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GOVERNMENT OF INDIA 

MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
4th Floor, IFCI Tower 61, New Delhi, Delhi, India, 110019

Certificate of Incorporation pursuant to change of name 

[Pursuant to rule 2.9 of the Companies (Inc01poration) Rules, 2014} 

Corporate Identification Number (CIN): L 74.899DL 1992PLC050333

I hereby certify that the name of the company has heen chane;ed from MTNJ)A INDUSTRIES LIMlTED to UNO
MINDA LIMITED with effect from the date of this certificate and that the company is limited by shares.

Company was originally incorporated with the name Minda Industries Limited.

Given under my hand at New Delhi this Fourteenth day of July two thousand twenty-two.

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

OS DS /.II lSTR Y ,:---�;_:;�:.�:'.:. 
FCORPORATE �--:,�==·

\FFMRS(0Ovr �•+:...f�.:-:-F INDIA) c- ----·-•-

MANGAL RAM M.EENA

Registrar of Companies
RoC -Delhi

B-64/1, W AZIRPUR, INDUSTRJAL AREA, DELHI, Delhi, India, 110052

For UNO Minda Limitedv--e. 

0() Q'\_ .;? C\ ":>/:a; 
� T. K. Srivastava

Comp�ny Secretary
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Form 1 

A� l'f .:r <ITT lllflUT q?f 

Certificate of Incorporation 

�o 

No. 

55-50333

55-50333

Wi1> 1914 

of 1992-93 

it � am gT-flfurn c!Rffl { f4>. 3T]"Gf � � ��e� <ifl'CI� 

� 1956 ( 1956 cpJ" 1) ct; � frr.Tfmf c6t � t 3fix "ll�

� ttft� t1 

I hereby certify that MINDA INDUSTRIES LIMITED is this day 

incorporated under the Companies Act, 1956 ( No. 1 of 1956) and that the 

Company is limited. 

Bt &mrllR � 3TT'GT cJTo 25 -i,n:-qq, 1914 cnT �·iir <TlTJ I

Given under my hand at NEW DELHI this SIXTEENTH day of SEPTEMBER 

One thousand nine hundred and NINETY TWO. 

Sd/-
(�. �- wirl) 

31'Qx � ��R 

� �q �'?/Tl'TT
Sd/-

(H. S, SHARMA) 
Addi. Registrar of Companies 

DELHI & HA RY ANA 

For UNO Minda Limited 

;::$RLVo.':> ��

T. K. Srivastava 
Company Secretary 
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I 
Certificate for Commencement of Business 

� � m cm 11ltf1JT-tf51 
Purstiant to section 149 (3) of the Companies Act. 1956 

<PTIFIT a�'JI. 1 s5e � � 140 (3) m �mui 1-1 
l hereby certify that the MINDA INDUSTRIES LIMITED

if � £ITTT >rTTTfum Cp@ t fcll � $0-sifs{IG'I ��eG

Which was incorporated under the Companies Act. 1956 on 
vn fcl> cp•q.fi aTfEroo, 1956 ct 3Rf1m tiutr<i, a c1>'t � efr �q) 2s �tR, 1914

the SIXTEENTH day of SEPTEMBER 1992 and which has field a duly verified 
declaration in the 
3ffx ftlu � � "ll'�cfq f.'rajfw �l:f?f � �m � t{?f i;f�cf 
prescribed form that the conditions of section 
c!>x R-lrr t ·fcli � � 'clWl 149 (2) (cf>) � (Tl) 
149 (2) (a) to (c) of the said Act, have been complied with, is entitled 
en� 'f"!'l-11 -mr'f cfiT 31JtfT�Ff � � l 3TfT: ·urrcn� � q;� q,T 

to commence business. 
�MT.fr 'BI 
Given under my hand at NEW DELHI this THIRD day of NOVEMBER

cq� MIJT!l-R x:) 3TTGf fqajq; 12 �, 1914 col 'Gffft � lf� I 
One thousand nine hundred and NINETY TWO.

Sd/-

(�. �- �) 
� � ��R 

� � i3Rll101f 
(R. N. SAXENA) 

Asstt. Registrar of Companies 
DELHI & HARYANA

U .. ,o M\nda Um\te� _A 

for " ') �v---, 
rf-0, v °' 

c7f" U°< �. I(. snvas\8V8
company 5ecretafY
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(THE COMPANIES ACT, 2013) 
 

(COMPANY LIMITED BY SHARES) 
 

(Incorporated under the Companies Act, 1956) 
 

MEMORANDUM OF ASSOCIATION 
 

OF 
 

UNO MINDA LIMITED1 
 

I. The name of the Company is UNO MINDA LIMITED 
 

II. The Registered Office of the Company will be situated in the Union Territory of Delhi. 
 
III. The objects for which the Company is established are:  
 

(A) THE OBJECTS TO BE PURSUED BY THE COMPANY ARE AS UNDER: 
 

1. To takeover the running business of partnership firm M/s MINDA INDUSTRIES B-64/1, 
Wazirpur industrial Area, Delhi-110052 with its assets movable and immovable, trade 
right, privileges liabilities, in part or full, on the terms and conditions mutually agreed 
upon between partners and the Company. The firm’s business shall cease to exist after 
the take over by the Company. 

 
2. To carry on in India or abroad whether by itself or in collaboration whether Indian or 

Foreign the business of manufacturers, fabricators, assemblers and sub-assemblers 
processors, agents, importers, exporters, holders, stockists, distributors, buyers and 
sellers, dealer and suppliers of automobile parts  and agricultural Implements 
automotive and other gear transmissions axels, universal joints, springs, spring leaves, 
lighting kits tools attachments, Jigs, f ixtures, dies for engineering plastic goods 
manufacturing, autolights, electrical apparatus meter dynamos head lamps, sealed 
beams, components, parts accessories and fittings for the said articles and things used 
in connection with the manufacturer thereof, alloy springst steel billets, flats and bars, 
pressed and other related items for motor cars, motors cycles, scooters, tractors, vans, 
Jeeps lorries motor cars, scooters, mopeds, cycle, motor launches, aeroplanes and 
other vehicles and to conveyance of all kinds and miners, shippers, suppliers of the 
thermplast and fibre glass, PVC and plastic products of all kinds, roofing and building  
materials of all kinds agricultural, sea and food products, fertilizers, iron and steel and 
its all types of products, metals minerals and Its products, engineering goods electricals 
and electronic gadgets, games and toys of all description along with components 
devices, sole assemblies, accessories and materials used in their manufacture, 
components dyes, chemicals, pharmaceuticals, pigments, papers, cement, plastic, 
leather goods, handicrafts, processed foods, vegetables, fruits, dry-fruits, oil and cakes 
baby foods, milk and products thereof, dairies and its products, transport and handling 
agents, order suppliers, departmental stores, tobacco and tobacco products, 
cigarettes, jute and its products, hessian, textile including cotton, woollen, art silk, 
natural silk, readymade garments, hosiery, synthetics fibre and fabric and mixed 

                                                           
1 The Name of the Company was changed from “Minda Industries Limited” to “Uno Minda Limited” vide the 
special resolution passed by the members of the Company through postal ballot on June 29, 2022. 

• 
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fabrics, surgical, electronics and surgical, diamonds, precious stones, jewellery, 
artificials or otherwise pearls, pharmaceuticals electronics and surveying equipment 
and instruments, computer industry, television settlite, communication systems, radar 
equipment Computers, dry and inert cells, electrical goods and e quipment, lamps tubes 
electronics industry, aeronautical industry, cable and plastic industry, furniture, 
musical items ceramics and rafrectories, glass, soaps, cosmetics, publishers, stationers 
and all types of commodities, computer spare parts, raw materials merchandise and 
goods and to act as sellers, purchasers and dealers of licences, release orders, permits, 
quotas and to enter into all sorts of agreements relating to the above and all other 
types of commodities and merchandise.  
 

3. To hold, purchase, builds, sale or otherwise deal/acquire lands, flats, suites 
multistoreyed complexes, houses, bunglows, orchards, shopping arcades, parking 
places, quarters, apartments, farms and farm-houses, buidings, sheds and other 
fixtures and conveniences, industrials commercial and residential and to let them out 
on hire-purchase or lease rent contract or any other agreement as may be deemed fit 
or to buy and sell lands, houses, apartments to any person on terms and conditions as 
may deemed fit or to hold, maintain, sell, allot houses, apartments, sheds or buildings 
thereof to the shareholders, or any other person; to carry on the business of 
contractors, decorators, furnishers, agriculturists, horticulturists, colonizers, 
engineers, architects, wood-workers, paviours, builders, surveyors, bricks and tile 
makers, lime burners, house and estate agents, forming/becoming members of 
societies to enter into partnership, sub-partnership, co-partnership, and joint ventures 
agreements. To carry on the business of manufacturers of and dealers of automobile 
parts, accessories, ancillaries, stores and spares and to engineer, develop, design, 
assemble, manufacture, produce, import and export, buy, sell and otherwise deal in 
Tractors, Cars, Motorbikes, Cycles, Mopeds, petroleum and petroleum products, glass 
and glass products, industrial, mining, agricultural and such other machines and all 
types of tools, plants, equipments, instruments, appliances and hardware of all kinds, 
general fittings, accessories and appliances of all description made of metal, alloy, 
glass, synthetic and such other fibres, chemical and PVC compounds, plastics or any 
such other material related thereto. 
 

4. To deal in purchase, sale, Import, export, or supply/or to act as principals, dealers, 
agents, sub-agents, manufactures representatives either solely in connection with 
others and either by or through agents, sub contractors, trustees or otherwise for  the 
Indian manufactured goods/commodities of industrial, domestic and agricultural use 
and to render services in foreign countries in respect of the above. 

 
5. To carry on in India or abroad the business as manufacturer, fabricators, assemblers, 

sub-assemblers processors, agents, importers, exporters, marketers, holders, stockist, 
distributors, buyers and sellers, dealers and suppliers for all kinds of batteries for 
automotive application, industrial application and other applications such as telecom, 
home UPS, miners, shipers, aeroplanes, tractors, lorries, jeeps, vans, etc. including all 
components, parts, accessories and fittings for articles and things used in connection 
therewith. 

 
  
6.1. To carry on the business of manufacturers and merchants of, dealers in and consultants 

on products of every kind manufactured out of natural and synthetic rubber and 
plastics and all kinds of polymer products, seats, foams and interiors for automotive, 

! 
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non-automotive, industrial, domestic, railway, scientific, aircraft, marine, 
telecommunication and defence applications and related hardware.  

 
6.2. To manufacture, produce, assemble, repair, export, import, purchase, sell and deal in 

and generally to carry on business in the manufacture, sale and supply of all natural 
and synthetic rubber products and plastics and all kinds of polymer products for use in 
all types of applications. 
 

6.3. To carry on in India or in any part of the world, all kinds of business relating to the 
manufacturing, assembling, fitting up, repairing, converting, overhauling, maintaining, 
rendering services of all and every kind of description, buying, selling, exchan ging, 
altering, hiring, letting on hire, improving and dealing in all kinds of natural and 
synthetic rubber and plastics and other kinds of polymer products including:  

 
a) All types of moulded auto components made out of natural or synthetic rubber and 

plastics and all other kinds of polymer materials; 
 
b) ‘O’ Rings, Sealing Rings, Valve Seals, Seals, Special Seals and Seals of all types including 

Guide Seals and Distributor Seals, Oil Seals, Valve Seatings, Grommets, Bushes, Mountings, 
Racking Rings, Washers, Boots, Bands and Plugs in natural or synthetic rubber of all kinds 
and plastics and other kinds of polymer materials; 

 
c) Extruded products, sponges, channels, liners, in natural, synthetic or special rubber or 

plastics or other kinds of polymer materials; 
 
d) All miscellaneous rubber, synthetic or plastics or any other kinds of polymer components 

for all automotive and nonautomotive applications; All miscellaneous rubber components 
of a specialized nature 

 
e) with natural, synthetic, polybutadiene and urethane rubbers, adhesives, sealants, cements 

and allied products  
 
f) All types of mechanical rubber and polymer goods of a specialized nature for chemical, 

fertilizer, oil refinery, textile, pharmaceutical, sugar, cement, petro-chemical, electrical 
and electronic industries, mines, steel, coal and other products, tyres and tubes, 
pneumatic or otherwise, required for all types of applications 

 
g) All types of domestic utensils, toys, carpet backing materials, mouldings, cushioning pads, 

bumpers, pump impellers gears, pipes, bond liners, stationery products, lining materials, 
industrial rollers, footwear, apparels of different kinds; and 

 
h) All types of natural and synthetic rubber products, plastics and all kinds of polymer 

products used in all types of applications manufactured in India or imported from abroad. 
 

6.4. To carry on the business of manufacturers of and dealers in all kinds of plastics 
materials industry styrene, polystyrene, vinyl chloride, poly vinyl chloride, 
polyethylene, polyoleifines, vinyl acetate and copolymers of one or more of the above 
and/or other products, acrylics and polyesters  polycarbonates and polyethers and 
epoxy resins and composition silicon resins and compositions and other thermosetting 
resins and moulding compositions, nylons, Rilsan, and similar thermoplastics, moulding 
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compositions including prefabricated sections and shapes, cellulosic plastics and other 
thermosetting and thermoplastic materials (of synthetic and natural origin).  

 
6.5. To manufacture, sell or otherwise deal with all materials o r components as are allied 

or akin to the above-mentioned products. 
 

(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS 
SPECIFIED IN CLAUSE III (A) ARE AS UNDER: 

 
1. To purchase and otherwise acquire own, import, all materials, substances, appliances, machines, 

containers and such other articles and apparatus and things capable of being used in any of the 
main business and to own, lease and otherwise acquire and use facilities of whatever kind as 
may be convenient or useful or conducive to the effective working of the main business or any 
part thereof. 
 

2. To acquire, build, construct, alter, maintain, enlarge, remove or replace and to work, 
manage and control any buildings, offices, factories, mills shops, machinery and 
conveniences which may seem necessary to achieve the main objects of the Company.  
 

3. To buy, repair alter, improve, exchange, let out on hire, Import works  
plants, machinery, toots, utensils, appliances, apparatus, products, materials, 
substances, articles and things capable of being used in any business which this 
company is competent to carry on and to experiment with render marketable all 
products residual and byproducts incidental to or obtained in any of the business 
carried on by the Company. 
 

4. To purchase, take on lease or tenancy or in exchange, hire, take, options over or 
otherwise acquire any estate or interests, whatsoever and to hold, develop, work, 
cultivate, concessions, grants, decrees, licences, privileges, claims, option, leases, 
property, real or personal or rights or powers of any kinds which may appear to be 
necessary for any business of the Company. 

 
5. To pay for preliminary and pre-incorporation expenses of the Company. 
 
6.  To sell, exchange, mortgage, let on lease, royalty or tribute grant  

licences, easements options and such other rights over and in other such manner deal 
with or dispose of the whole or any part of the undertaking, property, assets, rights 
and effects of the Company for such consideration as may be thought fit and in 
particular for stocks, shares, debentures whether fully or partly paid up or securities 
of any other such company having objects whole or in part similar to those of the 
Company. 

 
7. To pay, for any rights or property acquired by the Company and to  

remunerate any person, firm or, body corporate rendering services to the Company 
either by cash payment or by allotment to him or them of shares of securities of the 
Company as paid up in full or in part or otherwise.  

 
8. To lend and advance money, either with or without security or give credit to such 

persons (including Government) and upon such terms and conditions as the Company 
may deem fit, provided that the Company shall not carry on banking business within 
the meaning of Banking Regulation Act, 1949. 
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9. To undertake financial and commercial obligations, transactions and operations of all 

kinds. 
 
10. To guarantee the performance of any contract or obligations of and the payment of 

money or dividends and interest on any stock, shares or securities of any company, 
corporation, firm or person in any case in which such guarantee may be considered 
directly or indirectly to further the main objects of the Company.  

 
11. To guarantee the payment of money unsecured or secured or payable under or in 

respect of promissory notes, bonds, debenture stocks, co ntracts, mortgages, charges, 
obligations instruments and securities of any company or of any authority, supreme, 
municipal, local or of any person whether incorporated, or not incorporated and to 
guarantee or become sureties for the performance of any cont racts or obligations as 
may be necessary. 

 
12. To subscribe for, acquire, hold and sell shares, sharestock, debentures, bonds, 

debenture-stock, mortgages, obligations, securities of any kind issued or guaranteed 
by any company (body Corporate or undertaking) o f whatever nature and whatsoever 
constituted or carrying on the main business and to subscribe for acquire; hold and sell 
shares, debentures and debenture stocks and debenture-bonds, mortgages, 
obligations and such other securities issued or guaranteed by any Government trust, 
municipal, local or such other authority or body of whatever nature, whether in india 
or elsewhere as may be conducive to the main business of the Company.  

 
13. To invest in other than in Company's own shares, any money of the Company not 

immediately required in any investments, movable or immovable, as may be proper 
and to hold, sell investments, shares or stock in the company as may be necessary for 
the main business of the Company. 

 
14. Subject to Section 73, 179 and all other applicable provisions of the Companies Act, 

2013 and the rules made thereunder and the directions/regulations issued by Reserve 
Bank of India, to receive money on deposit or loan, to borrow or raise money in such 
manner as the Company shall think fit and in particular by the issue of debentures or 
debenture-stock (perpetual or otherwise) and to secure the payment of any money 
borrowed, raised or owing on the mortgage, charge or lien upon all or any of the 
property or assets of the Company (both present or future) includ ing its uncalled 
capital and also by similar mortgage, charge or lien to secure and guarantee the 
performance by the Company, or any other such person or company, of any obligation 
undertaken by the Company. 

 
15. To draw, make, accept, endorse, discount, negot iate, execute and issue bills of 

exchange, promissory notes, bills of lading, debentures and other negotiable or 
transferable instruments of securities. 

 
16. To apply for, purchase or otherwise acquire and protect, prolong and  renew in any part 

of the world, any patents, patent rights, brevets inventions, trade marks, designs, 
licences, protections and concessions conferring any exclusive or nonexclusive or 
limited right to their use of information as to any invention, process o r privileges which 
may seem capable of being used for the objects of the Company or the acquisition of 
which may seem calculated directly or indirectly to benefit the Company and to use, 
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exercise, develop or grant licences or privileges in respect of or otherwise turn to 
account, the property, rights and information so acquired. 

 
17. To spend money in experimenting upon and testing and improving or seeking to 

improve any patents, rights, inventions, discoveries, processes, or information of the 
Company or which the Company may acquire or propose to acquire.  

 
18. To do all or any of the above things either as principals, agents, trustees, contractors 

or otherwise and either alone or in conjunction with others and either by or through 
agents, subcontractors, trustees and otherwise. 

 
19. To acquire and take-over all, or any part of the business, property or running units an d 

liabilities of any person, firm or company carrying on or proposing to carry on any 
business which this Company is authorised to carry on or possess property, suitable for 
the main business of the Company. 

 
20. To procure the registration or recognition of the Company in or under the laws of any 

place outside India. 
 
21. To form, incorporate or promote any company or companies whether in India  or 

elsewhere having amongst its or their objects the acquisition of all or any of the assets 
or controls, managements or development of the Company or any other such objects 
which in the opinion of the Company could or might directly or  Indirectly assist the 
Company in the management of its business or the development of its properties or 
otherwise prove advantageous to the Company and to pay all or any of the costs and 
expenses incurred in connection with any such promotion or incorporation and to 
remunerate any person or company in any manner it shall think fit for services 
rendered or to be rendered in or about the formation or promotion of the Company or 
the conduct of its business or in or about the promotion of any other such company in 
which the Company may have any an Interest. 

 
22. Subject to the provisions of Section 230 to 232 and all other applicable provisions of 

the Companies Act, 2013 to amalgamate or to enter into partnership or into any 
arrangement for sharing profits, union of interest, co-operation, joint venture or 
reciprocal with any person or persons of company or companies carrying on or engaged 
in the main business of the Company. 
 

23. To enter into any arrangements and take all necessary or proper steps with 
Governments or with other such authorities, supreme, national, local, municipal or 
otherwise of any place in which the Company may have interests and to carry on 
negotiations or operations for the purpose of directly or indirectly carrying out the 
objects of the Company or effecting any modification in  the constitution of the 
Company or for furthering the interests of the members and to oppose any such steps 
taken by any other such company, firm or person which may be considered likely, 
directly or indirectly, to prejudice the interest of the Company or its members, and to 
assist in the promotion whether directly or indirectly of any legislation which may seem 
advantageous to the Company and to obtain from any such Government authority and 
company any charters, contracts, decrees, rights, grants, loans, privileges, or 
concessions which the Company may think it desirable to obtain and carry out, exercise 
and comply with any such arrangements, charters, decrees, rights, privileges or 
concessions. 
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24. To adopt such means of making known the main business of the Company as may seem 
expedient and in particular by advertising in the press by circulars, by purchase and 
exhibition of works of art or interest, by publication of books and periodicals and by 
granting prizes, rewards and donations. 
 

25. (a) To undertake and execute any trust, the undertaking of which may seem to the 
Company desirable and either gratuitously or otherwise and vest any real or personal 
property, rights or interests acquired by or belonging to the Company in and person of 
company on behalf of or for the benefit of the company and with or without any 
declared trust in favour of the Company. 

 
(b) To accept gifts including by way of awards/prizes from Govt. and semi-. Govt. bodies 
and to give gifts and donations to create trust for the welfare of employees, members, 
directors and/ or their dependents, heirs and children and for deserving object for and 
other persons also and to act as trustees. 

 
26. To apply the assets of the Company in any way or towards the establishment,  

maintenance or extension of any association, institution or fund in any way connected 
with any particular trade or business or with trade or commerce and particularly with 
the trade, including any association, institution or fund for the interests of masters, 
owners and employers against loss by bad debt, strike, combustion, fire, accident or 
otherwise or for the benefit of any employee workman or others at any time employed 
by the Company or any of its predecessors in business or their families or dependents 
and whether or not in common with such other persons or classes of persons and in 
particular of friendly, co-operative and such other societies, reading rooms, libraries, 
educational and charitable institutions, dinning and recreation rooms, churches, 
chapels, schools and hospitals and to grant gratuities, pensions and allowances and to 
contribute to any funds raised by public or local subscription for any purpose.  

 
27. To aid pecuniarily or otherwise, any association, body or movement having for an 

object the solution, settlement of industrial or labour problems or troubles or the 
promotion of industry or trade. 

 
28. To subscribe or guarantee money for any national, charitable, benevolent, public, 

general or useful object or for and exhibition, subject to the provisions of Section 181 
and 182 of the Companies Act, 2013. 

 
29. Subject to the provisions of the Income Tax Act, 1961 and the statutory amendments 

thereof, the Company has power to make and receive gifts either in cash or other 
movable or immovable properties. 

 
30. To establish and maintain or procure the establishment and maintenance  of any 

contributory or noncontributory pension or superannuation funds for the benefit of , 
and give, or procure the giving of donations, gratuities, pensions, allowances or 
emoluments to any person who are or were at any time in the employment or service 
of the Company or is allied to or associated with the Company or with any such 
subsidiary Company or who are or were at any time Directors or officers of the 
Company as aforesaid and the wives, widows, families and dependents of any such 
persons and also establish and subscribe to any such persons and also establish and 
subscribe to any institutions, associations, clubs or funds calculated to be for the 
benefit of or to advance the interest and well being of the Company or of any such 
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other company as aforesaid and make payments to or towards the insurance of any 
such persons as aforesaid and do any of the matters aforesaid, either, alone or in 
conjunction with any such other company as aforesaid. 

31. Subject to the Provisions of the Companies Act, 2013, to distribute among the memoers
in specie or otherwise any property of the Company, or any proceeds of sale or disposal
of any properly of the Company, in the event of its winding up but so that no

distribution amounting to a reduction of capital be made except with the sanction (if
any) for the time being required by law.32. To do all such other things as may be
deemed incidental or conducive to attainment of the objects of the Company or any of
them.

IV. The liability of the members is limited and this liability is limited to the amount
unpaid, if any, on the shares held by them.

V. The Authorised Share Capital of the Company is Rs. 7,22, 75,33,980 (Rupees Seven
Hundred and Twenty-Two Crores Seventy-Five Lakh Thirty-Three Thousand Nine
Hundred Eighty Only) consisting of 1,79,15,19,740 (One Hundred Seventy-Nine Crores

Fifteen Lakh Nineteen Thousand Seven Hundred Forty Only) equity shares of Rs. 2/
(Rupees Two only) each, 2, 75,00,000 (Two Crore Seventy-Five Lakh Only) 8% Non
Cumulative Redeemable Preference Share of Rs. 10/- (Rupee Ten only) each and
3,36,94,945 (Three Crore Thirty-Six Lakh Ninety-Four Thousand Nine Hundred Forty

Five only) 0.01% Non-Convertible Redeemable Preference Shares of INR 100/- (Rupees
One Hundred only) each."

(Please refer footnotes for changes in Authorised Share Capital in chronological order) 
1. Authorised Share Capital was increased from Rs. 7 Crores to Rs.10 Crores vide

shareholders' resolution dated September 27, 2001 and from Rs.10 Crores to Rs.14 Cores

vide shareholders' resolution dated August 23, 2002 and from Rs.14 Crores to Rs. 18

Crores vide shareholders' resolution dated March 8, 2004 and from Rs. 18 Crores to Rs.

