferor Com pany 1, the shares held by them in the Transferor

Company | shall be deemed to have beey automatically canceljed,

’< CANCELLATION OF EQUITY SHARES OF FRANSFEREE COMPANY HELD BY

TRANFEROR COMPANY | & C ()f\’SEOl’J’I‘IN'!‘JAL REDUCTION OF CAPITAL IN
THE TRANS 'EREE COM PANY

« <
K I5.1' On the Scheme becoming effective and with effect from the Appointed Date, the

investment feld by the Transferor Company 1 i the equity share capital of the
Transteree Company shal} stand cancelled, Accordingly, the share capital of the
Transferee Company shall stand reduced to the extent of face value of shares held by

INDUS T8 ;le%}?gr Company | in Transferee Company and so cancelled,

&
<
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;
<§ [5.2 Such reduction of share capital of Transferee Company as provided in Clause 13
" above shall be effective as an integral part of the Scheme and the Order of Hon's
) High Court sanctioning the Scheme shall be deemed to be an Order under Section &
§ of the Companies Act 1956 or under the applicable provisions of the Companies &
‘ 2013 (To the extent notified and applicable), confirming such reduction of sha
S capital of Transferee Company and no separate sanction under Section 100 to 103 ¢
> the Companies Act 1956 or under applicable provisions of Companies Act 2013 |
: the extent notified and applicable) will be necessary. Transferee Company shall not 8
required to add the words “And Reduced” as a suffix to its name consequent upon e
2 reduction.

: "

CANCELLATION OF SHARES OF TRANFEROR COMPANY 2

@ 16.1  The Transferor Compan ¥ 2 is the wholly owned subsidiary of the Transferee Compas

( -and hence the entire share capital of the Transferor Company 2 is held by
Transferee Company. Upon the scheme becoming finally effective, the entire sha
capital of the Transteror Company 2 shall get automatically cancelled/ extinguished
The Transferee Company shall not be required to issue and allot any shares

Transferee Company and its nominee are themselves the only shareholders of a4

% Transteror Company 2.

&

16.2  Approval to the Scheme by members of the Transferee Company pursuant to Section
391 to 394 read with Section 100-103 and other relevant provisions of the Companies

Act 1956 and/or relevant provisions of the Companies Act 2013 (to the extent notified

and applicable) shall constitute consent required under any other provisions of

.Companies Act 1956 and Companies Act 2013 (To the extent notified & applicable
for implementing any other provisions of the Scheme.
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PART VII - ACCOUNTIN G TREATMENT %
2
P
$
& ACCOUNTING TREATMENT §§
8
&
_ - i . ; &
17.1  Upon the Scheme becoriing effective, amalgamation of the Transferor Companies s
% with the Transferee Company will be accounted iy the following manner: &
¢
5 $
3 3
% (a)  The amalgamation shall be an © Amalgamation in the nature of Merger® as defined Z;
&2 o s
1 in the Accounting Standard (AS) 14 issued by the Institute of Chartered &
»
" Accountants of ‘ndia and shall be accounted for under the ‘pooling of interests’
method in accordance with the said AS-14.
2 =
(b) Accordingly, all the assets and labilities recorded in the books of the Transferor % |
%
Companies shali be transferred to and vested in the Transferce Company 3
e
_ pursuant to the Scheme and shail be recorded by the Transferee Company at the g |
R
ot - : i . Pt . . .
% -Spective book values in the books of the Fransferor Companies respectively, as !
.::': on the dinted Dhte, v '
(¢} Imter-company balances , if any, will stand cancelled.
3 ! |
s
% (d) Al cserves of the Transferor Companies under different heads shall become
he ponding reserves of the Transferce Company. The debit balance of the
Profit & Loss Account of the Transferor/Transferee Companies, if any, will be
' offset against the credit alance of the Profit & [oss Account of the [l
r) Transferor/Transferee Companies. 2 H
(¢} In s of the provisions of the Accounting Standard 14, any surplus/deficit
out of Amalgamation shal] be adjusted in the General Reserve or such
4
b reserves of the Transferee Company.
g
5 " ' Ce i
;_<_ )  Accounting policies of the Transferor