61,63,14,500 vide shareholders' resolution dated February 03, 2010.

2. As per the approved scheme of Amalgamation by the Delhi High Court Order dated

25.01.2011 capital increased from Rs. 61,63,14,500/- to Rs. 69,13,14,500/-.

3. As per the approved scheme of Amalgamation by the Delhi High Court Order dated

25.08.2011 capital Increased from Rs. 69,13,14,500/-to Rs. 120,13,14,500/-.

4. Sub-division of equity shares of the company from the face value of Rs. 10 (ten) each to

the face value of Rs. 2 (two) each was approved by the shareholders at the annual general

meeting held on 11 August, 2016.

5. The authorised share capital was increased pursuant to the Scheme of Amalgamation of

M J Casting limited, Minda Distribution and Services Limited, Minda Auto Components

Limited and Minda Rinder Private Limited ("the Transferor Companies') with Minda

Industries limited ("the Transferee Company") and their respective shareholders and

creditors approved by the Hon'ble NCLT, New Delhi Bench vide order dated 1st June,

2020 as below:

"The Authorised Share Capital of the Company is Rs. 2,14,28,20,500 (Two Hundred and
Fourteen Crores Twenty-Eight Lakhs Twenty Thousand and Five Hundred) consisting of
65,07,53,000 {Sixty-Five Crores Seven Lakhs Fifty-Three Thousand) equity shares of Rs. 2/

(Rupees Two only) each, 30,00,000 (Thirty Lakhs) 9% Cumulative Redeemable Pref.9-Fie-f'Hi.e
Shares of Rs. 10/- (Rupees Ten) each (Class A Preference Shares), 1,83,500 Yl.Jtj;

0

re�� 
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�. ltle sevetal peraons whose names ana addr9"es are suliSOrlbed hereto are llesiroua of 
being formed inlo a Company In pu,auance of this M8ffl0fll!lllum �f As&:odalion and we 
respactively aoree to lake thi, ranribar of sharl!ls In the Ca�I � the company set opposite 
our respec11w names :� · 

S.No. Names anct a-1resses 
Occupa�on de5crlplion 

of e11cn subScrlber 

1. Sha<Ji Lal Minda

2. 

3. 

4 

5. 

8. 

S/o ShJi Gajanand Minda
A-15, Ashok Viher-1,
DGfhi-52 (Business)

Nirmat Kumar Minda 
S/o, Sh. Shadf Lal Minda 
A-15, Ashok Vlhat, Ptiase-1,
Delhl-110052
Business

K. L snarma

SJo Late Shr1 L. C. Sharma 
BU-98, Pitampura, 
lelhi-110O3-4 
csennce) 

Barfka Minda 
Wlo AshoR Minda 
A-15, Mhok Vihar Phase-I,
D�lhi-52 (Business)

Ashok Kumar Goel 
S/o, Sh. K. C. Goel 
106, Bhaglrtthl Apartments, 
Plot No. 13/11 Sector .. 9 
Rnhini, Oelhi-1100115 
Service 

Vljay Kumar JIiin 
S/o Shrl s. S. Goel 
30110, New Roolsk Road, 
New Delhi-110005-
(Se rvfce) 

1. Jea•ish Prasad Sha�
S/o Sftri Jagannath Sharma
AA3-92, Sh�limar Bagi\.
Delhl-52 (Ser-vice)

Place : Delhi 

Number Signature of Si111atura or witness 
and type of SubllCll>er wlh address. 

stiares EquilJ' CtoQlpation dHCl'lpUon and 

10 {Ten) Sd/-

Sdf-

10 {Ten) 

10 (Ten) 

11> (Ten) Sdl-

10 (Ten) Sdl-

10 (Ten) Sd/-

Dated : 6th September 11192  

For UNO Minda Limited
� 

r{J -D' ,,SI C\. ":> l-a: 

�
./f.K:'srtvastava 
company Secretary
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(THE COMPANIES ACT, 2013)  
 

(COMPANY LIMITED BY SHARES) 
(Incorporated under the Companies Act, 1956) 

 
ARTICLES OF ASSOCIATION  

 
OF 

 

UNO MINDA LIMITED1 

 
PRELIMINARY 

   
The following regulations comprised in these Articles of Association were adopted pursuant to 
members’ resolution passed through postal ballot on June 29, 2022 in substitution for, and to the 
entire exclusion of the earlier regulations comprised in the extant Articles of Association of the 
Company. 
 

                                                           
1 The Name of the Company was changed from “Minda Industries Limited” to “Uno Minda Limited” vide the 
special resolution passed by the members of the Company through postal ballot on June 29, 2022. 

Table F not to apply 
 
 
 
 
 
 
Company to be 
governed by these 
Articles 

1. TABLE ‘F’ NOT TO APPLY 
 
The regulations contained in the Table marked ‘F’ in Schedule I to the 
Companies Act, 2013 shall not apply to the Company, except in so far 
as the same are repeated, contained or expressly made applicable in 
these Articles or by the said Act. 
 
The regulations for the management of the Company and for the 
observance by the members thereto and their representatives, shall, 
subject to any exercise of the statutory powers of the Company with 
reference to the deletion or alteration of or addition to its regulations 
by resolution as prescribed or permitted by the Companies Act, 2013, 
be such as are contained in these Articles 
 

Interpretation  
 
The Companies Act 
 
 
 
 
 
 
 
Annual General 
Meeting 
 
 
Alternate Director 
 

2. DEFINITIONS & INTERPRETATION 
 
"The Act" means the Companies Act, 2013 for the time being 
in force and the Companies Act, 1956 (to the extent not 
repealed and replaced by notified provisions of the 
Companies Act, 2013), as applicable and enacted, or any 
statutory modification or re-enactment thereof for the time 
being in force and shall include any regulation, rules, bye-laws 
or guidelines issued thereunder by any competent authority;                            
 
“Annual General Meeting”  means a general meeting of the 
Members held in accordance with the provisions of Section 96 
of the Act and any adjourned holding thereof.  
 
"Alternate Director" has the meaning ascribed to the term in the 
Articles. 
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Articles 
 
 
Beneficial Owner 
 
 
Board or Board of 
Directors 
 
 
Committee 
 
 
 
The Company 
 
Depository 
 
 
 
 
Director(s) 
 
 
 
 
 
Dividend 
 
Encumbrance 
 
 
 
 
 
 
 
 
Equity Shares 
 
 
 
General Meeting 
 
 
Governmental 
Authority 
 
 
 
 

 "Articles" means these articles of association of the Company or 
as altered from time to time; 
 
“Beneficial Owner” means beneficial owner as defined under 
the Depositories Act, 1996. 
 
"Board or Board of Directors" means the collective body of Directors 
of the Company, as constituted from time to time, in accordance with 
law and the provisions of the Articles; 
 
“Committee” means a committee of Directors, as formed / 
constituted by the Board of Directors from time to time, in accordance 
with law and the provisions of the Articles; 
 
"The Company" means UNO MINDA LIMITED 
 
“Depository” means a depository as defined under the Depositories 
Act, 1996. 
Depositories Act” shall mean The Depositories Act, 1996 and shall 
include any statutory modification or re-enactment thereof 
 
"Director(s)" means the directors of the Company appointed on the 
Board for the time being in accordance with law and the provisions of 
the Articles, including additional directors, alternate directors, 
independent directors and nominee directors appointed in 
accordance with the Law and the provisions of these Articles. 
 
"Dividend" includes any interim dividend. 
 
"Encumbrance" means any encumbrance or restriction on 
transferability including, without limitation, any claim, debenture, 
mortgage, pledge, charge, hypothecation, lien, deposit by way of 
security, option or right of pre-emption, beneficial ownership 
(including usufruct and similar entitlements), public right, common 
right, any provisional or executional attachment and any other 
interest held by a third party and the term "Encumber" shall be 
construed accordingly. 
 
"Equity Shares" means the equity shares of the Company of Rs.2 each or 
any other issued Share Capital of the Company that is reclassified, 
reorganized, reconstituted or converted into equity shares of the Company. 
 
“General Meeting” means a meeting of the Members of the Company 
and any adjournment thereof; 
 
"Governmental Authority" means (i) any union, state, local or other 
governmental, administrative, regulatory or self-regulating authority or 
agency, having jurisdiction over the relevant matter, (ii) any court, tribunal or 
administrative hearing body, or (iii) any other similar dispute resolving panel 
or body and shall include the Registrar of Companies, Securities and 
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Law 
 
 
 
 
 
Lien 
 
 
 
 
Members 
 
 
Person 
 
 
 
Proxy 
 
Relative 
 
 
Rules 
 
 
Seal 
 
 
SEBI 
 
 
SEBI Regulations 
 
 
 
Security 
 
 
 
Share Capital 
 
  
 
Stock Exchanges 
 
 
 

Exchange Board of India, Foreign Investment Promotion Board, the Reserve 
Bank of India, the Stock Exchanges 
 
"Law" means all applicable statutes, enactments, acts of legislature or 
Parliament, laws, ordinances, rules, by-laws, regulations, notifications, 
guidelines, policies, directions, directives and orders of any Governmental 
Authority, tribunal, board or court and shall include the listing agreement 
entered by the Company with the Stock Exchanges. 
 
"Lien" means a mortgage, charge, pledge, lien, option, restriction, right of 
pre-emption, third party right or interest, other encumbrance or security 
interest of any kind, or another type of preferential arrangement 
(including, a title transfer or retention arrangement) having similar effect. 
 
Members” shall have the same meaning as defined under Section 2(55) 
of the Act; 
 
"Person" means a juristic person, individual, company, corporation, 
partnership, association, trust or other entity or organisation, including a 
government or political subdivision or an agency or instrumentality thereof. 
 
"Proxy" includes Attorney duly constituted under a power of Attorney. 
 
"Relative" has the meaning ascribed to the term in the Act or SEBI 
Regulation. 
 
 “Rules” means the applicable rules for the time being in force as 
prescribed under the Act and notified from time to time. 
 
"Seal" means the common seal for the time being of the Company, if 
any. 
 
"SEBI" means the Securities and Exchange Board of India, constituted 
under the Securities and Exchange Board of India Act, 1992. 
 
“SEBI Regulations” means such regulations and circulars/notifications, 
press release as may be issued by SEBI under them and applicable to the 
Company from time to time.  
 
"Security" shall have the same meaning as defined under the Securities 
Contracts (Regulation) Act, 1956 including any modification and re-
enactment thereof. 
 
"Share Capital" means the entire capital of the Company and the terms 
authorised share capital, issued and allotted share capital, called up share 
capital and paid up share capital shall be construed accordingly. 
 
"Stock Exchanges" means the BSE Limited and the National Stock 
Exchange Limited where the Equity Shares of the Company are 
listed. 
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Unless the context otherwise requires, words or expressions contained 
in these Articles shall bear the same meaning as in the Act. 
The marginal notes hereto shall not affect the construction hereto and 
in these presents, unless there be something in the subject or context 
inconsistent therewith. 
 
"In Writing" and Written" shall include printing, lithography and other 
modes of representing or reproducing works in a visible form. Words 
imparting the singular include the plural and vice-versa. 
 
Words importing the masculine gender shall include the feminine 
gender and neuter gender. 
 
Words imparting persons include corporations. 
 
Words "include" and "including" shall be construed without limitation. 
 
All reference to statutes shall include any modification, re-enactment 
or extension thereof for the time being in force; 
 
Any reference to Shares and shareholding shall be deemed to mean 
and include any Shares allotted or granted: 
 
(a) by way of capitalisation of reserves; 
(b) on a stock split; on conversion of any convertible security; and 

the shareholding of the Shareholders and the number of 
Shares to be allotted and/or granted to any Person shall be 
recomputed accordingly. 

Share-Capital 3. SHARES 
 
The authorised share capital of the Company shall be such amount and 
be divided into such shares as may, from time to time, be provided in 
Clause V of the Memorandum of Association with power to alter, 
increase, subdivide or divide the same into several classes, reduce, 
cancel the same and to attach thereto any right to consolidate, 
subdivide or reorganize the shares and with power, from time to time, 
to issue any shares of the original capital with and subject to any 
preferential, qualified or special rights, privileges or conditions as may 
be thought fit, and upon the subdivision of shares to apportion the right 
to participate in profits, in any manner as between the shares resulting 
from sub-division and subject to section 48 of the Companies Act, 2013, 
as may be applicable, to vary such ordinary, preferential, qualified or 
special rights and conditions in such manner for the time being by 
provided by the Articles. 
 

Preference Shares 4. Subject to the provisions of the Act and compliance with Law, the 
Board shall have the power to issue or re-issue securities including 
preference shares, debentures, of one or more classes, which are 
liable to be redeemed, or converted, whether 
fully/partially/optionally, into equity shares or such other securities 
from time to time, on such terms and conditions and in such manner 
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as determined by the Board including their conversion, repayment, 
and redemption whether at a premium or otherwise. 
 

Shares at the 
disposal of the 
Directors 

5. Subject to the provisions of the Act and these Articles, the shares 
in the capital of the Company shall be under   the control of the 
Board and at the disposal of the Board who may issue, allot or 
otherwise dispose off the same or any of them to such persons, 
in such proportion and on such terms and conditions and either 
at a premium or at par and at such time as they may from time to 
time think fit. 
 

Allotment of shares 6. Subject to the provisions of the Act and these Articles, the Board 
may issue and allot shares in the capital of the Company on 
payment or part payment for any property or assets of any kind 
whatsoever sold or transferred, goods or machinery supplied or 
for services rendered to the Company in the conduct of its 
business and any shares which may be so allotted may be issued 
as fully paid-up or partly paid-up otherwise than for cash, and if 
so issued, shall be deemed to be fully paid-up or partly paid-up 
shares, as the case may be. 
 

Shares 7. The Company may issue the following kinds of shares in 
accordance with these Articles, the Act, the Rules and other 
applicable Laws: 
 
(a)  Equity share capital: 
 

(i)   with voting rights; and / or 
(ii)  with differential rights as to dividend, voting or 

otherwise in accordance with the Rules; and 
 
(b) Preference share capital 
 

Redeemable 
Preference Shares 
 
 
 
 
 
 
 
 
 
Convertible 
Redeemable 
Preference Shares 

8.  a) Redeemable Preference Shares  
 

The Company, subject to the applicable provisions of the Act, 
shall have the power to issue on a cumulative or non-cumulative 
basis, preference shares liable to be redeemed in any manner 
permissible under the Act and the Directors may, subject to the 
applicable provisions of the Act, exercise such power in any 
manner as they deem fit and provide for redemption of such 
shares on such terms including the right to redeem at a premium 
or otherwise as they deem fit. 
 
b) Convertible Redeemable Preference Shares 

 
The Company, subject to the applicable provisions of the Act and 
the consent of the Board, shall have power to issue on a 
cumulative or non-cumulative basis convertible preference shares 
liable to be converted in any manner permissible under the Act 
and the Directors may, subject to the applicable provisions of the 
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Act, exercise such power as they deem fit and provide for 
conversion at a premium or otherwise and/or conversion of such 
shares into such Securities on such terms as they may deem fit.  
 

Provisions in case of 
Preference Shares 

9.   PROVISIONS IN CASE OF PREFERENCE SHARES 
 
Upon the issue of preference shares pursuant to Article 5 above, 
the following provisions shall apply: 
 
a. No such preference shares shall be redeemed except out of 

profits of the Company which would otherwise be available 
for Dividend or out of the proceeds of a fresh issue of shares 
made for the purposes of the redemption; 
 

b. No such shares shall be redeemed unless they are fully paid;  
 

c. The premium, if any, payable on redemption shall have been 
provided for out of the profits of the Company or out of the 
Company’s securities premium account, before the shares are 
redeemed; 
 

d. Where any such shares are proposed to be redeemed out of 
the profits of the Company, there shall, out of such profits, be 
transferred, a sum equal to the nominal amount of the shares 
to be redeemed, to a reserve, to be called the “Capital 
Redemption Reserve Account” and the applicable provisions 
of the Act relating to the reduction of the Share Capital of the 
Company shall, except as provided by Section 55 of the Act, 
apply as if the Capital Redemption Reserve Account were Paid 
up Share Capital of the Company; 
 

e. The redemption of preference shares under this Article by the 
Company shall not be taken as reduction of Share Capital;  
 

f. The Capital Redemption Reserve Account may, 
notwithstanding anything in this Article, be applied by the 
Company, in paying up un-issued shares of the Company to be 
issued to the Shareholders as fully paid bonus shares; and 
 

g. Whenever the Company shall redeem any redeemable 
preference shares, the Company shall, within 30 (thirty) days 
thereafter, give notice thereof to the Registrar as required by 
Section 64 of the Act. 

 
Further issue of 
shares 

10.   FURTHER ISSUE OF SHARES: 
 

(1) Subject to the provisions of the Act, SEBI Regulations and 
applicable Law, the Board or the Company, as the case may 
be, may, in accordance with the Act, SEBI Regulations and the 
Rules, issue further shares to- 
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(a) persons who, at the date of offer, are holders of equity 
shares of the Company and such offer shall be deemed to 
include a right exercisable by the person concerned to 
renounce the shares offered to him or any of them in 
favour of any other person; or 

  
(b) employees as defined under Securities and Exchange 

Board of India (Share Based Employee Benefits and Sweat 
Equity) Regulations, 2021 (including any amendment or 
re-enactment thereof) 

  
(c)   any persons, whether or not those persons include the 

persons referred to in clause (a) or clause (b) above.  
 

(2) A further issue of shares may be made in any manner 
whatsoever as the Board may determine including by way of 
preferential offer or private placement, subject to and in 
accordance with the Act and the applicable Law. 
 
Nothing in this Article shall apply to the increase in subscribed 
capital of the Company caused by the exercise of an option as 
a term attached to any debentures issued or loan raised by 
the Company to convert such debentures or loans into shares 
in the Company. Provided that the terms of issue of such 
debentures or raising of loan containing such an option have 
been approved before the issue of such debentures or raising 
of loan by a special resolution passed by the Company in 
General Meeting. 

 
Variation of rights 11.   VARIATION OF RIGHTS 

 
(1) If at any time the share capital is divided into different classes 

of shares, the rights attached to any class (unless otherwise 
provided by the terms of issue of the shares of that class) may, 
subject to the provisions of the Act, and whether or not the 
Company is being wound up, be varied with the consent in 
writing, of such number of the holders of the issued shares of 
that class, or with the sanction of a special resolution passed 
at a separate meeting of the holders of the shares of that 
class, as prescribed by the Act. 
 

(2) To every such separate meeting, the provisions of these 
Articles relating to general meetings shall mutatis mutandis 
apply. 

 
(3) The rights conferred upon the holders of the shares of any 

class issued with preferred or other rights shall not, unless 
otherwise expressly provided by the terms of issue of the 
shares of that class, be deemed to be varied by the creation 
or issue of further shares ranking pari passu therewith. 
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Dematerialisation of 
shares 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Options for 
investors 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Securities in 
depositories to be in 
fungible form 
 
 
Rights of 
depositories and 
beneficial owners 

12. DEMATERIALISATION OF SECURITIES 
 
(i) Notwithstanding anything contained in these Articles, the 

Company shall be entitled to dematerialise its existing 
securities, rematerialize its securities held in the Depositories 
and/or to offer fresh securities in a dematerialised form 
pursuant to the Depositories Act, 1996 and the rules framed 
thereunder, if any. 
 

(ii) For the purpose of this Article: "Subject to the applicable 
provisions of the Act, the Company may exercise an option to 
issue, dematerialize, hold the securities (including shares) 
with a Depository in electronic form and the certificates in 
respect thereof shall be dematerialized, in which event the 
rights and obligations of the parties concerned and matters 
connected therewith or incidental thereto shall be governed 
by the provisions of the Depositories Act, 1996. 

 
(iii) Subject to the applicable Law, every person subscribing to 

securities offered by the Company, and every holder of 
securities shall have the option to either to receive 
certificates for such securities or hold the securities with a 
Depository when permitted. Where any holder of securities 
surrenders his Certificate of securities held in the Company in 
accordance with Section 6 of the Depositories Act, 1996 and 
Securities and Exchange Board of India (Depositories and 
Participants) Regulations, 2018, the Company shall cancel the 
certificate and substitute in its records the name of the 
relevant Depository and inform the Depository accordingly. 
The Company shall maintain a record of certificate of 
securities that have been so dematerialized and destroyed. 
Such persons who hold their securities with a Depository can 
at any time opt out of the Depository, if permitted by law, and 
the Company shall in such manner and within such time as 
prescribed by law, issue to such persons the requisite 
certificates of securities. 
 

If a person opts to hold his security with a Depository, the 
Company shall intimate such Depository the details of 
allotment of such security and, on receipt of the information, 
the Depository shall enter in its record the name of the 
allottee as the Beneficial Owner of the security. 

 
(iv) All securities held by a Depository shall be dematerialized and be 

in fungible form in terms of Section 9 of the Depositories Act, 
1996. 

 
(v)  

a) Notwithstanding anything to the contrary contained in 
the Act or the Articles, a Depository shall be deemed to 
be the registered owner for the purpose of effecting 
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Service of 
documents 
 
 
 
 
Transfer of shares 
 
 
 
 
 
 
 
 
Allotment of 
securities dealt with 
by a depository 
 
 
Register and Indices 
of beneficial owners 
 
 
 
 
 
 
 
 
 
Issuance of share 
certificate 
 

transfer of ownership of security on behalf of the 
Beneficial Owner. 

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

c) Every person holding securities of the Company and 
whose name is entered as the Beneficial Owner in the 
records of the depository shall, in accordance with the 
provisions of these Articles and the Act, be deemed to be 
a Member of the Company. The Beneficial Owner of the 
securities shall be entitled to all the rights and benefits 
and be subject to all the liabilities in respect of his 
securities, which are held by a Depository. 
 

(vi) Notwithstanding anything contained in the Act or these 
Articles to the contrary, where securities are held in a 
depository, the records of the beneficial ownership may be 
served by such Depository on the Company by means of 
electronic mode or by such other permitted mode. 
 

(vii) Nothing contained in section 56 of the Act or these Articles 
shall apply to transfer of securities effected by transferor and 
transferee both of whom are entered as Beneficial Owner in 
the records of a Depository. In the case of transfer or 
transmission of securities where the Company has not issued 
any certificates and where such securities are being held in 
any electronic or fungible form in a Depository, the 
provisions of the Depositories Act shall apply. 

 
(viii) Notwithstanding anything in the Act or these Articles, where 

securities are dealt with by Depository, the Company shall 
intimate the details thereof to the Depository immediately 
on allotment of such securities. 

 
(ix) For the purposes of this Article, the Registers and Indices of 

Members and Security holders shall be deemed to include 
the Registers and Indices of Beneficial Owners maintained 
under the Depositories Act, 1996 by every Depository in 
respect of securities issued by the Company. The Company 
may keep in any country outside India, in such manner as 
may be prescribed, a part of the register of Security holder 
called "foreign register" containing the names and 
particulars of the members, debenture-holders, other 
security holders or beneficial owners residing outside India. 
 

(x) As permitted by Law, if a Beneficial Owner seeks to opt out 
of a Depository in respect of any Security, he shall inform the 
Depository accordingly. The Depository shall on receipt of 
such information make appropriate entries in its records and 
shall inform the Company. The Company shall, within the 
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time period prescribed under the Law, on fulfilment of such 
conditions and on payment of such fees as may be specified 
by the regulations, issue the certificate of securities to the 
Beneficial Owner or the transferee as the case may be. 

 
Commission for 
placing shares 

13. The Company may, subject to compliance with the provisions of 
the Act, at any time pay a commission to any person in connection 
with the subscription to its securities or procurement of 
subscription of securities, whether absolute or conditional, for 
any shares or other securities in accordance with the provisions 
of the Act, provided that the rate percent or the amount of the 
commission paid or agreed to be paid shall be disclosed in the 
manner required by the Act and the Rules or such other applicable 
Law. 
 

Brokerage 14. The Company may also, on any issue of shares or other securities, 
pay such reasonable sum of brokerage as may be lawful, subject 
to the ceiling prescribed under the Act. 
 

Trusts not 
recognised 

15. Except as ordered by a court of competent jurisdiction or as may 
be required by Law or any authority acting under any Law and 
subject to the applicable provisions of the Act, the Company shall 
be entitled to treat the person whose name appears on the 
register of Member as holder of any share or whose name appears 
as the Beneficial Owner of any share in the records of the 
Depository as the absolute owner thereof and accordingly shall 
not be bound to recognize any benami trust or equity, equitable 
contingent, future, partial interest, other claim to or interest in 
respect of such shares or (except only as by these Articles 
otherwise expressly provided) any right in respect of a share 
other than an absolute right thereto in accordance with these 
Articles, on the part of any other person whether or not it has 
expressed or implied notice thereof but the Board shall at their 
sole discretion register any share in the joint names of any two or 
more persons or the survivor or survivors of them. 
 

Certificate 
 

16. CERTIFICATE 
 
The Company shall issue, re-issue and issue certificate of title of 
securities in accordance with the provisions of the Act and in the 
form and manner prescribed under the Act read with applicable 
SEBI Regulations. 
 

Member's right to 
certificate 

17.  (1) Subject to applicable Law, every person whose name is 
entered as a member in the register of members shall be 
entitled to receive within two months after allotment or 
within one month from the date of receipt by the Company of 
the application for the registration of transfer or transmission 
or within such other period as the conditions of issue shall 
provide – 
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(a) one certificate for all his shares without payment of any 
charges ;or 
 

(b) several certificates, each for one or more of his shares, 
upon payment of such charges as may be fixed by the 
Board for    each certificate after the first. 

 
(2) In respect of any share or shares held jointly by several 

persons, the Company shall not be bound to issue more than 
one certificate, and delivery of a certificate for a share to one 
of several joint holders shall be sufficient delivery to all such 
holders. 

 
As to issue of new 
certificate 

18.  Subject to applicable Law, if any share certificate be worn out, 
defaced, mutilated or torn or if 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 Board deems adequate, a 
new certificate in lieu thereof shall be given. Every certificate 
under this Article shall be issued on payment of fees for each 
certificate as may be fixed by the Board. 
 
The provisions of the foregoing Articles relating to issue of 
certificates shall mutatis mutandis apply to issue of certificates 
for any other securities including debentures (except where the 
Act otherwise requires) of the Company. 

 
Fee on Sub-division of 
shares, issue of new 
certificates, etc 
 
 
 
 
Maximum Number 
 
 
 
 
Liability several as 
well as joint 
 
 
Survivors of joint-
holders only 
recognised 
 
 
 

19. JOINT-HOLDERS OF SHARES 
 
 Where two or more persons are registered as the holders of any 
share, they shall be deemed to hold the same as joint-tenants 
with benefit of survivorship subject to provisions following and to 
the other provisions of these Articles relating to Joint holders:- 
 

(a) The Company shall not be bound to register more than three 
persons or such number of persons as may be prescribed 
under the Act or SEBI Regulations as the joint-holder of any 
share. 
 

(b)   The joint holders of a share shall be liable severally as well  
as jointly in respect of all payments which ought to be made 
in respect of such shares 

 
(c) On the death of any one of such joint-holders the survivor 

or, survivors shall be the only person recognised by the 
Company as having any title to or interest in such share but 
the Board may require such evidence of death as it may 
deem fit 
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Delivery of  
certificates 
 
 
More than one 
certificate 

(d) Only the person whose name stands first in the Register as 
one of the joint-holders of any share shall be entitled to 
delivery of the certificate relating to such share 

 
(e) The Company shall not be bound to issue more than one 

certificate and delivery of a certified of shares to one of 
several joint holders shall be sufficient delivery to all such 
holder. 

 
Nomination  20.  NOMINATION AND TRANSMISSION 

 
Notwithstanding anything contained herein, a Member has a right 
to nominate one or more persons as his/her nominee(s) to be 
entitled to the rights and privileges as may be permitted under 
the law in the event of death of the said member/s subject to the 
provisions of the Act, and other applicable laws. 
 

Calls 
 

21. The Board may, from time to time, subject to the terms on which 
any shares may have been issued and subject to the conditions of 
allotment, make such calls as they think fit upon the members in 
respect of all moneys unpaid on the shares held by them 
respectively, and not by the conditions of allotment thereto made 
payable at fixed times. 
 

When call deemed to 
have been made 
 

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

Notice to call 
 

23. 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. 
 

Revocation of call 24. A call may be revoked or postponed at the discretion of the Board. 
 

Liability  25.  The joint holders of a share shall be jointly and severally liable to 
pay all calls in respect thereof. 
 

Payment date 26. (i)  If a sum called in respect of a share is not paid before or on 
the day appointed 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 such rate, as the Board may determine. 

 
(ii)  The Board shall be at liberty to waive payment of any such 

interest wholly or in part. 
 

Amount payable 27.   (i) 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, shall, for the purposes of these regulations, be 
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deemed to be a call duly made and payable on the date on 
which by the terms of issue such sum becomes payable. 

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

provisions of these Articles 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. 

 
Interest to be 
charged on non-
payment of call 
 
 
 
 
 
 
 

28. If the sum payable in respect of any call or installment be not paid 
on or before the day appointed for the payment thereof, the 
holder for the time being of the share in respect of which the call 
shall have been made or the installment shall be due, shall pay 
interest for the same at the rate as may be fixed by the Board 
from the day appointed for the payment thereof to the actual 
payment or at such other rate as the Directors may determine but 
they shall have power to waive the payment thereof wholly or in 
part. 

Evidence in actions 
by Company against 
shareholders 

29. On the trial or hearing of any action or suit brought by the Company 
against any member or his representative to recover any debt or 
money claimed to be due to the Company in respect of his shares, 
it shall be sufficient to prove that the name of the defendant is, 
or was, when the claim arose, on the Register of member or 
Register of beneficial owner of the Company as a holder, or one 
of the holders of the number of shares in respect of which such 
claim is made, that the resolution making the call is duly 
recorded in the minute book and that the amount claimed is 
not entered as paid in the books of the company, and it shall 
not be necessary to prove the appointment of the Directors who 
made any call nor that a quorum of Directors was present at the 
meeting at which any call was made nor that such meeting was duly 
convened or constituted, nor any other, matter whatsoever, but the 
proof of the matters aforesaid shall be conclusive evidence of the 
debt. 
 
Neither a judgment nor a decree in favour of the Company for calls 
or other money due in respect of any share nor any part payment 
or satisfaction thereunder, nor the receipt by the Company of a 
portion of any money which shall from time to time be due from 
any Member to the Company in respect of his shares, either by way 
of principal or interest, nor any indulgence granted by the Company 
in respect of the payment of any such money shall preclude the 
Company from thereafter proceeding to enforce a forfeiture of such 
shares as hereinafter provided. 
 

Payment of calls in 
advance 

30.  The Board may, if it thinks fit (subject to the provisions of the Act), 
agree to and receive from any member willing to advance the same, 
all or any part of the money due upon the shares held by him 
beyond the sums actually called for, and upon the money so paid or 
satisfied in advance, or so much thereof as from time to time 
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exceeds the amount of call then made upon the share in respect of 
which such advance has been made, the Company may pay interest 
at such rate as may be fixed by the Board. Money so paid in excess 
of the amount of call shall not rank for dividends or confer a right 
to participate in profits. 
 

Voting rights in case 
of advance payment 

31.  1) The members shall not be entitled to any voting rights in respect 
of the moneys so paid by him until the same would but for such 
payment, become presently payable. 

 
2) A call may be revoked or postponed at the discretion of the 

Board. 
 
3) The provisions of the foregoing Articles relating to calls shall 

mutatis mutandis apply to issue of certificates for any other 
securities including debentures (except where the Act 
otherwise requires) of the Company. 

 
Notice may be given 
for calls or Instalment 
not paid 

32.  FORFEITURE AND LIEN 
 
If any member fails to pay call or installment on or before the day 
appointed for the payment of the same, the Board may at anytime 
thereafter, during such time as the call or installment remains 
unpaid, serve notice on such member requiring him to pay the same 
together with any interest that may have accrued and expenses, 
that may have been accrued / and all the expenses they may have 
been incurred by the company by reasons of such non¬payment. 
 

Form of notice 33. The notice shall name a day (not being less than 14 (Fourteen) days 
from the date of the notice) and a place or places on and at which 
such call or installment and such interest and expenses as aforesaid 
are to be paid. The notice shall also state that in the event of 
nonpayment at or before the time, and at the 'place or places 
appointed, the shares in respect of which such call was made or 
installment is payable will be liable to be forfeited. 
 

If notice not 
complied with 
shares may be 
forfeited 
 

34. If the requirement of any such notice as aforesaid be not complied 
with, any shares in respect which such notice has been given may, 
at any time thereafter before payment of all calls or installments, 
interest and expenses due in respect thereof, be forfeited by a 
resolution of the Board to that effect. Such forfeiture shall include 
all dividends declared in respect of the forfeited share not actually 
paid before the forfeiture. Neither the receipt by the Company of 
a portion of any money which shall, from time to time, be due from 
any member of the Company in respect of his shares, either by way 
of principal or interest, nor any indulgency granted by the 
Company in respect of the payment of any such money shall 
preclude the Company from thereafter proceeding to enforce a 
forfeiture of such share as herein provided. 
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Notice after 
forfeiture 
 

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

Forfeited shares to 
become property of 
the Company 

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

Power to forfeiture  37. The Board may, at any time before any share so forfeited are sold, 
re-allotted or otherwise disposed off, annul the forfeiture thereof 
upon such conditions as they think fit. 
 

Arrears to be paid 
notwithstanding 
forfeiture 

38. Any member whose shares have been forfeited shall 
notwithstanding such forfeiture, be liable to pay and shall 
forthwith pay to the Company all calls, installments, interest and 
the expenses, owing upon or in respect of such shares, at the time 
of all installments interest and the forfeiture together with interest 
thereupon, from the time of the forfeiture until payment at such 
rate as may be decided by the board and the Board may enforce 
the payment thereof without any deduction of allowance for the 
value of shares at the time of forfeiture but shall not be under any 
obligation to do so. 
 

Effect of forfeiture 39. The forfeiture of a share shall involve the extinction of all interest 
in and also of all claims and demands against the Company in 
respect of the share, and all other rights incidental to the share 
except only such of those rights as by these Articles are expressly 
saved. 
 
The Company’s lien, if any, on a share shall extend to all dividends 
or interest, as the case may be, payable and bonuses declared from 
time to time in respect of such shares for any money owing to the 
Company. 
 

Evidence of 
forfeiture 

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

Company's lien on 
shares 

41. The Company shall have a first and paramount lien upon all the 
shares/ debentures (other that fully paid-up shares/debentures) 
registered in the name of each member (whether solely or jointly 
with others) and upon the proceeds of sale thereof for all moneys 
(whether) presently payable or not) called or payable at a fixed 
time in respect of such shares/ debentures and no equitable 
interest in any share shall be created except upon the footing and 
condition that this Article will have full effect. And such lien shall 
extend to all dividends and bonuses from time to time declared in 
respect of such shares/debentures subject to section 124 of the Act 
as may be applicable. Unless otherwise agreed the registration of 
a transfer of shares/debentures shall operate as a waiver of the 
Company's lien if any, on such shares/debentures. The Board may 
at any time declare any shares/debentures wholly or in part to be 
exempt from the provisions of this Article." 
 

Intention as to 
enforcing lien by 
 
 
 
 
 
 
 
 
Application of 
proceeds of sale 

42. For the purpose of enforcing such lien, the Board may sell the  
shares subject thereto in such manner as they think fit, but no sale 
shall be made until such period for payment as aforesaid shall have 
elapsed and until notice in writing of the intention to sell shall have 
been served on such member, his committee, curator bonis or other 
person recognised by the Company as entitled to represent such 
member and default shall have been made by him or them in the 
payment of the sum payable as aforesaid by the date of payment 
specified in such notice.  
 
The net proceeds of any such sale shall be applied in or towards  
satisfaction of such part of the amount in respect of which the lien  
exists as is presently payable by such member, and the residual (if 
any) be paid to such member, his executors, administrators or 
other representatives or persons so recognised as aforesaid. 
 

Validity of shares 43. Upon any sale after forfeiture or for enforcing a lien in purported 
exercise of the powers by these presents given, the Board may 
appoint some person to execute an instrument of transfer of the 
shares sold and cause the purchaser’s name to be entered in the 
register in respect of the shares sold and the purchaser shall not be 
bound to see to the regularity of the proceedings, nor to the 
application of the purchase money, and after his name has been 
entered in the Register in respect of such shares his title to such 
shares shall not be affected by any irregularity or invalidity in the 
proceedings in reference to such forfeiture, sale or disposition, nor 
impeached by any person and the remedy of any person aggrieved 
by the sale shall be in damages only and against the Company 
exclusively. 
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Power to issue new 
certificate 
 

44. Where any shares under the powers in that behalf herein 
contained are sold by the Board and the certificate thereof has not 
been delivered to the Company by the former holders of the said 
shares the Board may issue new certificate in lieu of certificate not 
so delivered up or credit shares in Demat mode. 
 

Endorsement of 
Transfer 
 

45. 
 

TRANSFER AND TRANSMISSION 
 
Subject to Applicable Law, in respect of any transfer of shares 
registered in accordance with the provisions of these Articles, the 
Board may, at its discretion, direct an endorsement of the transfer 
and the name of the transferee and other particulars on the existing 
share certificate and authorize any Director or Officer of the 
Company to authenticate such endorsement on behalf of the 
Company or direct the issue of a fresh share certificate, in lieu of 
and in cancellation of the existing certificate in the name of the 
transferee. 
 

Instrument of 
Transfer 
 
 
 
 
 
 
 
 
 
 

46. INSTRUMENT OF TRANSFER 
 
(a) The instrument of transfer of shares held in physical form shall 

be in writing and all provisions of the Act and of any statutory 
modification thereof for the time being shall be duly complied 
within respect of all transfer of shares and the registration 
thereof unless otherwise provided by any law for the time being 
in force. 
 

(b) The instrument of transfer of any share shall be signed by or on 
behalf of both the transferor and the transferee and the 
transferor shall be deemed to remain the holder of such share 
until the name of the transferee is entered in the Register in 
respect thereof. In case of transfer of shares, where the 
Company has not issued any certificates and where the shares 
are held in dematerialized form, the provisions of the 
Depositories Act, 1996 shall apply. 

 
(c) The Board may, subject to right of appeal conferred by the Act, 

decline to accept any instrument of transfer unless- 
 

(i) the instrument of transfer is in the form prescribed under 
the Act; 

(ii) the instrument of transfer is accompanied by the certificate 
of shares to which it relates, and such other evidence as the 
Board may reasonably require to show the right of the 
transferor to make the transfer; and 

(iii) the instrument of transfer is in respect of only one class of 
shares. 

  
(d) No fee shall be payable to the Company, in respect of the 

registration of transfer or transmission of shares, or for 
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registration of any power of attorney, probate, letters of 
administration or other similar documents. 

 
Closure of registers 47. CLOSING REGISTER OF TRANSFERS AND OF MEMBERS 

 
Subject to compliance with the Act and other applicable law, the 
Board shall be empowered, on giving not less than seven (7) days’ 
notice by advertisement in newspaper or such period as may be 
prescribed, to close the transfer books, Register of Members, the 
register of debenture holders at such time or times, and for such 
period or periods, not exceeding thirty (30) days at a time and not 
exceeding an aggregate forty five (45) days in each year as it may 
seem expedient. 
 

Directors may refuse 
to register transfer 

48. DIRECTORS MAY REFUSE TO REGISTER TRANSFER 
 
Subject to the provisions of these Articles and other applicable 
provisions of the Act or any other law for the time being in force, 
the Board may (at its own absolute and uncontrolled discretion) 
decline or refuse by giving reasons, whether in pursuance of any 
power of the Company under these Articles or otherwise, to register 
or acknowledge any transfer of, or the transmission by operation of 
law of the right to, any securities or interest of a Member in the 
Company, after providing sufficient cause, within a period of thirty 
days from the date on which the instrument of transfer, or the 
intimation of such transmission, as the case may be, was delivered 
to the Company. Provided that the registration of transfer of any 
securities shall not be refused on the ground of the transferor being 
alone or jointly with any other person or persons, indebted to the 
Company on any account whatsoever except where the Company 
has a lien on shares.  
 

Transfer of partly 
paid shares 

49.  TRANSFER OF PARTLY PAID SHARES 
 
Where in the case of partly paid shares, an application for 
registration is made by the transferor alone, the transfer shall not 
be registered, unless the Company gives the notice of the 
application to the transferee in accordance with the provisions of 
the Act and the transferee gives no objection to the transfer within 
the time period prescribed under the Act. 
 

Title to shares of 
deceased members 

50.  TITLE TO SHARES OF DECEASED MEMBERS 
 
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. 
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Transmission of 
shares 

51. TRANSMISSION OF SHARES 
 
Subject to the provisions of the Act and these Articles, any person 
becoming entitled to shares in consequence of the death, lunacy, 
bankruptcy or insolvency of any Members, or by any lawful means 
other than by a transfer in accordance with these Articles, may with 
the consent of the Board (which it shall not be under any obligation 
to give), upon producing such evidence as the Board thinks 
sufficient, that he sustains the character in respect of which he 
proposes to act under this Article, or of his title, elect to either be 
registered himself as holder of the shares or elect to have some 
person nominated by him and approved by the Board, registered as 
such holder or to make such transfer of the share as the deceased 
or insolvent member could have made. If the person so becoming 
entitled shall elect to be registered as holder of the share himself, 
he shall deliver or send to the Company a notice in writing signed 
by him stating that he so elects. Provided, nevertheless, if such 
person shall elect to have his nominee registered, he shall testify 
that election by executing in favour of his nominee an instrument 
of transfer in accordance with the provision herein contained and 
until he does so he shall not be freed from any liability in respect of 
the shares. Further, all limitations, restrictions and provisions of 
these regulations relating to the right to transfer and the 
registration of transfer of shares shall be applicable to any such 
notice or transfer as aforesaid as if the death or insolvency of the 
Member had not occurred and the notice or transfer were a transfer 
signed by that Member. 
 

Right on 
transmission 

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

Share Certificates to 
be surrendered 

53. SHARE CERTIFICATES TO BE SURRENDERED 
 
Before the registration of a transfer, the certificate or certificates of 
the share or shares to be transferred must be delivered to the 
Company along with (save as provided in the Act) properly stamped 
and executed instrument of transfer in accordance with the provisions 
of Section 56 of the Act. 
 

Equitable rights 54. COMPANY NOT LIABLE TO NOTICE OF EQUITABLE RIGHTS 
 
The Company shall incur no liability or responsibility whatsoever in 
consequence of its registering or giving effect to any transfer of shares 
made or purporting to be made by any apparent legal owner thereof 

Page 32



(as shown or appearing in the Register) to the prejudice of a person or 
persons having or claiming any equitable rights, title or interest to or 
in the said shares, notwithstanding that the Company may have had 
notice of such equitable rights referred thereto in any books of the 
Company and the Company shall not be bound by or required to 
regard or attend to or give effect to any notice which may be given to 
it of any equitable rights, title or interest or be under any liability 
whatsoever for refusing or neglecting to do so, though it may have 
been entered or referred to in some book of the Company but the 
Company shall nevertheless be at liberty to regard and attend to any 
such notice and give effect thereto if the Board shall so think fit. 
 

Transfer and 
transmission of 
debentures 

55. TRANSFER AND TRANSMISSION OF DEBENTURES 
 
The provision of these Articles shall be subject to the applicable 
provisions of the Act, the Rules and any requirements of Law. Such 
provisions shall mutatis mutandis apply to the transfer or 
transmission by operation of Law to other securities including 
debentures of the Company. 
 

Buy-Back of shares 56. BUY-BACK OF SHARES 
 
Pursuant to a resolution of the Board or a special resolution of the 
shareholders, as required under the Act, the Company may purchase 
its own equity shares or other securities, as may be specified by the 
Act read with Rules made there under from time to time, by way of a 
buy- back arrangement, in accordance with sections 68, 69 and 70 of 
the Act, the Rules and subject to compliance with the applicable Laws 
and SEBI Regulations, if any. 
 

Share warrants 57.  SHARE WARRANTS 
 

(a) The Company may issue share warrants subject to, and in 
accordance    with provisions of the Act and the Law.  

(b) The Board may, in its discretion, with respect to any share on 
application in writing signed by the person registered as holder 
of the share, and authenticated by such evidence (if any) as the 
Board may from time to time require as to the identity of the 
person signing the application, and on receiving the certificate 
(if any) of the share, and the amount of the stamp duty on the 
warrant and such fee as the Board may from time to time 
require having been paid, issue a warrant. 

(c)  The Board may, from time to time, make rules as to the terms 
on which (if it shall think fit) a new share warrant or coupon 
may be issued by way of renewal in case of defacement, loss 
or destruct. 

 
Company may alter 
its Capital in certain 
ways 

58. ALTERATION OF CAPITAL 
Subject to these Articles, the Company may, by ordinary resolution, 
from time to time, alter the condition of Memorandum of Association 
as follows:- 
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(a) Increase its authorised share capital by such amount as it 

thinks expedient;  
 

(b) Consolidate and divide all or any of its share capital into shares 
of larger amount than its existing shares. 

       Provided that any consolidation and division which results in 
changes in the voting percentage of members shall require 
applicable approvals under the Act; 

 
(c) convert all or any of its fully paid-up shares into stock, and 

reconvert that stock into fully paid-up shares of any 
denomination; 

 
(d) Sub-divide its shares or any of them into shares of smaller 

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

 
(e) Cancel any shares which, at the date of the passing of the 

resolution in that behalf, have not been taken or agreed to be 
taken by any person and diminish the amount of its share 
capital by the amount of the share so cancelled. 

 
Reduction of Capital 59.  The Company may, by resolution as prescribed by the Act, reduce in 

any manner and in accordance with the provisions of the Act and the 
Rules,  
 
(a) its share capital; and/or 
(b) any capital redemption reserve account; and/or 
(c) any securities premium account; and/or 
(d) any other reserve in the nature of share capital. 
 

Sweat Equity Shares 60. SWEAT EQUITY SHARES 
Subject to the provision of Section 54 of the Act, the Company may 
exercise the powers of issuing sweat equity shares of a class of shares 
already issued. 
 

Employee Stock 
option scheme 

61.  EMPLOYEE STOCK OPTION SCHEME 
 
Subject to the provisions of Section 62(1)(b) and other applicable 
provisions of the Act, and any other provisions of Law in this regard, 
the Board is hereby authorized to issue shares for offer and allotment 
to such of the officers, employees and workers of the Company, its of 
group company including subsidiary or its associate company, in India 
or outside India, or of a holding company of the company, as the 
Board may select or the trustees of such as may be set up for the 
benefit of the officers, employees and workers in accordance with the 
terms and conditions of such scheme, plan or proposal as the Board 
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may formulate, including prohibition of transfer of such shares, 
debentures or specified security for a specified time period. 

 
The Company may provide such shares or benefits under Securities 
and Exchange Board of India (Share Based Employee Benefits and 
Sweat Equity) Regulations, 2021 (Including any re-enactment, 
modification or amendment thereto time to time) 
 

Borrowing Power 62. BORROWING POWERS 
 
Subject to the provisions of Sections 73, 179 and 180, and other 
applicable provisions of the Act and these Articles, the Board may, 
from time to time, at its discretion by resolution passed at the meeting 
of a Board:  
 
(I)   accept or renew deposits from shareholders or public;  
(II)  borrow money by way of issuance of debentures;  
(III) borrow money otherwise than on debentures;  
(IV) accept deposits from shareholders or public either in advance of      

calls or otherwise; and  
(V)  generally, raise or borrow or secure the payment of any sum or 

sums of money for the purposes of the Company.  
 
Provided, however, that where the money to be borrowed together 
with the money already borrowed (apart from temporary loans 
obtained from the Company’s bankers in the ordinary course of 
business) exceed the aggregate of the Paid-up capital of the Company 
and its free reserves (not being reserves set apart for any specific 
purpose), the Board shall not borrow such money without the consent 
of the Company by way of a special resolution in a General Meeting. 
 

Conditions on which 
money may be 
borrowed 

63. The Board may raise or secure the repayment of such sum or sums in 
such manner and upon such terms and conditions in all respects as it 
think fit, and in particular, by the issue of bonds, perpetual or 
redeemable debenture or debenture-stock, or any mortgage, or other 
security on the undertaking of the whole or of the property of the 
Company (both present and future), including its uncalled capital for 
the time being, provided that debentures/borrowings with the rights 
to allotments of or conversion into shares shall not be issued except 
with the sanction of the Company in general meeting and subject to 
the provisions of the Act. 
 
Any debentures, or other securities may be issued at a, premium or 
otherwise and may be issued on condition that they shall be 
convertible into shares of any denomination and with any privileges 
and conditions as to redemption, surrender, drawing, allotment of 
shares. attending (but not voting) at the General Meeting, 
appointment of Directors and otherwise Debentures with the right to 
conversion into or allotment of shares shall be issued only with the 
consent of the Company in the General Meeting by a Special 
Resolution. 
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Transfer of 
debentures 

64. The provisions of these Article shall mutatis mutandis apply to the 
transfer or transmission by operational of law of debenture of the 
Company. 
 

Reserves 65. RESERVES 
 
Subject to the provisions of the Act, the Board may before 
recommending any divided, set aside out of the profits of the 
Company, such sums as it thinks proper as reserves which shall, at the 
discretion of the Board, be applicable for any purpose to which the 
profits of the Company may be properly applied including provision 
for meeting contingencies or for equalizing dividends and pending 
such application may at the like discretion, either be employed in the 
business of the Company or be invested in such investments (other 
than shares of the Company) as the Board may from time to time think 
fit. The Board may also carry forward any profit which it may think 
prudent not to divide without setting them aside as a reserve. 
 

Capitalisation 66. 
 
 

(a) Capitalization of Profits 
 
The Company in general meeting, may, on recommendation of 
the Board resolve: 
 
(i) That it is desirable to capitalize any part of the amount for the 

time being standing to the credit of the Company’s reserve 
accounts, or to the credit of the profit and loss account or 
otherwise available for distribution; and 

 
(ii) That such sum be accordingly set free for distribution in the 

manner specified in the sub-clause (b) amongst the members 
who would have been entitled thereto if distributed by way 
of dividend and in the same proportion. 