Companies will be harmonized with that of

: Company mtlvwmo the amalgamation,

For MiNIHYD H_YDR%ULJ'CS LIMITED
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PART VIII - GENERAL TERMS & CONDITIONS

£ DIVIDENDS
¢
‘5 18.1  The Transferor Compenies and the Transferee Company shall be entitied to declar

‘and pay dividends, whether interim or final, to their respective shareholders in respes

of the accounting period afier the Appointed Date and prior to the Effective Data

% Provided that the shareholders of the Transferor Companies shall not be entitled @

dividend, if any, declared and paid by a Transferee Company to its shareholders for the

accounting period prior to the Appointed Date.

g

g

“ 182 The holders of the shares of the Transferor Companies and the Transferee Compans
% shall, save as expressly provided otherwise in this Scheme, continue to enjoy thei
; existing rights under thei respective Articles of Association including the right

¥

receive dividends.

b

183 It is clarified that the afisesaid provisions in respect of declaration of dividends ure
\ enabling provisions only and shall not be deemed to confer any right on any memben
$ of the Transferor Companies and/or the Transferee Company to demand or claim any
% dividends which, subject to the provisions of the said Act, shall be entirely at the
3 discretion of the respective Boards of Directors of the Transferor Companies and the
$ Transferee Company and subject to the approval of the shareholders of the Transferar
Companies and the Transferse Company respectively.
b
% APPROVALS
%

19.1  The Transferee Company shall be entitled, pending the sanction of the Scheme, 1@

apply to the Central Government or any State Government and all other agencies,;

departments and authorities concerned as may be necessary under any law for such
% %
% consents, approvals and sanctions which the Transferee Comp: any may require (o own

the Undertaking(s) of the Transferor Companies and carry on the business relating to

CE?&LU B INDU SHRURgetaMna(s) of the Transferor Companies.
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%
T IR (T A — &
FILING OF APPLICATIONS 8
4 4
&
@
20.1  The Transferor Companies and the Transferee Company shall make joint/separate %
b
application(s)/ petition(s) under the provisions of sections 391 & 394 of the Companies %
o Act, 1956, the Companies (Court) Rules, 1959 and other applicable provisions, if any, &
to the Hon'ble High Court and for sanctioning of this Scheme and other connected §<
$ 2
matters. %
$ »
p &
MOBDBIFICATION OF SCHEME &
b A
& o i 9 y . . . . b
21.1  The Transferor Companies and the Transferee, Company by their respective Boards of &
Directors or any committee thereof or any director authorized in that behalf
2
(hereinafier referred to as the “Delegate™) may assent to, or make, from time (o time, 2
any modifications or amendments or additions to this Scheme which the High Court or
any authorities under law may deem fit to approve of or impose and which the
&
eror Companies and the Transferee Company may in their discretion accept such 2
ns or amendments or additions as the Transferor Companies and the 2
%
Transieree Company or as the case may be, their respective Delegate may deem fit, or 3
& ‘required for the purpose of resolving any doubts or difficulties that may arise for zj
b5 :"'.’
carrying out this Scheme, and the Transferor Com panies and the Transferee Company &
2
4 by their respective Boards of Directors or Delegate are hereby authorized to do,
1 orm and execute all acts, deeds, matters and things necessary for bringing this Py
Scheme mnto etiect, or review the position relating to the satisfaction of the conditions 8
of this Scheme and if necessary, waive any of such conditions {to the extent :
% permissible under law) for bringing this Scheme into effect.
212 Further, approval of the Board of Directors of the respective companies shall be %
sufficient to cggry on the modification/ amendment in the Scheme, no further approval/
consent (i.e. NOC) from the shareholders of the respective companies shall be required =
% ; 5%, 2
2 ‘to carry of the said modification/ amendment in the Scheme,
21.3  In the event that any conditions may be imposed by the High Court or any authorities,
2 which the Transferor Companies or the Transferee Company find un accepiable for any _

e

reason, then Transferor Companies and/ or the Transferes

cgﬁwwa INDUSTRIE
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10 Withdraw the Scheme. The aforesaid
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< 21.4
8
S
2