 
(b) The sum aforesaid shall not be paid in cash but shall be applied, 

either in or towards: 
 
(i) Paying up any amounts for the time being unpaid on shares 

held by such members respectively 
 

(ii) Paying up in full, unissued share of the Company to be 
allotted and distributed, credited as fully paid up, to and 
amongst such members in the proportions aforesaid; or 
 

(iii) Partly in the way specified in sub-clause (i) and partly that 
specified in sub clause (ii). 
 

 A share premium account may be applied as per Section 52 of 
 the Act and a capital redemption reserve account may, only 
 be applied in the paying up of unissued shares to be issued to 
 members of the Company as fully paid bonus shares. 
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 The Board shall give effect to the resolution passed by the 
 Company in pursuance of these Articles and provisions 
 ofthe Act. 
 
(c) The Board shall have power. 

 
(i) to make such provisions, by the issue of fractional certificates 

or by payment in cash or otherwise as it thinks fit, for the case 
of shares becoming distributable in fractions; and 
 

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

 
   

GENERAL MEETINGS 
 
Annual General 
Meeting 

 
67.  

 
Annual General Meetings  
The Company shall, in addition to any other meetings hold a general 
meeting which shall be called as its Annual General Meeting, at the 
intervals and in accordance with the provisions of the Act. 
 

Extraordinary 
General meeting 

68.  Extraordinary General Meetings  
The Board may, whenever it thinks fit, convene an Extraordinary 
General Meeting at such date, time and at such place as it deems fit, 
subject to such directions if any, given by the Board. 
 

Calling on Extra-
ordinary General 
meeting on 
requisition 

69. Extraordinary Meetings on requisition 
The Board shall do so upon a requisition received from such number 
of shareholders who hold, on the date of receipt of the requisition, 
not less than such number of share in the paid up share capital of the 
Company as may be prescribed under the Act, which as on that date 
of such requisitions carries the right of voting and such meeting shall 
be held at the registered office or at such place and at such time as 
the Board thinks fit in the manner as provided under the Act. 
 

Notice of General 
meetings 

70. Notice for General Meetings 
All general meetings shall be convened by giving not less than twenty- 
one days clear notice in writing or in electronic mode, excluding the 
day on which the notice is served or deemed to be served (i.e. in case 
of physical posting on expiry of 48 hours after the letter containing 
the same is posted, in case of electronic mode at the time of 
transmission) and the date of the meeting, specifying the day, date, 
time and in case of physical meeting full address of the venue of the 
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Meeting and such other information as may be required to be given 
under any other applicable law and in case of any special business 
proposed to be transacted, the nature of that business shall be given 
in the manner mentioned in Section 102 of the Act. Notice shall be 
given to all the shareholders and to such persons as are under the Act 
and/or these Articles entitled to receive such notice from the 
Company but any accidental omission to give notice to or non-receipt 
of the notice by any member or other person to whom it should be 
given shall not invalidate the proceedings of any general meeting. 
 
The members may participate in General Meetings through such 
modes as permitted by applicable laws 
 

Shorter notice 71. Shorter Notice admissible 
With the consent in writing of not less than 95 percent of the 
members entitled to attend and vote at General Meeting, any General 
Meeting may be convened by giving a shorter notice than twenty one 
days. 
 

Special and ordinary 
business 

72. Special and Ordinary Business: 
(a) in the case of an Annual General Meeting, all business to be 

transacted thereat shall be deemed special, other than— 
(i) the consideration of financial statements and the 

reports of the Board of Directors and auditors; 
(ii) the declaration of any dividend; 
(iii) the appointment of directors in place of those 

retiring; 
(iv) the appointment of, and the fixing of the 

remuneration of, the auditors 
 

(b) In the case of other general meeting, all business shall be 
deemed to be special. 

 
(c)  In case of special business as aforesaid, an explanatory 

statement as required under Section 102 of the Act shall be 
annexed to the notice of the meeting. 

 
Quorum 73. Quorum for General Meeting 

Such number of members as the law for the time being in force 
prescribes, personally present in person or through Video Conference 
(‘VC’)/ Other Audio Visual Means (‘OAVM’) shall be quorum for a 
general meeting and no business shall be transacted at any general 
meeting unless the requisite quorum is present throughout the 
meeting. 
 

If quorum not 
present, when 
meeting to be 
dissolved and when 
to be adjourned 

74.  Time for quorum and adjournment 
Subject to the provisions of Section 103(2) of the Act, if such a quorum 
is not present within half an hour from the time set for the General 
meeting, the meeting if convened by or upon the requisition of 
Members, shall stand dissolved but in case of any other General 
Meeting shall be adjourned to the same day in the next week or if that 
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day is a public holiday until the next succeeding day which is not a 
public holiday at the same time and place or to such other day at such 
other time and place as the Board may determine and the agenda for 
the adjourned General Meeting shall remain the same. If at such 
adjourned meeting also, a quorum is not present, at the expiration of 
half an hour from the time appointed for holding the meeting, the 
members present shall be a quorum, and may transact the business 
for which the meeting was called. 
 

Chairman 75. Chairman of General Meeting  
The Chairman, if any, of the Board of Directors shall preside as 
Chairman at every general meeting of the Company. 
 

Election of Chairman 76. Election of Chairman  
If there is no such Chairman of the Board or if at any meeting he shall 
not be present within fifteen minutes of the time appointed for 
holding such meeting or if he is unable or unwilling to take the Chair, 
then the Directors present shall elect one of them as Chairman. If no 
Director is present or if all the Directors present decline to take the 
Chair, then the shareholders present shall elect one of their members 
to be the Chairman of the meeting. No business shall be discussed at 
any General Meeting except the election of a Chairman while the 
Chair is vacant. 
 

Adjournment 77. Adjournment of Meeting 
The Chairman may, with the consent given in the meeting at which a 
quorum is present (and shall if so directed by the meeting) adjourn 
that meeting from time to time and from place to place but no 
business shall be transacted at any adjourned meeting other than the 
business left unfinished at the meeting from which the adjournment 
took place. When the meeting is adjourned as per the provisions of 
the Act, notice of the adjourned meeting shall be given as nearly as 
may be in the case of an original meeting. Save as aforesaid it shall not 
be necessary to give any notice of adjournment of the business to be 
transacted at an adjourned meeting. 
 

Voting 78. Voting at Meeting 
At any General Meeting, a resolution put to the vote of the General 
Meeting shall, unless a poll is demanded or voting is carried out 
electronically in accordance with the Act, be decided in the manner 
set out in the Act. Before or on the declaration of the result of the 
voting on any resolution by a show of hands, a poll may be carried out 
in accordance with the applicable provisions of the Act or the voting 
is carried out electronically. Unless a poll is demanded, a declaration 
by the Chairman that a resolution has, on a show of hands, been 
carried or carried unanimously, or by a particular majority, or lost and 
an entry to that effect in the Minute Book of the Company shall be 
conclusive evidence of the fact, of passing of such resolution or 
otherwise 
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If a poll be demanded, the demand of a poll shall not prevent the 
continuance of a meeting for the transaction of any business other than the 
question on which a poll has been demanded. 
 
The Minute Book containing the minutes of the proceedings of the 
Company shall be conclusive evidence of the fact, without proof of the 
number or proportion of the votes cast in favour of or against the 
resolution. 
 

Casting vote 79. Casting vote of Chairman 
In case of equal votes, the Chairman of the meeting is entitled to a 
second or a casting vote in addition to the vote or votes to which he 
may be entitled to as a member. 
 

Resolution by Postal 
Ballot 

80. Passing resolutions by Postal Ballot 
 
(a) The Company may, in respect of any item of business, other than 

ordinary business and any business in respect of which directors 
or auditors have a right to be heard at any meeting, transact by 
means of postal ballot. 

(b) The Company, shall, in case of such items, as may be notified 
under the   Act, transact only by means of Postal Ballot. 

 
(c) Where the Company decides to pass any resolution by resorting 

to postal ballot, it shall follow the procedures as prescribed under 
the Act and applicable Law, as amended from time. 

 
 
Vote by show of 
hands 
 
 
 
 
 
 
 
 
 
Voting by poll 
 
 
Voting rights of 
Preference shares 
holder 
 
 
 
 
 
 

81. VOTES OF MEMBERS 
(1) On a show of hands every member present in person and being a 

holder of Equity Shares shall have one vote and every person 
present either as a proxy on behalf of a holder of Equity Shares or 
as a duly authorised representative of a body corporate being a 
holder of the Equity Shares, if he is not entitled to vote in his own 
rights, shall have one vote. 
 
A member having more than one vote, or his proxy or other 
persons entitled to vote for him need not use all his votes in the 
same way. 

 
(2) On a poll the voting rights of a holder of Equity Shares shall be as 

specified in Section 47 of the Act. 
 

(3) The holders of preference shares shall have a right to vote on a 
resolution placed before the Company which directly effects the 
rights attached to such preference shares and subject as aforesaid 
the holders of preference shares shall in respect of such capital be 
entitled to vote on every resolution placed before the Company 
at a meeting if the dividend due on such capital or any part of such 
dividend remains unpaid in respect of an aggregate period of not 
less than two years preceding the date of commencement of the 
meeting and where the holders of any preference share have a 
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Resolution under 
section 113 of the 
Act 

right to vote as aforesaid on any resolution, every such member 
personally present shall have one vote and on a poll or through 
electronic mode,  his voting right in respect of such preference 
shares to the total of the capital paid up on the preference shares. 

 
(4) No Company or body corporate shall vote by proxy so long as a 

resolution of its Board of Directors or other governing body under 
Section 113 of the Act is in force and the representative named in 
such resolution is present at the General Meeting at which the 
vote is tendered or voting through electronic voting in the manner 
as specified in the Act. 

 
Vote of person of 
unsound mind 

82. A member of unsound mind, or in respect of whom an order has been 
made by any court having jurisdiction in lunacy, may vote, whether on 
a show of hands or on a poll, by his committee or other legal guardian, 
and any such committee or guardian may, on a poll, vote by proxy. If 
any member be a minor, the vote in respect of his share or shares shall 
be by his guardian or any one of his guardians. 

Subject to the provisions of the Act and other provisions of these 
Articles, any person entitled under the Transmission Clause to any 
shares may vote at any general meeting in respect thereof as if he was 
the registered holder of such shares, provided that at least 48 (forty 
eight) hours before the time of holding the meeting or adjourned 
meeting, as the case may be, at which he proposes to vote, he shall 
duly satisfy the Board of his right to such shares unless the Board shall 
have previously admitted his right to vote at such meeting in respect 
thereof. 
 

Joint-holders 83. Where there are joint holders of any share any one of such persons may vote 
at any meeting either personally or by proxy in respect of such shares as 
if he were solely entitled thereto and if more than one of such-joint holders 
be present at any meeting either personally or by proxy then that one of the 
said persons so present whose name stands prior in order on the register 
in respect of such share shall alone be entitled to vote in respect thereof. 
Several executor or administrator of deceased member in whose name 
any share stands shall for the purpose of this Articles be deemed joint holders 
thereof. 
 

Mode of voting 84. Any member entitled to attend and vote at a general meeting may do 
so either personally including electronically or through his constituted 
attorney or through another person as a proxy on his behalf, for that 
meeting. 
 

Instrument of 
appointing proxy be 
deposited at the 
office 

85. The instrument appointing a proxy and Power-of-Attorney or other authority 
(if any) under which it is signed or a notarized copy of that Power or 
authority shall be deposited at the office not less than forty-eight hours 
before the time for holding the meeting at which the person named in the 
instrument proposes to vote in default the instrument of proxy shall not 
be treated as valid. 
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When vote by proxy 
valid through 
authority revoked 

86. A vote given in accordance with the terms of an instrument of proxy shall be 
valid, notwithstanding the previous death or insanity of the principal or the 
revocation of the proxy or of the authority under which the proxy was 
executed, or the transfer of the shares in respect of which the proxy is given: 
 
Provided that no intimation in writing of such death, insanity, 
revocation or transfer shall have been received by the Company at its 
office before the commencement of the meeting or adjourned 
meeting at which the proxy is used 
 

Form of instrument 
appointing proxy  

87. An instrument appointing a proxy shall be in the form as prescribed in the Act 
and rules made thereunder.  
 

Validity of vote 88. No objection shall be taken to the validity of any vote except at the meeting or 
poll at which such vote shall be tendered and every vote not disallowed at 
such meeting or poll and whether given personally or by proxy or 
otherwise shall be deemed valid for all purposes. 
 

Voting by poll 89. Before or on the declaration of the result of the voting an any resolution 
on a show of hands; a poll be ordered to be taken by the Chairman of 
the Meeting on his own motion and shall be ordered to be taken by him on 
a demand made in that behalf by any member or members present in 
person or by proxy and fulfilling the requirements as laid down in 
Section 109 of the Act, for the time being in force. 

 
 
Restrictions on 
voting 

 
90. 

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

 
 
E-voting facility to 
the members 

 
91. 

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

 
  

DIRECTORS GENERAL PROVISIONS 
Number of Directors 92. 

Unless otherwise determined by General Meeting by Special 
Resolution, the number of Directors shall not be less than three and 
not more than fifteen, including all kinds of Directors.  

The Company shall appoint such number of women and independent 
directors, as may be required by the applicable laws to the Company. 

 
First Directors 93. The Following were the First Directors of the Company :- 

1. Shri Shadi Lai Minda 
2. Mr. Nirmal Kumar Minda 
3. Mrs. Sarika Minda 
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Power of Directors 
to add its number 

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

 
Remuneration of 
Directors 

95. Remuneration of Directors: 
The remuneration of the directors shall, in so far as it consists of a 
monthly payment, be deemed to accrue from day-to-day. 
 
The remuneration including commission to Directors whether 
Independent Director, Non-Executive Director, Managing Director 
and/or Whole-time Director/ Executive Director may be paid in 
accordance with the applicable provisions of the Act or other laws 
applicable to the Company. 
 
A Director (other than a Managing Director or Whole - Time Director) 
may receive a sitting fee not exceeding such sum as may be prescribed 
under the Act for each meeting of the Board of Directors or any 
Committee thereof attended by him. The fee payable to each Director 
for every meeting of the Board or Committee of the Board attended 
by them shall be such sum as may be determined by the Board from 
time to time within the maximum limits prescribed from time to time 
under the Act. All fees/compensation except the sitting fee to be paid 
to non-executive Directors including Independent Directors shall be 
as fixed by the Board and shall require the prior approval of the 
Members in a General meeting. Such approval shall also specify the 
limits for the maximum number of stock options that can be granted 
to a non-executive Director, in any financial year, and in aggregate. 
Notwithstanding anything contained in this article, the Independent 
Directors shall not be eligible to receive any stock options.  
 
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 : (a) in attending and returning from 
meetings of the Board of Directors or any committee thereof or 
general meetings of the company; or (b) in connection with the 
business of the Company.  
 

Remuneration of 
extra service 

96. Remuneration for extra services 
If any Director, being willing, shall be called upon to perform extra 
services or to make any special exertions (which expression shall 
include work done by Director as a member of any Committee formed 
by the Directors) in going or residing away from the town in which the 
Office of the Company may be situated for any purposes of the 
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Company or in giving any special attention to the business of the 
Company or as member of the Board, then subject to the provisions 
of the Act the Board may remunerate the Director so doing either by 
a fixed sum, or by a percentage of profits or otherwise and such 
remuneration, may be either in addition to or in substitution for any 
other remuneration to which he may be entitled. 
 

Vacation of office of 
Director 

97. Vacation of office of Director 
The Office of a Director shall be deemed to have been vacated under 
the circumstances enumerated under Section 164 and 167 of the Act. 
 

Power to remove 
Director by ordinary 
resolution 

98. Power to Remove Director by Ordinary Resolution 
Subject to the provisions of the Act, the Company may by an Ordinary 
Resolution in General Meeting, remove any Director before the 
expiration of his period of office and may, by an Ordinary Resolution, 
appoint another person instead. 
 
Provided that an independent director re-appointed for second term 
under the provisions of the Act shall be removed by the company only 
by passing a Special Resolution and after giving him a reasonable 
opportunity of being heard. 
 
 

  APPOINTMENT OF DIRECTORS 
Appointment of 
Directors 

99. The Company in General Meeting may, subject to the provisions of 
these Articles and the Act, at any time elect any person to be a 
Director and may, from time to time increase or reduce the number 
of directors. 
 

Notice of 
candidature when to 
be given 

100 A person not being a retiring Director shall, in accordance with Section 
160 of the Act, be eligible for appointment to the office of a Director 
at any general meeting if he or some other member intending to 
propose him as a Director not less than 14 days before the meeting 
has left at the registered office of the Company, a notice in writing 
under his/her hand signifying his candidature for the office of the 
Director or the intention of such member to propose him/her as a 
candidate for that office as the case may be, along with the prescribed 
deposit amount which shall be refunded to such person or as the case 
may be, to such member if the person succeeds in getting elected as 
a director or gets more than twenty five percent of total valid votes 
on such resolution. 
 

Board may fill up 
casual vacancies 

101 The Board of Directors shall have power at any time and from time to 
time to appoint subject to the provisions of these Articles, any person 
as a Director to fill a casual vacancy which shall be subsequently 
approved by members in the immediate next general meeting and any 
Director so appointed to fill a casual vacancy shall hold office only 
upto the date upto which the Director in whose place he is appointed 
would have held office if it had not been vacated. 
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2 Clause 102 (d) Inserted vide Special Resolution passed by the Members of the Company on September 9, 2023 
through Postal Ballot. 

Nominee Director 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

102 (a) Subject to the articles of a company, the Board may appoint any 
person as a director nominated by any institution in pursuance of 
the provisions of any law for the time being in force or of any 
agreement or by the Central Government or the State Government 
by virtue of its shareholding in a Government company. 

 
(b) The Nominee Director/s so appointed shall hold the said office only 

so long as any moneys remain owing by the Company to the 
institution appointing the Nominee Director and the Nominee 
Director/s so appointed in exercise of the said powers shall ipso 
facto vacate such office immediately the moneys owing by the 
Company to the institution are paid off or on the Corporation 
ceasing to hold Debentures/ shares in the Company or on the 
satisfaction of liability of the Company. 

 
(c) The nominee director/s appointed under this Articles shall be 

entitled to receive all notices of and attend all general meetings, board 
meetings and of the meetings of the committee of which the 
nominee director/s is/are member/s and also the minutes of such 
meetings.  

 
(d)  [Notwithstanding anything contained in these Articles, on 

occurrence of the events mentioned below, the Debenture 
Trustee(s) shall have a right but not an obligation, to nominate 
person(s) as their nominee on the Board of the Company, in 
accordance with the applicable laws and subject to the agreement 
in that regard between Debenture Trustee(s) and the Company: 

 
i. two consecutive defaults in payment of interest to the 

debenture holders; or 
ii. default in creation of security for debentures;  
iii. default in redemption of the debentures; or  
iv. any other event as may be prescribed by Securities and 

Exchange Board of India. 
 

The Board shall appoint such persons as directors of the Company 
as nominated by the Debenture Trustee(s), as nominee directors 
within prescribed time and in accordance with the provisions of 
these articles. 

 
The Nominee Director appointed under this clause shall not be 
liable to retire by rotation. 

 
Debenture Trustee(s) as mentioned above may remove Nominee 
Director so appointed at any time and in case of cessation of office 
of such Nominee Director, by reasons of death or resignation or 
any other reasons whatsoever, nominate any other person to fill 
up the vacancy. Such nomination for appointment or withdrawal 
of nomination shall be made in writing to the Company.]2  
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Rotation of Directors 104 ROTATION OF DIRECTORS 

(1) Not less than two-thirds of the total number of Directors of the 
Company shall be persons whose period of office is liable to 
determination by retirement of directors by rotation. For the 
purposes of this sub clause, “total number of directors” shall not 
include independent directors, whether appointed under the Act 
or any other law for the time being in force, on the Board of the 
Company. 

 
(2) At each Annual General Meeting of the Company one third of such 

of the Directors for the time being as are liable to retire by rotation 
in accordance with section 152 of the Act (excluding Independent 
Directors) or if their number is not three or a multiple of three, then 
the number nearest to one-third shall retire from office and they 
will be eligible for re-election. 

 
(3)  The Directors to retire by rotation shall be those who have been 

longest in office since their last appointment but as between persons 
who become Directors on the same day, those who are to retire shall, 
in default of and subject to any agreement among themselves, be 
determined by lot.  

 

 
Retiring Directors 
eligible for re-
election 

 
105 A retiring Director shall be eligible for re-election and shall act as a 

Director throughout the meeting at which he retires. 

A retiring Director shall be eligible for re-election and the Company, 
at the Annual General Meeting at which a Director retires in the 
manner aforesaid may fill up the vacated office by electing a person 
thereto. 

  

PROCEEDINGS OF DIRECTORS 
Meetings of Director 106 a) The Board of Directors may meet for the conduct of business, 

adjourn or otherwise regulate its meetings, as it thinks fit and shall 
hold a minimum number of four meetings of the Board every 
calendar year in such a manner that in every quarter one Board 
meeting is held and not more than 120 days shall intervene 
between two consecutive meetings of the Board. 

 
b) The Directors may participate in Board Meetings through such 

modes as may be permitted by applicable laws. 

Notice 107 Notice 

The Chairman or any one Director with the previous consent of the 
Chairman may, or the Company Secretary or Chief Financial Officer or 
any person authorised by the Chairman may, at any time, summon a 
meeting of the Board. Notice will be sent at the registered address of 
every director and such notice shall be sent either by hand delivery or 
by courier or by registered post or by speed post or by electronic 
means or by any other mode as may be permitted under the Act. 
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Quorum 108 The quorum for a Board meeting shall be as provided in the Act or 
Law. 

Voting at meeting 
 
 
Casting vote 
 
 
 

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

(ii)  In case of an equality of votes, the Chairman of the Board or 
Committee, if any, shall have a second or casting vote 

(iii) At any Board Meeting, each Director may exercise 1 (one) vote. 
The adoption of any resolution of the Board shall require the 
affirmative vote of a majority of the Directors present at a duly 
constituted Board Meeting. 

 
Directors not to act 
when number falls 
below minimum 
 
 
 
 
 
 
Chairman of 
meeting 
 
 

110 Directors not to act when number falls below minimum: 

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

(i) The Chairman of the Company shall be the Chairman at meetings 
of the Board. In his absence, the Board may elect a Chairman of 
its meetings and determine the period for which he is to hold 
office. 

(ii) If no such Chairman is elected, or if at any meeting the Chairman 
is not present within fifteen minutes after the time appointed for 
holding the meeting, the directors present may choose one of 
their number to be Chairperson of the meeting. 

 
Power of Directors 

 
111 A meeting of Directors for the time being at which a quorum is 

present shall be competent to exercise all or any of the authorities, 
powers, and discretions by or under the Articles of the Company and 
the Act for the time being vested in or exercisable by the Directors 
generally. 

 
Power to delegate 

 
112 The Directors may, subject to compliance of the provisions of the 

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

 
113 All acts done at any meeting of Directors or of a Committee of the 

Directors or by any person acting as a Director shall be valid 
notwithstanding that it be afterwards discovered that there was 
some defect in the appointment of any such Directors, Committee 
or person acting as 67 aforesaid or that they or any of them were 
disqualified or that his or their appointment had terminated, be as 
valid as if every such director or such person had been duly 
appointed and was qualified to be a director. 

 
Resolution by  
Circular  
 

 
114 Except resolution which the Act, requires in specifically to be 

passed in a board meeting, a resolution may be passed by the 
Board of Directors or Committee thereof by circulation in 
accordance with the provisions of Section 175 of the Act.  

 
Adjourned meeting 

 
115 ADJOURNED MEETING 

 
Subject to the provisions of the Act, if within half an hour from the 
time appointed for a meeting of the Board, a quorum is not present, 
the meeting, shall stand adjourned to the same day in the next week 
at the same time and place or to such other day and at such other 
time and place as the Directors may determine. 
 

  POWERS OF  BOARD 

General power of 
the Company vested 
in the Directors  

116 Subject to the provisions of the Act, the Board of Directors shall be 
entitled to exercise all such powers, and to do all such acts and things, 
as the Company is authorized to exercise and do. 
 
Provided that the Board shall not exercise any power to do any act or 
thing which is directed or required, by any act or by the Memorandum 
or Articles of the Company or otherwise, to be exercised or done by 
the Company in General Meeting; 
 
Provided further that in exercising any such power or doing any such 
act or thing, the Board shall be subject to the provisions contained in 
that behalf in any Act or in the Memorandum or Articles of the 
Company, or in any regulations not inconsistent therewith and duly 
made thereunder including regulations made by the Company in 
General Meeting. 
 
No regulation made by the Company in General Meeting shall 
invalidate any prior act of the Board that would have been valid if that 
regulation had not been made. 
 

Powers of director 117 Without prejudice to the general powers conferred by the preceding 
Article and the other powers conferred by these presents but subject 
however to the provisions of any Act, the Memorandum, and these 
presents, the powers of the directors shall not be limited to the 
following as expressly provided herein: 
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a) To pay the costs, charges and expenses preliminary and incidental 
to the promotion, formation, establishment and registration of 
the Company; 

 
b) To carry on, manage and conduct all the business and affairs in 

which the Company is engaged or to be engaged and to do all such 
acts, deeds and things for the establishment, development and 
management of such affairs; 

 
c) To establish, set-up, buy, acquire, commence, manage, carry on, 

close, sale, dispose off, all such factories, undertaking, plant, 
power plant, manufacturing units, processing units, ports, 
godowns, warehouse, depo, offices, branches, canteens, rest 
rooms, guest house, hospitals, schools, colleges, technical 
education centre, gardens, crèches, and all such establishments 
facilities, in India or outside India, for and on behalf of the 
Company as and when required; 

 
d) To carry into effect any agreements under the Seal of or otherwise 

binding on the Company and enforce the performance of all 
agreements made with the Company and exercise all rights and 
remedies vested in the Company; 

 
e) To frame from time to time rules, regulations, protocols, financial 

powers limits and all other internal rules and procedures to be 
followed for management of affairs of the Company; 

 
f) To purchase, acquire, take on lease/rent/hire/ leave and license 

or otherwise, to take charge or mortgage on and to acquire in any 
manner and to sell, dispose, mortgage, hypothecate, settle, 
charge, lease, rent, hire, grant tenancy/leave-and-license/right or 
otherwise transfer and/or in any manner and/or any term, and to 
otherwise deal with any immovable or real estate property(ies) 
and easement rights and  any interest thereon in India or abroad; 

 
g) To operate all current, savings, fixed deposit, escrow, cash credit, 

term loan, other loan, over draft, Letter of Credit, Bill discounting, 
special accounts and all such bank accounts of the Company in 
Indian and/or foreign currency in India or abroad relating to any 
affairs of the company; 

 
h) To ask, demand, receive, recover, collect, avail, sue for all such 

sums of monies, rights, entitlements, benefits, concessions, 
favours etc., on behalf of the Company; 

 
i) To pay, grant, give, donate, subscribe, acknowledge all such sums 

of monies, rights, entitlements, benefits, concessions, favours 
etc., on behalf of the Company; 

 
j) To borrow monies subject to the provisions of the Act, and other 

applicable statutes from any bank, financial institutions, persons, 
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firms or such other entities from time to time and to execute and 
sign application form, affidavit, undertakings and all other 
necessary document for this purpose; 

 
k) To give loans, advances, guarantee subject to the provisions of the 

Act and other applicable statutes to persons, bodies corporate, 
firms or such other entities from time to time and to execute and 
sign application form, affidavit, undertakings and all other 
necessary document for this purpose; 

 
l) To invest and deal with any of the monies of the Company 

whether or not immediately required for the purposes thereof, 
upon such securities and in such manner as they may think fit and 
from time to time to vary or realise such investments; Save as 
provided in Section 187 of the Act, all investment shall be made 
and held in the Company’s own name. 

 
m) At their discretion and subject to the provisions of the Act to pay 

for any property rights or privileges acquired by or services 
rendered to the Company, either wholly or partially in cash, or in 
shares, bonds, debentures, debenture stock or other securities of 
the Company, and any such shares may be issued either as fully 
paid up or with such amount credited as paid up thereon as may 
be agreed upon; and any such bonds, debentures, debenture 
stock or other securities may be either specifically charged upon 
all or any part of the property of the Company and its uncalled 
capital or not so charged; 

 
n) To insure and keep insured against loss or damage by any cause 

or otherwise for such period and to such extent as they may think 
proper all or any part of immovable and movable property, fixed 
assets, current assets, tangible and intangible assets, actionable 
claim, ships, entitlement, contingent assets and also to insure 
against any potential claim, damages, cost, indemnity, warranties, 
contingent liability, taxes, penalties, duties and claims of all kind 
against the Company and to sell, assign, surrender or discontinue 
any policies of assurance effected in pursuance of this power; 

 
o) To accept from any Member, on such terms and conditions as 

shall be agreed, a surrender of his shares or stock or any part 
thereof; 

 
p) To appoint any person or persons (whether incorporated or not) 

to accept and hold in trust for the Company any property 
belonging to the Company or in which it is interested, or for any 
other purposes and to execute and do all such acts and things as 
may be requisite in relation to any such trust and to provide for 
the remuneration of such trustee or trustees; 

 
q) To institute, refer to arbitration, conduct, defend, compound or 

abandon legal proceedings by or against the Company or its 
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Officers or otherwise concerning the affairs of the Company, and 
also to compound and allow time for payment or satisfaction of 
any debt due, or of any claims or demands by or against the 
Company. To act on behalf of the Company in all matters relating 
to bankruptcy and insolvency; 

 
r) To make and give receipts, releases and other discharges for 

moneys payable to the Company and for the claims and demands 
of the Company; 

 
s) To determine from time to time who shall be signatory, attorney 

for negotiable instrument and other documents and action; 
 
t) To provide for the welfare of employees or ex-employees of the 

Company or its predecessors in business and the relatives or the 
dependents of such employees or ex-employees by building or 
contributing to the building of houses or dwellings or by grant of 
money, pensions, allowances, bonus or other payments or by 
creating and from time to time subscribing or contributing to 
provident funds and other associations, institutions, funds or 
trusts and by providing or subscribing or contributing towards 
places of instruction and recreation, hospitals and dispensaries, 
medical and other attendances and to subscribe or contribute to 
or otherwise assist charitable, benevolent, national and/or other 
institutions or objects; 

 
u) Subject to the provisions of the Act and these presents to 

subscribe or guarantee money for any national, charitable, 
benevolent, public, general or useful object or for any exhibition 
or to any institution, club, society or fund; 

 
v) To comply with the requirements of all applicable statues,  

compliance of which in their opinion it shall be necessary or 
expedient to comply with; 

 
w) Subject to the provisions of the Act to enter into all such 

negotiations and contracts and rescind and vary all such contracts 
and execute and do all such acts, deeds and things in the name 
and on behalf of the Company as they may consider expedient for 
or in relation to any of the matters aforesaid or otherwise for the 
purposes of the Company. 

 
x) Subject to the provisions of the Act, to give in the name and on 

behalf of the Company such indemnities and guarantees as may 
be necessary. 

 
y) To formulate schemes, etc. subject to provisions of Law, the 

directors may formulate, create, institute or set up such schemes, 
trusts, plans or proposals as they may deem fit for the purpose of 
providing incentive to the officers, employees and workers of the 
company, including without limiting the generality of the 
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foregoing, formulation of schemes for the subscription by the 
officers, employees and workers to shares in, or debentures of, 
the company. 

 
z) To do any and all other acts and things of whatsoever nature 

which are permitted under the law and exercise all such power 
subject to the provisions of the Act. 

 
aa) To delegate all or any of the powers hereby conferred upon them 

to any Committee of the Board, Managing director, Executive 
Director, Key Managerial Personnel, any employee of the 
Company, such other person, as they may deem fit, from time to 
time. 

 
Key Managerial 
Personnel 

118 KEY MANAGERIAL PERSONNEL 
 
Subject to the provisions of the Act:  
 
(a) Managing Director, Whole Time Director, Chief Executive Officer, 

Manager, Company Secretary or Chief Financial Officer may be 
appointed by the Board for such term, at such remuneration and 
upon such conditions as it may thinks fit; and any chief executive 
officer, manager, company secretary or chief financial officer so 
appointed may be removed by means of a resolution of the Board;  

 
(b) A director may be appointed as chief executive officer, manager, 

company secretary or chief financial officer; 
 

  SEAL 

Custody of seal 119 The Board shall provide for the safe custody of the Seal.  

Use of seal 120 The seal of the Company shall not be affixed to any instrument 
except by the authority of a resolution of the Board or of a 
Committee of the Board authorized by it in that behalf, and except 
in the presence of at least one director or the manager, if any, or of 
the secretary or such other person as the Board may appoint for the 
purpose; and such director or manager or the secretary or other 
person aforesaid shall sign every instrument to which the seal of the 
Company is so affixed in their presence. 

  DIVIDENDS 

How profits shall be 
divisible 

121 Subject to Rights of members entitled to shares (if any) with 
preferential or special rights attached to them, the profits of the 
Company, from time to time, determined to be distributed as dividend in 
respect of any year or other period shall be applied for payment of 
dividend on the shares in proportion to the "amount of capital paid up 
on the Shares provided that unless the Board otherwise determines all 
dividends shall be apportioned and paid proportionately to the 
amounts paid or credited as paid up on the shares during any portion or 
portions of the period in respect of which dividend is paid. 
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Provided always that Subject as aforesaid any capital paid up on a 
share during the period in respect of which a dividend is declared shall 
(unless the Board otherwise determines or the terms of issue otherwise 
provide, as the case may be), only entitle the holder of such share 
to an apportioned amount of such dividend as from the date of 
payment but so that where capital is paid up in advance of calls such 
capital shall not confer a right to participate in profits 

Dividend out of 
profit only 

122 No dividend shall be declared or paid otherwise than out of profits 
of the financial year arrived at after providing for depreciation in 
accordance with the provisions of section 123 of the Act or out of 
the profits of the Company for any previous financial year or years 
arrived at after providing for depreciation in accordance with the 
provisions of the Act and remaining undistributed, or out of both, 
and provided that the declaration of the Board as to the amount of 
the net profits shall be conclusive. The Company shall note declare 
dividend unless carried over previous losses if any and depreciation 
not provided in previous year or years are set off against profit of 
the company for the current year. 

Restrictions on 
amount of dividends 

123 The Company in general meeting may declare dividends, but no 
dividend shall exceed the amount recommended by the Board but the 
Company in general meeting may declare a lesser dividend. 

Interim dividends 124 Subject to the provisions of the Act, the Board may from time to time 
pay to the members such interim dividends of such amount on such 
class of shares and at such times as it may think fit. 

Sums to be set aside 
before 
recommending 
dividend  

125 The Board may, before recommending any dividend, set aside out of 
the profits of the Company such sums as it thinks fit as a reserve or 
reserves which shall, at the discretion of the Board, be applied for any 
purpose to which the profits of the Company may be properly applied, 
including provision for meeting contingencies or for equalising 
dividends; and pending such application, may, at the like discretion, 
either be employed in the business of the Company or be invested in 
such investments (other than shares of the Company) as the Board 
may, from time to time, think fit 

   
CARRY FORWARD OF PROFITS 
 

Carry forward of 
profits 

126 The Board may also carry forward any profits which it may consider 
necessary not to divide, without setting them aside as a reserve. 
 

Debts may be 
deducted 

127 Subject to Section 123 of the Act, no Member shall be entitled to 
receive payment of any interest or dividend in respect of his share or 
shares whilst any money may be due or owing from him to the 
Company in respect of such share or shares of or otherwise 
howsoever whether alone or jointly with any other person or persons 
and the Board may deduct from any dividend payable to any members 
all sums of money, if any, presently payable by him to the Company 
on account of the calls or otherwise in relation to the shares of the 
Company. 
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Transfer must be 
registered to pass 
right annexed with 
shares 

128 Subject to the provisions of Section 126 of the Act, any transfer of 
shares shall not pass the right to any dividend declared or any offer of 
right shares or fully paid bonus shares, before the registration of the 
transfer. 
 

Retention in certain 
cases 

129 The Board may retain the dividends payable upon shares in respect of 
which any person is, under the transmission clause herein contained 
entitled to become a member or which any person under the Articles is entitled 
to transfer until such person shall duly become a member in respect thereof or 
shall transfer the same. 
 

Mode of payment 130 Any dividend, interest or other monies payable in cash in respect of 
shares may be paid by electronic mode or by cheque or warrant sent 
through the post directed to the registered address of the holder or, 
in the case of joint holders, to the registered address of that one of 
the joint holders who is first named on the register of members, or to 
such person and to such address as the holder or joint holders may in 
writing direct. 
 

When payments 
good discharge 

131 The payment of every cheque or warrant sent under the provisions of the 
last preceding Article shall, if such cheque or warrant purports to be duly 
endorsed, be a good discharge to the Company in respect thereof, provided 
nevertheless that the Company shall not be responsible for the loss of any 
cheque, dividend, warrant or postal money order which shall be sent by post 
to any member or by his order to any other person in respect of any 
dividend. 

 

  
BOOKS AND DOCUMENTS AND AUDITORS 

 
Where to be kept 

 
132. The Books of Account shall be kept at the registered office or at such 

other place as the Directors think fit, and shall be open to inspection by 
the Directors during business hours. The Company may keep such books 
of account or other relevant papers in electronic mode in such manner as 
prescribed under the Act. 

 
Inspection by 
Members 

133. No member (not being a director) shall have any right of inspecting 
any books of account or books and papers or document of the 
Company except as conferred by law or authorised by the Board. 

 
 
Auditor 

 
134. 

The appointment, power, rights, remuneration and duties of the 
auditors shall be regulated as per applicable provisions of the Act. 

 
  

NOTICES 

How notice served 
on members 

135. A document (which expression for this purpose shall be deemed to 
have included and include any summons, notice requisition, process 
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order, judgment or any other document in relation to or in winding up 
of the Company) may be served or sent to the Company on or to any 
member either personally or by sending it by post or by registered 
post or by speed post or by courier service or by electronic mail or by 
such other methods as may be permitted under law. 

All notices shall, with respect to any registered share to which persons 
are entitled jointly, be given to whichever of such persons is named 
first in the Register and the notice so given shall be sufficient notice 
to all the holders of such share. 

Transfer, etc. 
bound by prior 
notices 

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

Notice valid though 
member deceased 

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

How Notice to be 
signed 

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

  
SECRECY 

Secrecy clause 139 
Every Director, managing directors, manager, secretary, auditor, 
trustee, members of the committee, officer, servant, agent, 
accountant or other persons employed or engaged in the business of 
the Company shall, pledg himself to observe secrecy relating to all 
transactions of the Company with its customers and the state of 
accounts with individuals and all manufacturing, technical and 
business information of the company and in matters relating thereto 
and shall pledge himself not to reveal any of such matters which may 
come to his knowledge in the discharge of his official duties except 
which are required so to do by the Directors or the Auditors, or by 
resolution of the Company in the general meeting or by a court of law 
or so far as may be necessary in order to comply with any of the 
provision of these Articles or Law or to such persons/entity on need 
to know basis. 

 
No shareholder to 
enter the premises of 

140. Subject to the provisions of law of land and the Act, no member or 
other person (not being a Director) shall be entitled to enter upon the 
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the Company without 
permissions 

property of the Company or to inspect or examine the Company's premises 
or properties of the Company without the permission of the Directors, or 
subject to these articles 133 to require discovery or any information 
respecting any detail of the Company's trading or any matter which is or 
may be in the nature of a trade secret, mystery of trade, or secret process 
or of any matter whatsoever which may relate to the conduct of the 
business of the Company and which, in the opinion of the Directors, will 
be inexpedient in the interest of the members of the Company to 
communicate. 

  
WINDING UP 

 
Applicable Act 

 
141. Company may be wound up in accordance with the Act and the 

Insolvency and Bankruptcy Code, 2016 (to the extent applicable). 

Distribution of assets  
 
142. Subject to the applicable provisions of the Act and the Rules made 

thereunder - 

(a) If the Company shall be wound up, the liquidator may, with the 
sanction of a special resolution of the Company and any other 
sanction required by the Act, divide amongst the members, in specie 
or kind, the whole or any part of the assets of the Company, whether 
they shall consist of property of the same kind or not. 

(b) For the purpose aforesaid, the liquidator may set such value as he 
deems fair upon any property to be divided as aforesaid and may 
determine how such division shall be carried out as between the 
members or different classes of members. 

(c) The liquidator may, with the like sanction, vest the whole or any part 
of such assets in trustees upon such trusts for the benefit of the 
contributories if he considers necessary, but so that no member shall 
be compelled to accept any shares or other securities whereon there 
is any liability. 

  
INDEMNITY AND INSURANCE 

Indemnity 143. (a) Subject to the provisions of the Act, every director, managing 
director, whole-time director, manager, company secretary and other 
officer of the Company shall be indemnified by the Company out of 
the funds of the Company, to pay all costs, losses and expenses 
(including travelling expense) which such director, manager, company 
secretary and officer may incur or become liable for by reason of any 
contract entered into or act or deed done by him in his capacity as 
such director, manager, company secretary or officer or in any way in 
the discharge of his duties in such capacity including expenses. 

(b). Subject as aforesaid, every director, managing director, manager, 
company secretary or other officer of the Company shall be 
indemnified against any liability incurred by him in defending any 
proceedings, whether civil or criminal in which judgment is given in 
his favor or in which he is acquitted or discharged or in connection 
with any application under applicable provisions of the Act in which 
relief is given to him by the Court 
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(c) The Company may take and maintain any insurance as the Board 
may think fit on behalf of its present and/or former directors and key 
managerial personnel for indemnifying all or any of them against any 
liability for any acts in relation to the Company for which they may be 
liable but have acted honestly and reasonably. 

 
  INSPECTION 

 
Inspection 144. Any member may inspect registers, returns and other documents 

as conferred by the Act and rules and may take extract of the 
inspected documents or other records as permissible under the 
law by paying such fees not less than ten rupees for each page or 
such other amount as may be decided by the Board, subject to 
maximum amount as may be specified under the Act or rules. 
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S.No. Names and addresses 
Occupation description 

of each subscnber 

1. Shadi Lal Minda 
S/o Shn Gajanand Minda 
A-15, Ashok Vihar-1,
Delhi-52 (Business)

2. Nirmal Kumar Minda 
S/o, Sh. Shadi Lal Minda 
A-15, Ashok Vihar, Phase-1,
Delhi-110052
Business

3. K. L. Sharma
S/o Late Shri L. C. Sharma
BU-96, Pitampura,
Delhi-110034
(Seivice)

4. Sarika Minda 
W/o Ashok Minda 
A-15, Ashok Vihar Phase-I,
Delhi-52 (Business)

5. Ashok Kumar Goel 
S/o, Sh. K. C. Goel 
108, Bhagirithi Apartments, 
Plot No. 13/11 Sector-9 
Rohini, Delhi-110085 
Seivice 

6. Vijay Kumar Jain 
S/o Shri S. S. Goel 
3C/10, New Rohtak Road, 
New Delhi-110005 
(Seivice) 

7. Jagdish Prasad Sharma 
S/o Shri Jagannath Sharma 
A/B-92, Shalimar Bagh, 
Delhi-52 (Seivice) 

Place Delhi 

Signature of 
Subscriber 
occupation 

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Signature of witness 
with address, 

descnption and 

.

..
..-

..-

Dated 5th September 1992 

For UNO Minda Limited v-0 

�P�vr>�tct 
T. K. Srivastava 

Company Secretary
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IN THE NATIONAL COMPANY LAW TRIBUNAL, 

NEW DELHI COURT III  

Item No. 104 
CP.(CAA)/ 20(ND)/ 2023 

IN THE MATTER OF:  
M/s. Harita Fehrer Ltd. Minda Storage Batteries Pvt Ltd. AND Uno Minda Ltd 

PETITIONER 

SECTION 
U/s 230/232 
	

Order Pronounced on 13.07.2023 

CORAM:  
SHRI BACHU VENKAT BALARAM DAS, HON'BLE MEMBER (JUDICIAL) 

SHRI ATUL CHATURVEDI, HON'BLE MEMBER (TECHNICAL) 

PRESENT:  
For the Applicant 

For the IT Dept. 

For the RD 

: Mr. P. Nagesh, Sr., Adv, Mr. Naresh Kumar, Adv., 
CS Rupesh Agarwal, CS Aakarshit Jai. 

: Mr. Zobeb Hussain, Sr. Standing Counsel, 
Mr. Sanjeev Menon, Jr. Standing Counsel 

: Ms. Shankari Mishra, Adv. 

ORDER 

Order pronounced in open court vide separate sheets. 

CP.(CAA)/20(ND)/2023 is sanctioned and disposed of. 

-SD- 
(ATUL CHATURVEDI) 

MEMBER (TECHNICAL) 

.).ite of Presentation 	4/09-  
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DD/DR/AR/ 	Officer 
National Company law Trit.,nt 

Delhi 

-SD- 
(BACHU VENKAT BALARAM DAS) 

MEMBER (JUDICIAL) 

TrUgtc-1) ∎4,jT:1-4; 
ASSISTANT REGISTRAR 

a=11 f14 
NATIONAL COMPANY t  AIN 	'11 1k: 6j 

O.G.O. COMPLEX, NEW DELHI-., 
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IN THE NATIONAL COMPANY LAW TRIBUNAL, 

NEW DELHI, COURT-III 

COMPANY PETITION NO. (CAA) - 20(ND)/2023 

CONNECTED WITH 

COMPANY APPLICATION NO. (CAA) - 98(ND)/2022 

(Under Section 230-232 and other applicable provisions of the Companies Act, 

2013 r/ w the Companies (Compromises, Arrangements and Amalgamations) 

Rules, 2016) 

IN THE MATTER OF SCHEME OF ARRANGEMENT 

BETWEEN 

M/s. HARITA FEHRER LIMITED 

	 Petitioner Company No. 1/ Transferor Company 

AND 

M/s. MINDA STORAGE BATTERIES PRIVATE LIMITED 

	Petitioner Company No. 2/ Demerged Company 
AND 

M/s. UNO MINDA LIMITED 

(FORMERLY KNOWN AS MINDA INDUSTRIES LIMITED) 
	 Petitioner Company No. 3/ Transferee 

Company/Resulting Company 
AND 

THEIR RESPECTIVE CREDITORS AND SHAREHOLDERS 
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M/s. Harita Fehrer Ltd. Minda Storage Batteries Pvt. Ltd. 
CP(CAA) 	/20(ND)/2023 	 jet\ AI 
Date of Order: 13.07.2023 	 INpany 4,4+ 

PRESENT:  

For the Applicant 	 Mr. P. Nagesh, Sr. Adv, Mr. Naresh Kumar, 

Adv., CS Rupesh Agarwal, CS Aakarshit Jai. 

For the IT Department 	Mr. Zobeb Hussain, Sr. Standing Counsel 

Mr. Sanjeev Menon, Jr. Standing Counsel. 

For 	the 	Regional : Ms. Shankari Mishra, Adv. 

Director 

ORDER 

PER: ATUL CHATURVEDI, MEMBER (TECHNICAL) 

1. The present Second Motion Petition is filed jointly by the M/s. Harita 

Fehrer Limited (Petitioner Company No. 1/ Transferor Company), 

M/s. Minda Storage Batteries Private Limited (Petitioner Company 

No. 2/ Demerged Company) and M/s. Uno Minda Limited (Formerly 

known as Minda Industries Limited) (Petitioner Company No. 3/ 

Transferee Company/Resulting Company) under Sections 230-232 of 

the Companies Act, 2013 (Act) read with the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016 (Rules) for the Sanction 

of the Proposed Scheme of Amalgamation between the Transferor 

Company, Demerged Company and Transferee Company/Resulting 

Company and their respective shareholders and creditors (Scheme). 

The Proposed Scheme provides for the Amalgamation of (i) Transferor 

Company with the Transferee Company and (ii) Demerger of the 

Demerged Undertaking (as defined in the Scheme) of the Demerged 

Company and vesting of the same with the Resulting Company, on a 

going concern basis. 

The Registered office address of each Petitioner Company is situated in 

the NCT of Delhi and therefore, it is under the jurisdiction of the 

National Company Law Tribunal, New Delhi. 

2. M/s. Harita Fehrer Limited (Petitioner Company No. 1) bearing CIN 

U25200DL2008PLC398163 incorporated on 09.07.2008 and registered 

office address of the Petitioner Company No. 1 is presently situated at 

B-64/1 Wazirpur Industrial Area, West Delhi - 110052. The Authorized 

Share Capital of the Petitioner Company No. 1 is Rs. 20,10,00,000/-. 
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The Issued, Paid-up and Subscribed Capital of the Petitioner Company 

No. 1 is Rs.20,09,80,400 /-. 

3. M/s. Minda Storage Batteries Private Limited, (Petitioner Company No. 

2) bearing CIN U35900DL2011PTC228383 incorporated on 07.12.2011 

and registered office address of the Petitioner Company No. 2 is 

presently situated at B-64/1 Wazirpur Industrial Area, West Delhi -

110052. The Authorized Share Capital of the Petitioner Company No. 2 

is Rs.190,00,00,000/-. The Issued, Paid-Up and Subscribed Capital of 

the Petitioner Company No. 2 is Rs.188,60,00,000/-. 

4. M/s. Uno Minda Limited (Petitioner Company No. 3) bearing CIN: 

L74899DL1992PLC050333 was incorporated on 16.09.1992 and the 

registered office address of the Petitioner Company No. 3 is presently 

situated at B-64/1 Wazirpur Industrial Area, West Delhi - 110052. The 

Authorized Share Capital of the Petitioner Company No. 3 is 

Rs.511,69,20,500 /-. The Issued, Paid-Up and Subscribed Capital of 

the Petitioner Company No. 3 is Rs.114,52,73,460 /-. 

5. It is stated that the Transferee Company viz., M/s. Uno Minda Limited 

(Formerly known as Minda Industries Limited) has moved the necessary 

second motion Petition being CP (CAA) - 20(ND)/2023 on 03.02.2023, 

connected with the first motion Application being CA (CAA) - 98 (ND)/ 

2022, before the National Company Law Tribunal, New Delhi. 

6. The Board of Directors of the Transferor Companies in their respective 

meetings dated 24.05.2022 considered and unanimously approved the 

proposed Scheme. 