SCHEME CONDITIONAL UPON

Transferee Company may be exercised by the Board of Directors of the respective

companies

For the purpose of giving effect to this Scheme or to any medifications or amendments
thereof or additions thereto, the Delegates (acting jointly) of the Transferor Companies
and the Transferee Company may give such directions as they may consider necessars

to settle any guestion or d fficulty arising under this Scheme or in regard to and of Ui

meaning or interpretation of this Scheme or implementation there any matie

whatsoever connected therewith (including any question or difficulty arising i
connection with any dezeased or insolvent shareholders, depositors or debentuse]
holders of the respective Companies), or to review the position relating to

satisfaction of various conditions of this Scheme and if necessary, to waive any @

those conditions (to the extent permissible under law).

This Scheme is conditional upon and subject to:

(a) This Scheme being agreed to by the respective requisite majorities of the various
classes of members and ereditors (where applicable) of the Transferor Companies

and the Transferee Company as required under the Act and the requisite orders &

the High Court:

(b) The requisite sanctions and approvals including but not limited to in-principie
approvals, sanctions of any Governmental Authority, as may be required by law
in respect of this Scheme being obtained; ant

{¢) The cenified copy of the order of the High Cot

L.Ih)) :sar‘;czianing this Schem
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22.2  Approval of Shareholders of Transferee Company, a Listed Public Company, through >2
8

Postal Ballot & E-Voting % |
ce of Para I (A) 9(a) & Para I (A) 9(b) of Annexure I of SEBI Circular No.

CIR/CFD/CMD/16/2015 Drt. 30™ November, 2015)

» Pu areholders of Transferee Company shall have a right to cast their votes
through Postal Ballot ¢nd E-Voting too for the approval of this Scheme.

- all be acted upon only if, in the meeting of shareholders to be
co for the ajproval of this Scheme, the voles cast by the Public
St ders in favor of the proposal are more than the number of vote cast by
the der against it,

3 Compary shall disclose all material facts in the Explanatory

nt sent to the shareholders in relation to the approval of this Schem
3 e

the schizme shall be in compliance with the applicable
of SEBI Circular bearing No. CIR/CFD/CMD/16/2015
vovemtbear, 30, 2015,
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23.1 Intheeventofnon fUIF

Ifillment of any or all obligations under this Scheme by any party

p=rty, inter-se or to third parties, the non performance of which will

arty under any obligation, then the defaulting party will indemnify all

costs and interest 1 such other affected party.

COSTS. CHARGES. ETC.
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s and expenses of the Transferor Companies and the Transferce

" incugged in relation to or in connection with this Scheme or incidental to the

the Amalgamation in pursuance of this Scheme, shall be borne and paid

However, in the event of the Scheme becoming invalid

all costs, charges and expenses relating to the

L

ncidental thereto shall be borne and paid by the respective
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VALIDITY OF THE SCHEME

251 In the event of this Scheme failing to take effect within 12 months of first filing in
High Court or such later date as may be agreed by the respective Boards ot Directors
of the Transferor Companies and the Transteree Company, this Scheme shall stand
revoked, cancelled and be of no effect and become null and void and in that event no
rights and liabilities whatsoever shall accrue to or be incurred inter se by the parties or
their sharcholders or creditors or employees or any other person. In such case, each
Company shall bear its own costs, charges and expenses or shall bear costs, charges
and expenses us may be mutually agreed.

The Transferce Company shall be at liberty to withdraw this Scheme at any time as
may be mutually ugreed by the Transferee Company and the Transferor Companies. In
such case, the Transferee Company and the Transferor Companies shall bear their own

costs and expensss, Or as may be mutually agreed amongst them.
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