A Copy of the extract of the Resolution dated 24.05.2022, passed by the 

Board of Directors of the Transferor Company, inter alia, approving the 

Scheme and the filing thereof with this Tribunal and Resolution dated 

10.08.2022, passed by the Board of Directors of the Transferor 

Company for addition in Authorised signatory for representing and 

signing with respect to the Scheme of Arrangement is filed along 
1,x1-4 

the Petition. 	
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7. The rationale for, and the benefits of, the Scheme of arrangement for 

amalgamation of the Transferor Company and Demerger of Demerged 

Company with the Transferee Company are as follows: 

A. Rational of Part-II of the Scheme providing for amalgamation of 

Transferor Company: 

i. Transferor Company ("HFL") is a wholly-owned subsidiary 

Company of M/s. Uno Minda Limited ("UNO MINDA"), two/three 

wheeler seats, PU composites, MCU and interior modules and 

some of its products such as PU foam are required for the 

manufacture of seats by the Seating division of UNO MINDA 

hence, consolidation of HFL by way of proposed amalgamation 

would lead to avail synergy's benefit like smooth functioning and 

to manage the operations effectively, efficient utilization of capital 

and help to achieve a streamlined structure by eliminating 

multiple entities. 

ii. The proposed amalgamation will lead to the elimination of 

multiple administrative functions and record-keeping and 

enhance operational efficiencies, thus resulting in reduced 

compliance and administrative costs. 

iii. The proposed amalgamation will lead to greater efficiency in fund 

management and deployment for the combined entity and 

unfettered access to cash flows generated by the businesses 

which can be deployed more efficiently for funding growth 

opportunities to maximize Members' value. 

iv. The Scheme shall be in the beneficial interest of the Members and 

Creditors of each party of the Scheme and shall not be in any 

manner prejudicial to the interest of the concerned Members, 

creditors, employees and/or any other person(s) whether 

interested or not. 

v. The Scheme of Arrangement will result in the establishment of a 

larger company with large resources and a larger capital base and 

a greater capacity to raise funds for expansion, modernizati, 	r, ny t kip, 
tc  c(" 	4  )."1:1 

and development of the businesses of the companies conce 	, 	- 
1 ) 

tfrA 
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vi. The Scheme would be beneficial to and in the best interest of the 

shareholders & creditors, if any, of HFL and UNO MINDA. The 

Scheme shall not in any manner be prejudicial to the interests of 

concerned shareholders/creditors and the general public at 

large. 

B. Rational of Part III of the Scheme providing for amalgamation of 

Demerged Undertaking of the Demerged Company ("MSBPL"): 

i. MSBPL is a wholly owned subsidiary of UNO MINDA and is 

engaged in the business of manufacturing batteries for two-

wheeler, four-wheelers and industrial batteries in the 

automotive sector. The products of MSBPL apart from supplies 

to other customers are also sold by the Aftermarket division of 

UNO MINDA. 

ii. The proposed scheme of demerger of domestic business of 

MSBPL and vesting into UNO MINDA shall result in the 

expansion of the business of UNO MINDA in the growing 

markets of India, thereby creating greater value for the 

shareholders/stakeholders of UNO MINDA. 

iii. The combination of the Demerged undertaking with UNO 

MINDA is a strategic fit for serving the existing market and for 

catering to additional volume linked to new consumers as the 

products of MSBPL synergies well with the products of UNO 

MINDA. 

iv. The proposed restructuring will lead to greater efficiency in 

fund management and deployment for the combined entity, 

and enhance competitive strength, achieve cost reduction and 

productivity gains by pooling the technologies and resources 

of the MSBPL and UNO MINDA thereby signific 

contributing to the future growth and m 

v. The Scheme would be beneficial to and in the best rOest 

M/s. Harita Fehrer Ltd. Minda Storage Batteries Pvt. Ltd. and Uno Minda Ltd.  
CP(CAA)/20(ND)/2023  
Date of Order: 13.07.2023  
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the interests of concerned shareholders/ creditors and the 

general public at large. 

8. This Tribunal by its order dated 25.01.2023 dispensed with the 

requirement to convene the meetings of the Equity Shareholders and 

Creditors of the Transferor Companies and dispensed with the 

requirement to convene the meetings of the Equity Shareholders 

Preference Shareholders, Secured Creditors, Unsecured Creditors of 

Petitioner Companies, as sought through first motion application. 

9. The Second Motion petition was moved by the Petitioner Companies in 

connection with the Scheme of Amalgamation for issuance of notices. 

This Tribunal vide order dated 27.02.2023 directed to issue notice to 

the Regional Director (Northern Region), Ministry of Corporate Affairs, 

Registrar of Companies, Delhi and Haryana, Ministry of Corporate 

Affairs, Official Liquidator and the Income Tax Department who shall 

be affected by the proposed Scheme and to such other Objector(s), if 

any, and also directed that the notice be published in two newspapers 

i.e., Business Standard (English) and Jansatta (Hindi) Delhi Edition 

and further directed that notice along with a copy of this petition be 

served on the Securities Exchange Board of India, BSE Limited (Stock 

Exchange), National Stock Exchange of India (Stock Exchange), 

Competition Commission of India in addition to the other Authorities. 

10. It is submitted by the Petitioners that in compliance of the above-stated 

directions, the Petitioners duly filed an Affidavit of Service dated 

15.03.2023 by confirming that the aforesaid Notices of the present 

Company Petition were published on 06.03.2023 in Business Standard 

(English) and Jansatta (Hindi) newspapers Delhi edition. 

It was further submitted that the Petitioner Companies also served the 

Notices of the present Company Petition to all the statutory authorities 

as per the direction given by this Tribunal dated 27.02.2023. 

11. The Income Tax Department vide it's report dated 10.04.202 

submitted to this Tribunal stating therein that they have no object 

with respect to the present Scheme of arrangement but have m 

certain observations. The petitioner companies filed reply dated' 

M/s. Harita Fehrer Ltd. Minda Storage Batteries Pvt. Ltd. and Uno Minda Ltd.  
CP(CAA)/20(ND)/2023  
Date of Order: 13.07.2023  
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24.04.2023 in response to the observations made by Income Tax 

Department, wherein the petitioner companies gave an undertaking to 

appropriately comply with the observations made by the Income Tax 

Department. 

12. The Regional Director along with the Registrar of Companies vide it's 

report dated 21.03.2023 has not objected to the proposed scheme of the 

arrangement but has made certain observations. The petitioner 

companies filed reply dated 24.04.2023 in response to the observations 

made by the Regional Director, wherein the petitioner companies gave 

an undertaking to appropriately comply with the observations made by 

the Regional Director. 

13. The Official Liquidator vide it's report dated 21.03.2023 submitted to 

this tribunal stating therein that they have no objection with respect to 

the present scheme of arrangement. 

14. A Certificate dated 22.08.2022 issued by S.R. Batliboi & Co LLP, 

Chartered Accountants, the statutory auditor of the Transferor 

Company certifies that the accounting treatment in the books of 

Transferor Company is not required in respect of amalgamation with 

Transferee Company as provided in the Scheme as upon the Scheme 

becoming effective, the Transferor Company shall cease to exist and 

accordingly, a report confirming the accounting treatment in the books 

of the Transferor Company in respect of its amalgamation with the 

Transferee Company is not required and has been filled along with this 

petition. 

15. A certificate dated 24.05.2022 issued by B S R & CO LLP, Chartered 

Accountants, the statutory auditor of the Demerged Company, the 

Transferee Company/Resulting Company in terms of the provisos to 

Sections 230(7) and 232(3) of the Act, certifies that the accounting 

treatment provided for in the Scheme is in conformity with the 

accounting standards specified under Section 133 of the Act and has 

been filed along with the petition. 

16. No investigation proceedings have been instituted and are pending 

relation to either of the Petitioner Companies under Sections 235 to 2 

M/s. Harita Fehrer Ltd. Minda Storage Batteries Pvt. Ltd. and Uno Minda Ltd.  
CP(CAA)/20(ND)/2023  
Date of Order: 13.07.2023  
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of the Act or under Sections 206 to 229 (Chapter XIV) of the Act. To the 

knowledge of each of the Petitioner Companies, no winding-up petition 

(including under Section 433 read with Section 434 of the Companies 

Act, 1956) and/or insolvency proceedings have been filed/instituted 

and are pending against either of the Petitioner Companies. None of the 

directors of the Petitioner Companies have any material interest in the 

Scheme except to the extent of their directorships and shareholding in 

the Petitioner Companies. This Joint Second Motion Petition is made 

bona fide and in the interest of justice and no one will be prejudiced if 

orders are made/or directions are given as prayed for. 

17. Analysis and Finding 

i. After considering the reports, we are of the considered view that the 

Scheme is not prejudicial to the interest of the equity shareholders 

and creditors of the Transferor Companies and the Transferee 

Company and the Scheme will be beneficial to the Transferor 

Companies, Transferee Company and their respective shareholders 

and creditors. 

ii. The shareholders of the petitioner company are the best judges of 

their interest, fully conversant with market trends, and therefore, 

their decision should not be interfered with by this Tribunal for the 

reason that it is not a part of the judicial function to examine 

entrepreneurial activities and their commercial decisions. It is well 

settled that the Tribunal evaluating the Scheme, of which sanction is 

sought under Section 230-232 of the Companies Act of 2013, will not 

ordinarily interfere with the corporate decisions of companies 

approved by shareholders and creditors. 

iii. It has also been affirmed in the petition that the Scheme is in the 

interest of both the Demerged Company and the Resulting Company, 

including their shareholders, creditors, employees and 

concerned. 

In view of the foregoing, upon considering the approval accorde 

the members and creditors of the Petitioner companies to 

M/s. Harita Fehrer Ltd. Minda Storage Batteries Pvt. Ltd. and Uno Minda Ltd.  
CP(CAA)/201ND)/2023  
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proposed Scheme, there appears to be no impediment in sanctioning 

the present Scheme. 

18. Consequently, the sanction is hereby granted to the Scheme under 

Section 230 to 232 of the Companies Act, 2013. 

i. The Petitioners shall however remain bound to comply with the 

statutory requirements in accordance with the law. 

ii. Notwithstanding the above, if there is any deficiency found or, the 

violation committed, qua any enactment, statutory rule or regulation, 

the sanction granted by this court to the scheme will not come in the 

way of action being taken in accordance with the law, against the 

concerned persons, directors and officials of the petitioners. 

iii. While approving the Scheme as above, we further clarify that this 

order should not be construed as an order in any way granting 

exemption from payment of stamp duty, taxes or any other charges 

if any, and payment in accordance with law or in respect to any 

permission/compliance with any other requirement which may be 

specifically required under any law. 

iv. In compliance with the requirement of Section 230 (1) of the Act, the 

transferee company shall until the full implementation of the Scheme 

of Amalgamation filed stated in Form CAA 8 along with the required 

fee as prescribed in the Companies (Registration offices and fees) 

Rules 2014 within 210 days from the end of each financial year. 

v. The appointment date as proposed in the Scheme of Arrangement 

i.e., 01.04.2022 by the Petitioner Company is confirmed by this 

Tribunal. 

19. This Tribunal does further order: - 

i. That the Transferor Companies shall stand dissolved without 

following the process of winding-up; and 

ii. That all properties, rights and powers of Demerged Undertaking be 

transferred without further act or deed to the Resulting Company and-- 	 -...,,, 
l  

accordingly, the same shall pursuant to Section 230-232 of the of.:1^), 44, 
'.ti a g3,4_7%  4 .-e:F.■4,\ Companies Act, 2013 be transferred to and vested in the Restif!44g i. :', s$. - 

t 4)
Company for all intents, purposes and interest of the DeniiiKigd 	is --, 
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232(3) of the Companies Act,2013 without further act or deed be 

transferred to the Resulting Company and accordingly the same 
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become the liabilities and duties of the Resulting Compflwai pany Law Tril.,11 ,  

iv. That all proceedings now pending by or against tl-Ite4130413feror 

Company and Demerged Undertaking shall be continued by or 

against the Resulting Company; and 

v. That all the employees of the Transferor Companies in service, on the 

date immediately preceding the date on which the scheme takes 

effect, i.e. the effective date, shall become the employees of the 

Transferee company on such date, without any break or interruption 

in service and upon terms and condition not less favorable than those 

subsisting in the concerned Transferor Companies on the said date; 

and 

vi. That the Petitioner Companies, shall within thirty days of the date of 

the receipt of this order cause certified copy of this Order to be 

delivered to the Registrar of Companies for registration and on such 

certified copy being so delivered, the Demerged Undertaking shall be 

deemed to be transferred; and 

vii. That any person interested shall be at liberty to apply to the Tribunal 

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

20. Accordingly, the Scheme stands  sanctioned and CP(CAA)/20 

(ND)/2023 stands disposed of  in the above terms. 

Let copy of the order be served to the parties. 

-SD- 	 -SD- 
(ATUL CHATURVEDI) 	 (BACHU VENKAT BALARAM 	°91h1  
MEMBER (TECHNICAL) 	 MEMBER (JUDICIAL) 
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HARITA FEHRER LIMITED 

DTI/ R/AR/Cotnt (filillie OR "TRANSFEROR COMPANY" FOR PART II OF THE SCHEME) 

Nati. mai Company Law Trit., It‘ 

Delhi 
AND 

MINDA STORAGE BATTERIES PRIVATE LIMITED 

("MSBPL" OR "DEMERGED COMPANY" FOR PART III OF THE SCHEME) 

C 
	 AND 

UNO MINDA LIMITED 

(Formerly known as MINDA INDUSTRIES LIMITED) 

("UNO MINDA" OR "TRANSFEREE COMPANY" FOR PART II OF THE 

SCHEME OR "RESULTING COMPANY" FOR PART III OF THE SCHEME) 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

C 

UNDER SECTIONS 230 to 232 OF THE COMPANIES ACT, 2013 READ WITH 

RULES MADE THEREUNDER 

- 
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PREAMBLE 

A. BACKGROUND  

This Scheme of Arrangement ("Scheme") among Harita Fehrer Limited 

("Transferor Company"), Minda Storage Batteries Private Limited ("Demerged 

Company") and UNO Minda Limited (formerly known as Minda Industries 

Limited) ("Transferee Company" or "Resulting Company") (hereinafter 

collectively referred as "Companies") is presented under Section 230-232 of 

Companies Act, 2013 ("the Act") read with relevant rules made thereunder 

including any statutory modification(s), amendment(s) or re-enactment(s) thereof 

Amalgamation of: 

(i) Harita Fehrer Limited ("Transferor Company") into UNO Minda Limited 

(formerly known as Minda Industries Limited) ("Transferee Company") and 

dissolution of the Transferor Company without winding up as per Part II of 

the Scheme and; 

(ii) Demerged Undertaking of Minda Storage Batteries Private Limited 

("Demerged Company") into UNO Minda Limited (formerly known as 

Minda Industries Limited) ("Resulting Company") as per Part III of the 

C 
Scheme 

in the present form or with such alterations/ modifications, as may be approved or 

imposed or directed by National Company Law Tribunal ("NCLT"). 	
,/,v;:,_,---::;  za-4,,,,,,,,,,  
,,,i..,, 
c 	. 	:,,,,,„, ........., 
, 0 	" , 	,.._.., _ 

B. DESCRIPTION OF COMPANIES INVOLVED IN ARRANGEMENT  '  cl * *f;;.' .;- 	* 7/ A.7,  
Ar 	- *L,  Q  c's = / 

,_,4_ Ditil -=" 
1.1 Harita Fehrer Limited (hereinafter referred to as "HFL" or the "Transferor 

Company of the Part II of the Scheme") CIN: U25200DL2008PLC398163 and 

PAN AACCH1037R is a Company incorporated on July 09, 2008, under the 

h rised Signatory 
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For Uno Minda Limited For Harita Fehrer Lito,eL 
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provisions of the Companies Act, 1956 in the jurisdiction of the Registrar of 

Companies, Chennai. The Transferor Company was originally incorporated with 

the name and style of "Harita Polymer Private Limited". Later on January 01, 

2009, the Transferor Company was converted in Public Limited Company and 

accordingly the name of the Transferor Company was changed to "Harita Polymer 

Limited". On August 21, 2009, the name of the Transferor Company was again 

changed to "Harita Fehrer Limited". Subsequently, the registered office of the 

Transferor Company was changed from the State of Tamil Nadu to National 

Capital Territory (NCT) by an order of Regional Director, Southern Region and 

the said order was registered on May 11, 2022 with Registrar of Companies, NCT 

of Delhi & Haryana. At present, the Transferor Company is having its registered 

office at B-64/1 Wazirpur Industrial Area Delhi 110052 within the jurisdiction of 

the Hon'ble National Company Law Tribunal, New Delhi. 

1.2 The Transferor Company is engaged in manufacturing of PolyUrethane (PU) foam 

pads, two/three wheeler seats, PU composites, MCU and interior modules and is 

carrying on its business activities in terms of its Memorandum of Association. 

1.3 Minda Storage Batteries Private Limited (hereinafter referred to as "MSBPL" 

or "Demerged Company" of Part III of the Scheme) [CIN: 

U35900DL2011PTC228383 and PAN: AAHCM5841K is a Company 

incorporated on December 07, 2011 under the provisions of the Companies Act, 

1956 with Registrar of Companies, NCT of Delhi and Haryana ("IOC"). The 

Demerged Company was originally incorporated under the name and style of 

Minda Batteries Limited. Thereafter, the status of the Demerged Company was 

changed from Public Limited to Private Limited Company on May 31, 2014 vide 

approval of RoC and the name was changed to Minda Batteries Private Limited. 

The name of Demerged Company was further changed from `Minda Batteries 

Private Limited' to 'Panasonic Minda Storage Batteries India 

.". 

• r•';:fA 
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For Uno Minda Limited For Harita Fehrer Limited 
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Private Limited' on December 22, 2014 vide Certificate of Incorporation issued 

pursuant to change of name by RoC. Later on, the name of Demerged Company 

was again changed from 'Panasonic Minda Storage Batteries India Private 

Limited' to `Minda Storage Batteries Private Limited' on October 04, 2016 vide 

Certificate of Incorporation issued pursuant to change of name by RoC. At present, 

the Demerged Company is having its registered office at B-64/1 Wazirpur 

Industrial Area Delhi 110052 within the jurisdiction of the Hon'ble National 

Company Law Tribunal, New Delhi. 

1.4 The Demerged Company is engaged in two businesses namely, Domestic 

manufacturing & Trading Business of Batteries and Exports Business of Batteries 

and is carrying on its business activities in terms of its Memorandum of 

Association. 

1.5 UNO Minda Limited (formerly known as `Minda Industries Limited 

(hereinafter referred to as "UNO MINDA" or the "Transferee Company" of 

Part II of the Scheme or "Resulting Company" of Part III of the Scheme") 

[CIN: L74899DL1992PLC050333 and PAN: AAACMI 152C is a Company 

incorporated on September 16, 1992 under the provisions of the Companies Act, 

1956 with Registrar of Companies, NCT of Delhi and Haryana (`RoC). The 

Transferee Company or Resulting Company was originally incorporated with the 

name and style of "Minda Industries Limited". On July 14, 2022, the name of the 

Transferee Company was changed to "UNO Minda Limited" vide Certificate of 

Incorporation issued pursuant to change of name by RoC. At present, t 

Transferee Company is having its registered office at B-64/1 Wazirpur, Industri 	z  

Area Delhi 110052 within the jurisdiction of the Hon'ble National Company Law 

Tribunal, New Delhi. 

For Uno Minda Limited 

Authorised Signatory  
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For Harita Fencer Limited 
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sed Signatory 
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Authorised Signat . 
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1.6 The Transferee Company is engaged inter alia in the business of Auto components 

in India or abroad such as switches, auto lighting, horns, automobile seats, 

sensor, allow wheel, batteries etc. 

1.7 The Transferor Company and Demerged Company are unlisted companies and the 

shares of these Companies are not listed on any of the stock exchange(s). 

1.8 The equity shares of the Transferee Company or Resulting Company are listed on 

BSE Limited ("B SE") and National Stock Exchange of India Limited ("NSE"). 

1.9 The Transferor Company and Demerged Company are direct Wholly Owned 

Subsidiaries of the Transferee Company as entire share capital of Transferor 

Company and Demerged Company are held by the Transferee Company or 

Resulting Company. 

1.10 The present Scheme is not a Scheme of Corporate Debt Restructuring as envisaged 

under Section 230(2)(c) of the Act. 

1.11 The amalgamation of Transferor Company and Demerged Undertaking (as defined 

hereinafter) of the Demerged Company / MSBPL in accordance with this Scheme 

shall take effect from the Appointed Date and shall be in accordance with Section 

/ 	mpsfry,-,  \.\ 2(1B) and Section 2(19AA) of the Income-tax Act, 1961, respectively. 	 c,„13 	 , 
tt\  49 

 

edi)
,  • ,,i 

•-■ 
omwfq wart 	* 1.12 The management of the Companies has examined the relative business stren 

and the potential commercial and other synergies 
t4" Ir94: 

of the consolidated entity an 1, 	elhi Beoc, 

accordingly, the possibility of consolidating their businesses under a single entity 

For lino Minda Limited 

ecE1-'' 
11 
 Authorised sionatory 

For Harita Fehrer Limited 

uth rised Signatory 

For Minda Storage Batteries Private Limited 
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Authorised Signatory 
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- RATIONAL OF THE SCHEME 

1. Rational of Part H of the Scheme 

2. Rational of Part III of the Scheme 

PART I DEFINITIONS AND INTERPRETATION AND CAPITAL 

STRUCTURE OF ALL COMPANIES: 

1. Definitions 

2. Interpretations 

3. Effective Date & Operative Date 

4. Compliance with tax laws 

5. Share Capital Structure of Companies 

PART II AMALGAMATION OF THE TRANSFEROR COMPANY 

WITH THE TRANSFEREE COMPANY: 
• 6. Transfer and Vesting of Undertaking 

7. Transfer of Assets 

8. Transfer of Liabilities 

9. Treatment of Taxes 

A. GENERAL TERMS AND CONDITIONS OF THE 

AMALGAMATION OF PART II OF SCHEME; 

10. Business and property in trust 

11. Conduct of business until effective date 

12. Legal proceedings and other resolutions 

13. Contracts, deeds and other instruments 

14. Staff, workmen and employees 

15. Saving of concluded transactions 

C 

C 

A111117arlariaMINI IIIIIII luarc LANCE -21111,. • 	rize • I 'I. 	

1.64 

was mooted to achieve the rational of the Scheme (more particularly defined in the 

respective parts of the Scheme). 

1.13 This Part II of the Scheme provides for the amalgamation of HFL and Part III of 

the Scheme provides for Demerged Undertaking of MSPBL into UNO MINDA. 

This Scheme also provides for matters connected therewith and the Scheme is 

broadly divided into the following parts: 

For Uno Minda  Limited 

ac.„,a,t-q0-6<. 
Authorised Signatory 

 

For Hartta Fehrer I imikd 

6,1065  
Authorised Signatory 

For Minda Storage Batteries Private Limited 
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C 

B. TREATMENT 	OF 	SHARES 	OF 	TRANSFEROR 

COMPANY AND ACCOUNTING TREATMENT; 

16. Cancellation of Shares of the Transferor Company 

17. Merger of the Authorised Share Capital of the Transferor Company with 

the Transferee Company 

18. Change in Object Clause of Transferee Company 

19. Accounting Treatment for Amalgamation 

• 

PART III DEMERGER 	AND 	VESTING 	OF 	DEMERGED 

UNDERTAKING INTO RESULTING COMPANY; 

20. Transfer and vesting of undertaking 

21. Transfer of asset 

	

22. 	Transfer of liabilities 

A. GENERAL TERMS AND CONDITIONS OF THE 

DEMERGER OF PART III OF SCHEME; 

	

23. 	Business and Property in trust 

	

24. 	Conduct of business until effective date 

25. Legal proceeding and resolution 

26. Contracts, deeds and other instruments 

27. Staff, workmen and employees 

	

28. 	Saving of concluded transactions 

29. Demerger not to affect transactions / contracts of demerged company in 

relation to the demerged undertaking 

30. Change in object clause of the resulting company 

B. CONSIDERATION 	FOR 	DEMERGER 	AND 

ACCOUNTING TREATMENT; 

	

31. 	Cancellation of shares of the transferor company 

32. Merger of the authorised share capital of the demerged company to the 

extent of demerged undertaking with the resulting company 

33. Accounting treatment of demerger 

PART IV MISCELLANEOUS PROVISIONS APPLICABLE TO THI( 
.„, 

SCHEME 	
//7  
p c,  

34. Application to the Hon'ble NCLT 	 I/tv '1' z. 
35. Sequence of effectiveness of scheme 	 * 

il 	* 
36. Clarification of income tax  

37. Modification or amendment to the scheme 	 wis 
`-, 

38. Revocation, withdrawal of this scheme 

For Uno Minda Limited 

Authorised Signatory 

For Narita Fehrer Limited 

4p ,, cotetu-c 
Authorised Signatory 

For Miciaa Storage Batteries Private limited 
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Authorised Signatory 
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39. Validity of existing resolutions, etc. 

40. Conditionality of the scheme 

41. Intimation/approval of SEBI and stock exchange 

42. Directors and KMPS of the Transferor Company and Demerged company 

43. Effect of non-receipt of approval 

44. Miscellaneous 

45. Dissolution without winding up 

46. Cost, charges and expenses 

[This space has been left blank intentionally] 

For U no Minds Limited 

• c7-7,P1\.? (
—et "J  

Authorised Signatory 

For Harita Fehrer Limited 

Quthorised Signatory 

//1.  
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RATIONALE OF THE SCHEME 

1. RATIONAL OF PART II OF THE SCHEME IS AS UNDER:  

1.1 Transferee Company (UNO MINDA) holds 100% shares of the Transferor 

Company (HFL) and consequently, the Transferor Company is the wholly-owned 

subsidiary of Transferee Company. 

1.2 	The reasons and circumstances leading to and justifying the proposed Scheme, 

which make it beneficial for all concerned stakeholders including the Members 

and Creditors of the Companies, are as follows: 

a) Transferor Company is a wholly owned subsidiary Company of UNO MINDA 

engaged in manufacturing of Polyurethane (PU) foam pads, two/three wheeler 

seats, PU composites, MCU and interior modules and some of its products 

such as PU foam are required for manufacture of seats by Seating division of 

UNO MINDA hence, consolidation of HFL by way of proposed amalgamation 

would lead to avail synergy's benefit like smooth functioning and to manage 

the operations effectively, efficient utilization of capital and help to achieve a 

streamlined structure by eliminating multiple entities. 

b) The proposed amalgamation will lead to elimination of multiple administrative 

functions and record-keeping and enhance operational efficiencies, thus 

resulting in reduced compliance and administrative costs. 

c) The proposed amalgamation will lead to greater efficiency in fund 

management and deployment for the combined entity, and unfettered access to 

cash flows generated by the businesses which can be deployed more 
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which make it beneficial for all concerned stakeholders including the Members,7„.f.0 
// 	opan 

Y 	■. 
and Creditors of the Companies, are as follows: 

business of manufacturing of batteries for two wheeler, 
" 

• 'f :pit

h

■ 

four-wheeler and 	Hondo 
 

a) MSBPL is a wholly owned subsidiary of UNO MINDA and engaged in 

'_1t11:f10/111P ^ 	
. 	

138 

d) The Scheme shall be in the beneficial interest of the Members and Creditors of 

the each party of the Scheme and shall not be in any manner prejudicial to the 

interest of the concerned Members, creditors, employees and/ or any other 

person(s) whether interested or not. 

e) The Scheme of Arrangement will result in the establishment of a larger 

company with large resources and a larger capital base and a greater capacity 

to raise funds for expansion, modernization and development of the businesses 

of the companies concerned. 

f) The Scheme would be beneficial to and in the best interest of the shareholders 

& creditors, if any, of HFL and UNO MINDA. The Scheme shall not in any 

manner be prejudicial to the interests of concerned shareholders/ creditors and 

general public at large. 

2. RATIONAL OF PART III OF THE SCHEME IS AS UNDER:  

2.1 Resulting Company (UNO MINDA) holds 100% shares of the Demerged 

Company (MSBPL) and consequently, the Demerged Company is the wholly- 

C 
	 owned subsidiary of Resulting Company. 

2.2 The reasons and circumstances leading to and justifying the proposed Scheme, 

industrial batteries in automotive sector. The products of MSBPL are apart from 

supplies to other customers are also sold by Aftermarket division of UNO 

MINDA. 

For Uno Minda Limited For Harita Fehrer  Limited 

t\.,(1) 
Authorised Signatory 

For !ylitiaa Storage Betimes Priva',e  Liiii.iEiCt 
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Authorised Signatory u orised Signatory 
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b) The proposed scheme of demerger of domestic business of MSBPL and vesting 

into UNO MINDA shall result in the expanding the business of UNO MINDA 

in the growing markets of India, thereby creating greater value for the 

shareholders/stakeholders of UNO MINDA. 

c) The Combination of the Demerged Undertaking with UNO MINDA is a 

strategic fit for serving existing market and for catering to additional volume 

linked to new consumers as the products of MSBPL synergies well with the 

products of UNO MINDA. 

d) The proposed restructuring will lead to greater efficiency in fund management 

and deployment for the combined entity, and enhance competitive strength, 

achieve cost reduction and productivity gains by pooling the technologies and 

resources of the MSBPL and UNO MINDA thereby significantly contributing 

to the future growth and maximizing shareholders value. 

e) The Scheme would be beneficial to and in the best interest of ,the shareholders 

& creditors, if any, of MSBPL and UNO MINDA. The Scheme shall not in any 

manner be prejudicial to the interests of concerned shareholders/ creditors and 

general public at large. 

[This space has been left blank intentionally] 

For Uno Minda Limited 
	

For Narita Fehrer Limited For Minda Storage Batteries Private Limitec 
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PART I 

DEFINITIONS AND INTERPRETATION AND CAPITAL STRUCTURE OF ALL 

COMPANIES; 

1. DEFINITIONS 

In this Scheme, unless inconsistent/ repugnant with the subject, context or 

meaning thereof, the following expressions shall have the meaning as set out 

herein below: 

	

1.1 
	

"Accounting Standards" means the Indian Accounting Standards as notified under 

Section 133 of the Companies Act, 2013 read with the Companies (Indian 

Accounting Standards) Rules, 2015, as amended, ("Ind AS") including any 

amendment thereto, issued by the Ministry of Corporate Affairs and the other 

accounting principles generally accepted in India and as may be amended from time 

to time; 

	

1.2 	"Act" or "the Act" means Companies Act, 2013, the rules and regulations made 

there under as applicable, and shall include any and all statutory amendment, 

modification(s) or re-enactment(s) thereof from time to time; 

	

1.3 	"Appointed Date" means April 01, 2022 or such other date(s) as the Hon'ble 

National Company Law Tribunal or such other competent authority may approve; 

1.4 "Board of Directors of the Transferor Company" means the Board of Directors 

of Harita Fehrer Limited, any committee(s) constituted/ to be constituted by the 

Board of Directors of Harita Fehrer Limited to exercise its powers including the 

powers in this Scheme; 

For Harita Fehrer Limited 	For Minda Storage Batteries 	Private Limited 

For Uno Minda Limited 

6*Pt..,4 3 

14'4404s°'i Signatory  

Au onsed Signatory 
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Authorised Signatory 
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1.5 "Board of Directors of the Demerged Company" means the Board of Directors of 

Minda Storage Batteries Private Limited or any committee(s) constituted/ to be 

constituted by the Board of Directors of Minda Storage Batteries Private Limited to 

exercise its powers including the powers in this Scheme; 

1.6 "Board of Directors of the Transferee Company / Resulting Company" means 

the Board of Directors of UNO Minda Limited (formerly known as Minda Industries 

Limited) or any committee(s) constituted/ to be constituted by the Board of Directors 

of UNO Minda Limited (formerly known as Minda Industries Limited) to exercise 

its powers including the powers in this Scheme; 

1.7 "Companies" means the Transferor Company, Demerged Company and the 

Transferee Company, collectively; 

1.8 	"Demerger" means transfer by way of demerger in accordance with the provisions 

of Section 2(19AA) of the Income Tax Act, 1961 of the Demerged Undertaking into 

Resulting Company.as a going concern; 

1.9 "Demerged Undertaking" means domestic manufacturing & trading business of 

Demerged Company or MSBPL, which is proposed to be transferred and vested in 

the Resulting Company as going concern as on the Appointed Date including and 

related to domestic manufacturing & trading business , but not limited to, the 

following: 

a) All the assets and properties of Demerged Undertaking whether movable or 	A't 

7- immovable, tangible or intangible, real or personal, in possession or reversio 	cs e  
parlY taw  

0 
corporeal or incorporeal, present, future or contingent whether situated in Ind 

or abroad, including, but not limited to all the interests, of whatever nature and  \ \* * 

	

Now , 	ese,  

wheresoever situated, plant and machinery, freehold land, leasehold land, 

tenancy rights, if any, buildings and structures, offices, residential and other 

premises, capital work in progress, development capital work in progress, 

For Uno Minda Limited For Narita Fohrcr  idle 
c>7.4;‘_\ .) CI Arft-‘)-Gk 

Authorised Signatory 

For MindaStora e Batterie •rivate  Limited 
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furniture, fixtures, office equipment, appliances, accessories, power lines, 

depots, deposits, all stocks, assets, investments of all kinds including shares, 

securities, scrips, stocks, bonds, debenture stock, units or pass through 

certificates, cash balances with banks, loans, advances, contingent rights or 

benefits, receivables, benefit of any deposits, financial assets, leases, and hire 

purchase contracts and assets, lending contracts, benefit of any security 

arrangements, reversions, powers, authorities, allotments, approvals, permits and 

consents, quotas, rights, entitlements, contracts including the joint operating 

agreements/operating agreement, licenses (industrial and otherwise), municipal 

permissions, tenancies in relation to the office and/or residential properties for 

the employees or other persons, guest houses, godowns, warehouses, leases, 

C 	licenses, fixed and other assets, benefits of assets or properties or other interest 

held in trust, registrations, contracts, engagements, arrangements of all kind, 

privileges and all other rights including, title, interests, other benefits (including 

Tax benefits) and advantages of whatsoever nature and wheresoever situated 

belonging to or in the ownership, power or possession and in the control of or 

vested in or granted in favour of Demerged Company relating to its business, 

authorizations, permits, approvals, rights to use and avail of telephones, telexes, 

C 
	facsimile, email, interne, leased line connections and installations, utilities, 

electricity and other services, reserves, provisions, funds, benefits of all 

agreements, all records, files, papers, and other details of present and former 

customers and suppliers, customer credit information, customer and supplier 

A.,-leickAl  f 
copa fly 4,, top,  

in the control of or vested in or granted in favour of or enjoyed by the Demer F(4:k* , ? ' ,z,:p- 4  S 

Company. 	 4 2 Irt 
 -•r ,- - 

:,,, 	s 

4 
 

. . / 
, A1 

b) All agreements, rights, contracts, entitlements, licenses, permits, permissions, 
	Delhi Se> 

incentives, approvals, registrations, Tax deferrals and benefits, subsidies, 

For Uno Minda Limited For  Halite Fehrer Limited For Kilda Storage Batteries Private Limited 
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concessions, grants, rights, claims, leases, tenancy rights, easement, liberties, 

special status and other benefits or privileges and claims as to any patents, 

trademarks, designs, quotas, rights, engagements, arrangements, authorities, 

allotments, security arrangements, benefits of any guarantees, reversions, powers 

and all other approvals of every kind, nature and description of Demerged 

Undertaking. 

c) All debts, borrowings, obligations, duties and liabilities (including any 

guarantees, letters of credit, letters of comfort or any other instrument), both 

present and future (including deferred tax liabilities, contingent liabilities and the 

Liabilities and obligations under any licenses or permits or schemes) of every 

kind, nature and description whatsoever and howsoever arising, raised or 

incurred or utilized, whether secured or unsecured, whether in Indian rupees or 

foreign currency, whether provided for or not in the books of account or 

disclosed in the balance sheet of Demerged Undertaking. 

d) All intellectual property rights, trade and service names and marks, patents, 

copyrights, designs and other intellectual property rights of any nature 

whatsoever, books, records, files, papers, engineering and process information, 

software licenses (whether proprietary or otherwise), sales and advertising 

material, lists of present and former customers and suppliers, other customer 

information, customer credit information, customer pricing information and all 

other records and documents, whether in physical or electronic form of 

Demerged Undertaking. 

e) All earnest monies and/or security deposits paid or deemed to have been paid 	 \ 

ts-tr the Demerged Company related to Demerged Undertaking. 0-- co 

	

z 	 --■ 

	

* * 	.11.a.t 	
* * / 

V.iL.  f) All the Employees of the Demerged Company engaged in the business of  1.1:. t ..,,-..c.t c‘c• 

‘-1.  L)O-li 

EaLlioallidadaLivaited 	
For Narita Fehrer Limited 	For Minca Storage Batteries Private Lirr,;:ed 
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Demerged undertaking. 
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In case of any question that may arise as to whether any particular asset (including 

common assets viz. cash/ bank balances) or liability and/or employees or any other 

matter pertains or does not pertain to the Demerged Undertaking of the Demerged 

Company, the same shall be decided mutually by the Board of Directors of the 

Demerged Company and Resulting Company and said decision shall be final. 

1.10 "Effective Date"  in relation to the scheme, means last of the dates on which the 

copy of the order of Hon'ble National Company Law Tribunal sanctioning the 

Scheme are filed by the Transferor Company, Demerged Company and the 

Transferee Company with the jurisdictional Registrar of Companies. 

Any references in this Scheme to the date of "coming into effect of this Scheme" 

or "effectiveness of this Scheme" or "Scheme taking effect" shall mean the 

Effective Date. 

1.11  "HFL"  or the  "Transferor Company"  means Harita Fehrer Limited. 

1.12  "Income Tax Act" means the Income Tax Act, 1961 (including the rules and 

regulations made thereunder), and shall include any statutory modifications, re-

enactment or amendment thereof from time to time; 

1.13 "Law" or "Applicable Law"  means any applicable foreign, Indian central, stat 

provincial, local, municipal or other statute, law, regulation, ordinance, rul 

judgment, order, decree, by-law, approval from the concerned authority, 

Governmental Authority, Court, Tribunal, resolution, order, directive, guideline, 

policy, requirement, or other governmental restriction or any similar form of 

decision of, or determination by, or any interpretation or adjudication having the 
For Wilda Storage Batteries Private Limiled 

4, C7-5  
Authoris etC11/4ROatory 
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force of law of any of the foregoing, by any concerned authority having 

jurisdiction over the matter in question; 

1.14 "Legal Proceedings" means any proceedings taken by and/or against the 

Transferor Company or Demerged Company in any Court / Tribunal / Forum / 

Authority, as pending on the Appointed Date; 

1.15  "Liability(ies)"  means liabilities of every kind, nature and description, whatsoever 

and howsoever arising, raised, incurred or utilized for the business or operations of 

the Transferor Company or Demerged Company, whether present or future, 

whether or not required to be reflected on a balance sheet in accordance with the 

Accounting Standards and includes secured and unsecured debts, sundry creditors, 

contingent liabilities, secured loans, unsecured loans, borrowings, statutory 

liabilities (including those under taxation laws and stamp duty laws), contractual 

liabilities, duties, obligations, guarantees and those arising out of proceedings of 

any nature; 

1.16  "Listing Regulations" shall mean SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015 and includes any amendments, modifications or 

any enactment thereof; 

1.17 "UNO MINDA" or the "Transferee Company" (in relation to Part II of the 

Scheme) or the "Resulting Company" (in relation to Part III of the Scheme) 11i,s:TV----- f)1,-.* N-,, 
,.  ,, , 	..•--, c., 	,-. 	.1,  •'crl 

,:t 	
\\ 

- 	- 	-'',"3,:. .:s 	\ \ means "UNO Minda Limited (formerly known as Minda Industries Limited); PO' 
1.;-"); 7, ;

. 

 

1.18  "MSBPL"  or the  "Demerged Company" means "Minda Storage Batteries \ ** 	* 
7..: 

	.,,,, 

it 

Private Limited; 
'1,,,,' 	L, 
<,_.4" Dei6 '6' 

1.19 "National Company Law Tribunal" or "NCLT" or "the Tribunal"  means 

Hon'ble National Company Law Tribunal having jurisdiction in relation to the 

For Minda Storage Batteries Private Limited 
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Authorised Signatory 
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C 

1.20 "National Company Law Appellate Tribunal" or "NCLAT" or "the Appellate 

Tribunal" means Hon'ble National Company Law Appellate Tribunal; 

1.21 "Person" means any individual, general or limited partnership, corporation, 

limited liability company, joint stock company, trust, joint venture, unincorporated 

organization, association or any other entity, including any Governmental 

Authority, or any group consisting of two (2) or more of the foregoing; 

1.22 "Registrar of Companies" or "ROC" means the Registrar of Companies, NCT 

of Delhi and Haryana having jurisdiction over the HFL, UNO MINDA and 

MSBPL; 

1.23 "Residual Undertaking or Retained Undertaking or Retained Business" means 

and includes the remaining activities, assets, business, contracts, employees and 

liabilities (actual and contingent) of the exports business of batteries of Demerged 

Company that are not part of the Demerged Undertaking in terms of this Scheme; 

1.24 "Scheme" or "the Scheme" or "this Scheme" or "Scheme of Arrangement" 

means the present Composite Scheme of Arrangement framed under the provisions 

of Section 230-232 and other applicable provisions if any, of the Act as approved 

by the respective Board of Directors of the parties to the Scheme as submitted in 

the present form or with any modification(s) imposed or directed by Members/ 

Creditors of the respective parties to the Scheme and/or by the Hon'ble National 

Company Law Tribunal or by any competent authority(ies); 

1.25 "SEBI" means Securities and Exchange Board of India established under t 

71*154* f(V€), 
44,  

Company 

Securities Exchange Board of India Act, 1992; 

frY 

;4r;)  
• 

1.26 "SEBI Circular" 
- 

means Circular No. CFD/DIL3/CIR/2017/21 dated March 10,  N
4  4,) Thy i3  

2017 read with Master Circular no. SEBI/HO/CFD/DIL I/CIR/P/2021/0000000665 
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dated November 23, 2021 issued by SEBI, subject to modification and 

amendments thereto, and in accordance with any subsequent circulars and 

amendments and master circulars that may be issued by SEBI applicable to the 

Schemes from time to time; 

1.27 "Stock Exchanges" means BSE Limited and National Stock Exchange of India 

Limited; 

1.28 "Tax" or "Taxes" means any and all taxes (direct or indirect), surcharges, fees, 

levies, duties, tariffs, imposts and other charges of any kind (together with any and 

all interest, penalties, additions to tax and additional amounts imposed with respect 

thereto), in each case in the nature of a tax, imposed by any Governmental 

C 

	

	
Authority under applicable Laws, whether payable directly or by withholding, 

including taxes based upon or measured by income, windfall or other profits, gross 

receipts, property, sales, severance, branch profits, customs duties, excise, 

CENVAT, withholding tax, self-assessment tax, advance tax, service tax, goods 

and services tax, stamp duty, transfer tax, value-added tax, minimum alternate tax, 

banking cash transaction tax, securities transaction tax, taxes withheld or paid in a 

foreign country, customs duty and registration fees; 

C 	1.29 "Undertaking" or "Undertaking of Transferor Company" shall mean all the 

undertakings and entire business of the Transferor Company as a going concern, 

including without limitation: 

a. All the assets and properties (whether movable or immovable, tangible or 

intangible, real or personal, in possession or reversion, corporeal of 

incorporeal, present, future or contingent of whatsoever nature) of the 

Transferor Company, including without limitation, all lands (whether leasehold 

or freehold), plants, factories, machinery, equipment, buildings and structures, 

offices, residential and other premises, manufacturing_ 
For Harita Fehrer Limited 	
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stock (including motor vehicles, generators and generating sets, water pumps, 

spare parts, springs, lamps, chains, frames etc.), current assets (including 

sundry debtors, bills of exchange, loans and advances), investments of all kinds 

(including shares, scrips, stocks, bonds, debenture stocks, units or pass through 

certificates), cash and bank accounts (including bank balances), contingent 

rights or benefits, benefits of any deposits, receivables, advances or deposits 

paid by or deemed to have been paid by the Transferor Company, financial 

assets, benefit of any bank guarantees, performance guarantees and letters of 

credit, leases (including lease rights), hire purchase contracts and assets, 

lending contracts, receivables and liabilities related thereto, rights and benefits 

under any agreement, contracts and arrangements and all other interests in 

C 
	

connection with or relating to the Transferor Company, benefit of any security 

arrangements or under any guarantees, reversions, powers, tenancies in relation 

to the office and/or residential properties for the employees or other persons, 

vehicles, share of any joint assets, and other facilities, fixed and other assets, 

rights to use and avail of telephones, telexes, facsimile, email, interne, leased 

line connections and installations, utilities, electricity and other services, 

reserves, provisions, funds, benefits of assets or properties or other interest held 

C 

	 in trust, registrations, contracts, engagements, arrangements of all kind, 

privileges and all other rights, easements, privileges, liberties and advantages 

of whatsoever nature and wheresoever situate belonging to or in the ownership, 

power or possession and in the control of or vested in or granted in favour of or 
,,.- 	, -- 	-:.. 

, 
//olf—,,p8rly zo,it. t.t,,,  \ 

enjoyed by the Transferor Company or in connection with or relating to 	'^ os' 

Transferor Company and all other interests of whatsoever nature belongi . 
	c. 

.z.-. t 1 ,  .. 
or in the ownership, power, possession or the control of or vested in or granted * 	-..m ..,. 	P 

/II,:  IC  • 	'‘ oc  
in favour of or held for the benefit of or enjoyed by the Transferor Company,  ---■ ---  n—eiht V) 

---- 

whether in India or abroad; 
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b. All agreements, contracts, permits, quotas, rights, entitlements, industrial and 

other licenses, bidS, tenders, letters of intent, expressions of interest, 

development rights (whether vested or potential and whether under. agreements 

or otherwise), municipal permissions, approvals, plans, consents, subsidies, 

privileges, income tax benefits and exemptions, all other rights including sales 

tax deferrals and exemptions and other benefits, receivables, and liabilities 

related thereto, licenses, powers and facilities of every kind, nature and 

description whatsoever, provisions and benefits of all agreements, contracts 

and arrangements and all other interests in connection with or relating to the 

Transferor Company; 

C c. All earnest monies and/or security deposits paid or deemed to have been paid 

by the Transferor Company; 

d. All.  liabilities, debts, borrowings, obligations, duties and liabilities (including 

any guarantees, letters of credit, letters of comfort or any other instrument), 

both present and future (including deferred tax liabilities, contingent liabilities 

and the liabilities and obligations under any licenses or permits or schemes) of 

C 
	every kind, nature and description whatsoever and howsoever arising, raised or 

incurred or utilized, whether secured or unsecured, whether in Indian rupees or 

foreign currency, whether provided for or not in the books of account or 

disclosed in the balance sheet of the Transferor Company; 

e. All intellectual property rights, trade and service names and marks, paten , 74"v—oPan Y C,p 

copyrights, designs and other intellectual property rights of any na 
z 

whatsoever, books, records, files, papers, technical and engineering drawin 

engineering and process information, software licenses (whether proprietary or 
4/ 

otherwise), sales and adverricsingenpterial, lists of presOuittiPA §MilnStRgArPeee Limited 
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and suppliers, other customer information, customer credit information, 

customer pricing information and all other records and documents, whether in 

physical or electronic form relating to the business activities and operations of 

the Transferor Company; and 

f. All the Employees of the Transferor Company. 

2. INTERPRETATION 

2.1. The expressions which are used in this Scheme and are not defined in this Scheme, 

shall, unless repugnant or contrary to the context or meaning hereof, and as the 

context may require, have the same meaning ascribed to them under the Act, the 

Income Tax Act, 1961, the Securities Contract (Regulation) Act, 1956 and other 

Applicable Laws, rules, regulations, bye-laws, as the case may be, or any statutory 

modification or re-enactment thereof from time to time. 

2.2. The headings and sub-headings are for information only and shall not affect the 

construction of this Scheme. 

2.3. The singular shall include the plural and vice versa; and reference to one gender 

shall include all genders. 

2.4. Any phase introduced by the terms "including"; "include" or any similar 

expression shall be construed as illustrative and shall not limit the sense of words 

preceding those terms. 

2.5. Headings and bold typeface are for convenience only and shall be ignored i 

construing or interpreting any provision of this Scheme; 

2.6. References to the words "hereof', "herein" and "hereunder" and words of similar 

import shall refer to this Scheme as a whole and not to any particular provision of 

150 

this Scheme; 
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2.7. Reference to any law or legislation or regulation shall include amendment(s), 

circulars, notifications, clarifications or supplement(s) to, or replacement or 

amendment of, that law or legislation or regulation; 

2.8. Reference to a document includes an amendment or supplement to, or replacement 

or novation of, that document; 

2.9. References to "INR" or "Rs." or "Rupees" are to Indian National Rupees; 

3. EFFECTIVE DATE AND OPERATIVE DATE 

The Scheme set out herein in its present form or with any modification(s) 

approved or imposed or directed by the NCLT or NCLAT shall be deemed to be 

effective from the Appointed Date and shall be operative from the Effective Date. 

4. COMPLIANCE WITH TAX LAW 

Apart from meeting the commercial and, business interest of the parties as 

specified hereinbefore, this Scheme, in so far as it relates to the. Amalgamation of 

Transferor Company, has been drawn-up to comply with the conditions relating to 

"Amalgamation" as specified under the tax laws, including Section 2(1B), Section 

47 and Section 72A (if applicable) and all other relevant provisions of the Income 

tax Act, 1961 or any amendment or reenactment thereto. 

In addition, in so far as the Scheme relates to the Demerger of Demerged 

Undertaking of Demerged Company, the Scheme has been drawn up to comply 

with the provisions of Section 2(19AA) of the Income-tax Act, 1961 and sh 

stand modified, if so required, to the extent necessary to comply with 

_AA\ f-tf4 
Af-- pant L "Tic) 

L 

s\\ 

• 
1.1 	• 

a 
provisions of Section 2 (19AA), Section 47 and Section 72A (ifsatpopragliecsaabtlteer)iesopfritvhaete Limite::e/v,  

Income tax Act, 1961.  
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If any terms or provisions of the Scheme are found or interpreted to be 

inconsistent with the provisions of the applicable law at a later date including 

resulting from an amendment of law or for any other reason whatsoever, the 

provisions of such law shall prevail, and the Scheme shall stand modified to the 

extent determined necessary to comply with the applicable provisions. Such 

modification will however not affect the other parts of the Scheme and the power 

to make any such amendments shall vest with the Board of Directors or any other 

Committee of the Board to which power is delegated by the Transferor Company, 

the Demerged Company and the Transferee Company. 

5. SHARE CAPITAL STRUCTURE OF COMPANIES 

5.1 	The authorized, issued, subscribed and paid up share capital of Transferor 

Company as on March 31, 2022 was as follows: 

Particulars Amount (INR) 

Authorized Share Capital 

2,01,00,000 Equity Shares of INR 10 each 20,10,00,000 

Total 20,10,00,000 

Issued, Subscribed & Paid-up Share Capital 

2,00,98,040 Equity Shares of INR 10 each 20,09,80,400 

Total 20,09,80,400 

compRoy  
Subsequent to the above date and till the approval of the Scheme by the Board of//e.,' 7'a 
Directors of Transferor Company, there is no change in the authorized, issued,i

t  
subscribed and paid up capital of Transferor Company. Further, Transferor 

IAA 
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5.2 	The authorized, issued, subscribed and paid up share capital of Demerged 

Company as on March 31, 2022 was as follows: 

Particulars Amount (INR) 

Authorized Share Capital 

19,00,00,000 Equity Shares of INR 10 each 1,90,00,00,000 

Total 1,90,00,00,000 

Issued, Subscribed & Paid-up Share Capital 

188,60,00,000 18,86,00,000 Equity Shares of INR 10 each 

Total 188,60,00,000 

Subsequent to the above date and till the approval of the Scheme by the Board of 

Directors of Demerged Company, there is no change in the authorized, issued, 

subscribed and paid up capital of Demerged Company. Further, Demerged 

Company is not having any authorized, issued, subscribed and paid up Preference 

Share Capital. 

5.3 	The authorized, issued, subscribed and paid up share capital of Transferee 

Company as on March 31, 2022 was as follows: 

Particulars Amount (INR) 

Authorized Share Capital 

73,62,13,000 equity shares of INR 2 each 1,47,24,26,000 

2,75,00,000 [8% non-cumulative redeemable preference 
shares of INR 10 each] 

27,50,00,000 

3,36,94,945 [0.01% non-convertible redeemable 
preference shares of INR 100 each] 

3,36,94,94,500 

Total 511,69,20,500 

Issued, Subscribed and Paid-up Share Capital In Rs. 

28,56,20,441 Equity Shares of Rs. 2/- each 57,12,40,882 

9,660 [0.01% non-convertible redeemable preference 
shares of INR 100 each] 

9,66,000 

Total 57,22,06,882 
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Subsequent to the above date and till the approval of the Scheme by the Board of 

Directors of Transferee Company, there is no change in the capital structure of 

Transferee Company. 

[This space has been left blank intentionally] 
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C 

PART II 

AMALGAMATION OF TRANSFEROR COMPANY WITH THE TRANSFREE  
COMPANY  

6. TRANSFER AND VESTING OF UNDERTAKING 

With effect from the Appointed Date or such other date as may be fixed or 

approved by the Hon'ble NCLT or any other appropriate authority and upon the 

Scheme becoming effective, the entire business and the undertakings of the 

Transferor Company including without limited to all properties, assets, liabilities, 

reserves and surplus including securities premium account shall pursuant to the 

sanction of this Scheme by the Hon'ble NCLT and in accordance with the 

provisions of Sections 230 to 232 of Act and other applicable provisions, if any, of 

the Act or any other applicable law be and stand transferred to and vested in or be 

deemed to have been transferred to and vested in the Transferee Company, as a 

going concern without any further act, instrument, deed, matter or thing to be 

made, done or executed so as to become, as and from the Appointed Date, the 

undertaking of the Transferee Company by virtue of and in the manner provided in 

this Scheme. 

7. TRANSER OF ASSETS 

Upon the sanction of the Scheme by the Hon'ble NCLT and without prejudice to 

the generality of the preceding Clause, upon the coming into effect of this Schem 

and with effect from the Appointed Date: 

mPany Lo  

(13 
-7,  • 

* 
7.1. All the assets and properties of the Transferor Company of whatsoever nature 

	

A, ,. 	•.• 	ek 

	

re, 	.;(‘./ 
wherever situated, including all rights, titles, interest and privileges, powers and 	[-;oin1430"---  

authorities in the movable and immovable properties, if any, tangible and 

intangible assets, including bank balances, all advances recoverable in cash or kind 

or value to be received, and all deposits/ balance whether with Government or 

E.1 tioriseditAory 
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semi-Government, local authorities or any other institution and bodies, advance 

tax(es) paid, if any, all benefits accruing as on the Appointed Date under the 

Income Tax Act or under any other fiscal laws like GST input, input credit, service 

tax credit, sales tax credit, cenvat credit and deferred tax asset etc., deposits, cash 

in hand, loans to any other body corporate, investments of all kinds, if any, 

reversions, powers, authorities, allotments, approvals including but not limited to 

approvals, consents and/ or certificates obtained under the provisions of 

Income Tax Act, all consents, licenses, registrations in the name of the 

Transferor Companies including registrations under statutory laws, contracts, 

agreements, engagements, arrangements of all kind, rights, titles, interests, 

benefits, easements, and privileges, if any of whatsoever nature and wherever 

situated belonging to or in the ownership, power or possession and in the control 

of or vested in or granted in favour of or enjoyed by the Transferor Company 

(hereinafter referred to as "Assets"), shall, under the provisions of Sections 230 to 

232 and all other applicable provisions, if any, of the Act, without any further act 

or deed, be and stand transferred to and vested in the Transferee Company or be 

deemed to be transferred to and vested in the Transferee Company so as to 

become, as and from the Appointed Date, the Assets of Transferee Company. 

7.2. Without prejudice to the provisions of Clause 7.1 above, in respect of such of the 

assets and properties of the Transferor Company as are movable in nature or 

incorporeal property and are capable of transfer by manual delivery or by 

endorsement and/ or delivery, the same shall be so transferred by the Transferor 

Company and shall, upon such transfer, become the assets and properties of the 

Transferee Company without requiring any separate deed or instrument 

conveyance for the same. 

17 41  opany / 	\ 

.-_-- ali 

7.3. In respect of movables other than those 

sundry debts, receivables, bills, credits, loans and 
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recoverable in cash or in kind or for value to be received, bank balances, 

investments, earnest money and deposits with any Government, quasi 

Government, local or other authority or body or with any company or other 

person, the same shall on and from the Appointed Date stand transferred to and 

vested in the Transferee Company without any notice or other, intimation to the 

debtors (although the Transferee Company may without being obliged and if it so 

deems appropriate at its sole discretion, give notice in such form as it may deem fit 

and proper, to each person, debtor, or depositee, or any class of them, as the case 

may be), that the said debt, receivables, credits, loan, advance, balance or deposit 

stands transferred and vested in the Transferee Company. In addition, the 

Transferor Company shall, if so required by the Transferee Company, issue 

Cr 	 notices in such form as the Transferee Company may deem fit and proper stating 

that pursuant to the Hon'ble NCLT having sanctioned this Scheme, the relevant 

debt, receivables, credits, loan, advance, balance, deposit or other asset, be paid or 

made good or held on account of the Transferee Company, as the person entitled 

thereto, to the end and intent that the right of the Transferor Company to recover 

or realize the same stands transferred to the Transferee Company and that 

appropriate entries should be passed in their respective books to record the 

aforesaid changes. 

7.4. Without prejudice to the aforesaid, all the immovable property (including but not 

limited to the land, buildings, offices, tenancy rights related thereto, and other 

immovable property, including accretions and appurtenances), whether or not ,wcsi)opany 	\ 
w 

included in the books of the Transferor Company, whether freehold or leaseholck 

S 
under a license or permission to use (including but not limited to any otliief, 	elk 

document of title, rights, interest and easements in relation thereto, and any shares 

44' 0131h1 Bg  
in cooperative housing societies associated with such immoveable property) shall 

without any act or deed or conveyance being required to done or executed stand 
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transferred to and be vested in the Transferee Company, as successor to the 

Transferor Company. It is clarified that with effect from the Effective Date, the 

Transferee Company shall be liable to pay the rent and taxes and fulfill all 

obligations in relation to the immovable properties and the relevant owners, 

licensors and lessors in accordance with the terms of the relevant lease/ license or 

rent agreements. Further, any security deposits and advance/ prepaid lease/ license 

fee paid by the Transferor Company with respect to the immovable property shall 

accrue to the Transferee Company. 

7.5. Unless otherwise agreed to between the Transferor Company and Transferee 

Company, the vesting of all the assets of the Transferor Company, as aforesaid, 

C 

	

	
shall be subject to the encumbrances, if any, over or in respect of any of the assets 

or any part thereof, provided however that such encumbrances shall be confined 

only to the relevant assets of the Transferor Company or part thereof on or over 

which they are subsisting on and no such encumbrances shall extend over or apply 

to any other asset(s) of the Transferee Company. Any reference in any security 

documents or arrangements (to which Transferor Company is party) related to any 

assets of the Transferor Company shall be so construed to the end and intent that 

such security shall not extend, nor be deemed to extend, to any of the other asset(s) 

C 

	

	
of the Transferee Company. Similarly, Transferee Company shall not be required 

to create any additional security over assets vested under this Scheme for any 

loans, debentures, deposits or other financial assistance already availed of Ito be 

availed of by it, and the encumbrances in respect of such indebtedness of the 

Transferee Company shall not extend or be deemed to extend or apply to the assets 

so vested. 

7.6. With effect from the Effective Date and until such time the names of the bank 

accounts of the Transferor Company are replaced with that of the Transferee 
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Company, the Transferee Company shall be entitled to operate the bank accounts 

of the Transferor Company, in so far as may be necessary. 

7.7. All cheques and other negotiable instruments, payment orders received in the 

name of the Transferor Company after the Effective Date shall be accepted by the 

bankers of Transferee Company and credited to the account of the Transferee 

Company. Similarly, the banker of the Transferee Company shall honour, cheques 

issued by the Transferor Company for payment after the Effective Date. 

7.8. The Transferee Company, at any time after the coming into effect of this Scheme, 

may execute deeds of confirmation in favor of any party to any contract or 

arrangement or memorandum of understanding, to which the Transferor Company 

is a party or any writings as may be necessary to be executed in order to give 

formal effect to the above provisions. The Transferee Company shall, under the 

provisions of this Scheme, be deemed to be authorized to execute any such 

writings on behalf of the Transferor Company to carry out or perform all such 

formalities or compliance, referred to above on the part of the Transferor 

Companies to be carried out or performed. 

7.9. All the statutory licenses, consents, permits, quotas, approvals, permissions, 

registrations, incentives, tax deferrals and benefits, subsidies, concessions, grants, 

rights, claims, leases, tenancy rights liberties, special status, no objection 

certificates and other benefits or privileges enjoyed or conferred upon or held or 

availed of by the Transferor Company, and all rights and benefits that have 

accrued or which may accrue to the Transferor Company, whether before or after 

the Appointed Date, shall, under the provisions of Sections 230 to 232 and 

other applicable provisions, if any, of the Act without any further act, instrumer  

or deed, cost or charge be and stand transferred to and vest in or be deemed to be 

transferred to and vested in and be available to the Transferee Company so as to 

become, as and from the Appointed Date licenses, permits, quotas, approvals, 
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permissions, registrations, incentives, tax deferrals and benefits, subsidies, 

concessions, grants, rights, claims, leases, tenancy rights, liberties, special status 

and other benefits or privileges of the Transferee Company and shall remain valid, 

effective and enforceable on the same terms and conditions. If the terms of the 

licenses, permits, quotas, approvals, permissions are such that they cannot be 

transferred/ assigned/ endorsed in the name of the Transferee Company and/ or 

any of the concerned authorities specifically direct the Transferee Company to 

make a fresh application, in such scenarios, the Transferee Company shall comply 

with the necessary directions including but not limited to making a fresh 

application or such other application as may be directed by the concerned 

authority for the desired transfer of the licenses, permits, quotas, approvals, 

permissions in the name of the Transferee Company and pending the requisite 

fresh permissions, approvals, consents etc., the Transferee Company shall, to the 

extent permissible under the Law, be allowed to continue to use the existing 

approvals, consents, permissions etc. issued in the name of the Transferor 

Company. All brands, copyrights, trademarks, or any other kind of intellectual 

property, if any, registered with the authorities concerned or pending applications 

submitted at any time on or before the Effective Date or being used by the 

Transferor Companies shall stand vested in or transferred to the Transferee 

Company without any further act or deed and shall be appropriately mutated by 

the statutory authorities concerned in favour of the Transferee Company. The 

benefit of all brands, copyrights, trademarks, any other intellectual property, 

statutory and regulatory permissions, environmental approvals and consents, GST ___- 	 
,'<—A fWf 

registrations, service tax registrations, sales tax registrations, or other licenses ete opanY 44_ 4,..,,,‘  
c..;1̀' -  	..:,,, F.) 
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7.10. All assets and properties of the. Transferor Company as on the Appointed Date,116,4,' 
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and properties which are acquired by the Transferor Company on or after the 

Appointed Date but prior to the Effective Date, shall be deemed to be and shall 

become the assets and properties of the. Transferee Company, and shall under the 

provisions of Sections 230 to 232 and all other applicable provisions, if any, of the 

Act, without any further act, instrument or deed, be and stand transferred to and 

vested in and be deemed to have been transferred to and vested in the Transferee 

Company upon the coming into effect of this Scheme. Similarly, all the assets and 

properties, which are sold, transferred/ alienated by the Transferor Company on or 

after the Appointed Date but prior to the Effective Date, shall be deemed to be 

transferred/ alienated by and on behalf of the Transferee Company, and shall be 

recognized by the Transferee Company in the same manner as would have been 

recognized had such sale, transfer taken place after this Scheme had become 

effective under the provisions of Sections 230 to 232 and all other applicable 

provisions of the Act and upon the Scheme becoming effective, the Transferee 

Company shall record the entries in its books of accounts appropriately. 

7.11. All the insurance policies, if any, registered in the name of the Transferor 

Company shall, pursuant to the provisions of Section 232(4) of the Act, without 

any further act, instrument or deed, be and stand transferred to and vested in and or 

be deemed to have been transferred to and vested in and be available to the benefit 

of the Transferee Company and accordingly, the insurance companies shall record 

the name of the Transferee Company in all the insurance policies registered in the 

name of the Transferor Company. 

/7:0-A1 
//4',,ct\Pan,f4  _ 

442--  
Ei  4 

r/  

[This space is left blank intentionally] 	* 
.  11,  bpi;  ' 

BE' 

For Uno Minda Limited 

D tet-t)  
Authorised Signatory 

For Harita Fehrer Limited For Minda Storage Batteries Private Limited 

{-t=t1,-8. 

Authorised Signatory 
Authorised Signatory Signatory 

Page 33 of 77 

Page 299



.Ateteraanniegall11111.111mmor,---2121101.,talear_tmekrtvlueses lJ 

162 

8. TRANSER OF LIABILITIES 

Upon the sanction of the Scheme by the Hon'ble NCLT and without prejudice to 

the generality of the preceding Clause, upon the coming into effect of this Scheme 

and with effect from the Appointed Date: 

8.1. All liabilities of the Transferor Company including all secured and unsecured 

debts (whether in Indian rupees or foreign currency), sundry creditors, advance 

received, liabilities (including contingent liabilities), duties and obligations of the 

Transferor Company of every kind, nature and description whatsoever and 

howsoever, shall, pursuant to the sanction of this Scheme by the Hon'ble NCLT 

and under the provisions of Sections 230 to 232 and other applicable provisions, if 

any, of the Act, without any further act, instrument, deed, matter or thing, be 

transferred to and vested in or be deemed to have been transferred to and vested in 

the Transferee Company, along with any charge, encumbrance, lien or security 

thereon, and the same shall be assumed by the Transferee Company to the extent 

they are outstanding on the Effective Date so as to become, as on and from the 

Appointed Date, the Liabilities of the Transferee Company on the same terms and 

conditions as were applicable to the Transferor Companies, and the Transferee 

Company shall meet, discharge and satisfy the same and further it shall not be 

necessary to obtain the consent of any third party or other person who is a party to 

any contract or arrangement by virtue of which such Liabilities have arisen in 

order to give effect to the provisions of this Clause. 
/, 	7'' : cmParlY a.. 0)4.  ,y• 

8.2. All debts, liabilities, duties and obligations, if any, of the Transferor Company as 	i 	Er 
.2 
4) 

on the Appointed Date, whether or not provided in the books of the TranAeror., 	 * 

Company, and all debts and loans raised, and duties, liabilities and obligation
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Appointed Date till the Effective Date, shall be deemed to be and shall become the 

debts, loans raised, duties, liabilities and obligations incurred by the Transferee 

Company by virtue of this Scheme. 

8.3. Where any such debts, loans raised, liabilities, duties and obligations (including 

contingent liabilities) of the Transferor Company as on the Appointed Date have 

been discharged or satisfied by the Transferor Company after the Appointed Date 

and prior to the Effective Date, such discharge or satisfaction shall be deemed to 

be for and on account of the Transferee Company. 

8.4. Loans, duties and other obligations (including any guarantees, letters of credit, 

letters of comfort or any other instrument or arrangement which may give rise to a 

contingent liability in whatever form), if any, due or which may at any time in 

future become due between the Transferor Company and the Transferee Company 

or vice-versa shall, ipso facto, stand discharged and come to an end and there shall 

be no liability in that behalf on any party and appropriate effect shall be given in 

the books of accounts and records of the Transferee Company. It is hereby 

clarified that there will be no accrual of interest or other charges in respect of any 

inter-company loans, advances and other obligations, if any, with effect from the 

Appointed Date. 

9. TREATMENT OF TAXES 

9.1. Upon the Scheme becoming effective, all taxes payable by the Transferor 

Company under the Income Tax Act, Central Goods and Services Tax Act, 2017 

and Goods and Services Tax Act, 2017, Central Sales Tax Act, 1956, State Sales 

Tax laws or other Applicable Laws/ Regulations dealing with taxes/ duties/ levies 

(hereinafter in this Clause referred to as "Tax Laws") shall be transferred to the 

account of the Transferee Company; similarly all credits for taxes including Goods 
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source on income of the Transferor Company will be transferred to the account of 

the Transferee Company. Further, obligation for deduction of tax at source on any 

payment made by or to be made by the Transferor Companies shall be made or 

deemed to have been made and duly complied with by the Transferee Company if 

so made by the Transferor Company. Similarly, any advance tax payment required 

to be made for by the specified due dates in the tax laws shall also be deemed to 

have been made by the Transferee Company if so made by the Transferor 

Company. Any refunds under the Tax Laws due to the Transferor Company 

consequent to the assessments made on the Transferor Companies and for which 

no credit is taken in the accounts as on the date immediately preceding the 

Appointed Date shall also belong to and be received by the Transferee Company. 

9.2. All taxes of any nature, duties, cess or any other like payment or deductions made 

by Transferor Company to any statutory authorities such as Income Tax, GST, 

Sales Tax, Service Tax etc. or any tax deduction collection at source, tax credits 

under Tax laws, relating to the period after the Appointed Date up to the Effective 

Date shall be deemed to have been paid by or on account of the Transferee 

Company and the relevant authorities shall be bound to transfer to the account of 

and give credit for the same to the Transferee Company upon the passing of the 

orders on this Scheme by the Hon'ble NCLT upon relevant proof and documents 

being provided to the said authorities. 

9.3. The income tax, if any, paid by the Transferor Company on or after the Appointed 

----t  

paid by or for the benefit of the Transferee Company. Further, upon the Sche 	.1.:,01 ...c4 pny 47 0.,,\\ 
c 	4  -  i.S\ ,i,,  t 

becoming effective, the Transferee Company is also expressly permitted to re ' ip..ti,i  _c; 	I  ,v,,  i 	41 
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refunds, advance tax and withholding tax credits, etc. pursuant to or consequent to ii., ' , ,  --c.-
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C 

A. GENERAL TERMS AND CONDITIONS OF AMALGAMATION  

10. BUSINESS AND PROPERTY IN TRUST 

10.1. Upon the coming into effect of the Scheme, as and from the Appointed Date and 

up-to date of approval of the Scheme by competent authority; 

a. The Transferor Company shall carry on and be deemed to have carried on 

the business and activities and shall stand possessed of all the assets and 

properties, in trust for the Transferee Company and shall account for the 

same to the Transferee Company. 

b. Any income or profit accruing or arising to the Transferor Company, as the 

case may be, and all costs, charges, expenses and losses or taxes incurred 

by the Transferor Company shall for all purposes be treated as the income, 

profits, costs, charges, expenses and losses or taxes, as the case may be, of 

the Transferee Company and shall be available to the Transferee Company 

for being disposed-off in any manner as it thinks fit. 

c. With effect from the Appointed Date, all debts, liabilities, duties and 

obligations of the Transferor Company as on the close of business on the 

date preceding the Appointed Date, whether or not provided in the books of 

the Transferor Company, and all liabilities debts, duties, obligations which 

arise or accrue on or after the Appointed Date shall be deemed to be the 

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

11. CONDUCT OF BUSINESS UNTILL EFFECTIVE DATE 

With effect from the Appointed Date and up-to and including the Effective Date: 

11.1. The Transferor Company undertakes to preserve and carry out the business with 
Wirt * 
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commitments or sell, transfer, alienate, charge, mortgage, or encumber or 

otherwise deal with or dispose of any undertaking or any part thereof, save and 

except in each case: 

(a) If the same is in the ordinary course of business as carried on by it as on the 

date of filing of this Scheme with the Hon'ble NCLT; or 

(b) If the same is expressly permitted under this Scheme; or 

(c) If prior written consent of the Board of Directors or its Committee thereof 

of Transferee Company has been obtained. 

11.2. Any of the rights, powers, privileges attached, related or pertaining to or exercised 

by the Transferor Company shall be deemed to have been exercised by the 

Transferor Company for and on behalf of, and in trust for the Transferee 

Company. Similarly, any of the obligations, duties or commitment attached, 

related or pertaining to the Transferor Company that have been undertaken or 

discharged by the Transferor Company, shall be deemed to have been undertaken 

or discharged for and on behalf of the Transferee Company. 

11.3. The Transferor Company shall not vary the terms and conditions of services of its 

employees, if any, except in the ordinary course of business or without the prior 

consent of the Board of Directors of the Transferee Company or pursuant to any 

pre-existing obligation undertaken by the Transferor Company. 

12. LEGAL PROCEEDINGS AND OTHER RESOLUTIONS 

12.1. All suits, action, legal proceedings of whatsoever nature by or against the  

Transferor Company pending and/ or arising at the Appointed Date and relating to 

the Transferor Company or its properties, assets, debts, liabilities, duties and 

obligations, shall be continued and/ or enforced until the Effective Date as desired 
For Narita Fehrer Limited 	For Minda Storage Batteries Private Limited 
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by the Transferee Company and'as and from the Effective Date shall be continued 

and enforced by or against the Transferee Company in the same manner and to the 

same extent as would or might have been continued and enforced by or against the 

Transferor Company. 

12.2. On and from the Effective Date, the Transferee Company may, if required, initiate 

any legal proceedings in its name in relation to the Transferor Companies in the 

same manner and to the same extent as would or might have been initiated by the 

Transferor Company. 

12.3. The resolutions, including resolutions passed under Section 180(1)(a), 180(1)(c) 

and Section 186 of the Act, if any, of the Transferor Company, which are valid 

and subsisting on the effective date, shall, mutatis mutandis, continue to be valid 

and subsisting and be considered as the resolutions of the Transferee Company 

and where such resolutions have any upper monetary or other limit(s) being fixed 

under the provisions of the Act or any other applicable provisions, then all the said 

limits shall be added and shall constitute the aggregate of the said limits of the 

Transferee Company. 

13. CONTRACTS, DEEDS AND OTHER INSTRUMENTS 

13.1. Subject to the other provisions of this Scheme, all contracts, deeds, bonds, 

agreements, insurance policies and other instruments, if any, of whatsoever nature 

to which the Transferor Company is a party and subsisting or having effect on the 

Effective Date shall be in full force and effect against or in favour of the 

IL_ 
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13.2. The Transferee Company may enter into and/ or issue and/ or execute deeds, 

writings or confirmations or enter into any tripartite arrangements, confirmations 

or novations, to which the Transferor Company will, if necessary, also be party in 

order to give formal effect to the provisions of this Scheme, if so required or if so 

considered necessary. The Transferee Company shall be deemed to be authorised 

to execute any such deeds, writings or confirmations on behalf of the Transferor 

Company and to implement or carry out all formalities required on the part of the 

Transferor Company to give effect to the provisions of this Scheme. 

13.3. Since each and every and all of the statutory permissions, approvals, consents, 

sanctions, remissions, special reservations, incentives, no-objection certificates, 

permits, quotas, entitlements, concessions, licenses, registrations, certificates, and 

other authorizations, howsoever described and in whatever form, of the Transferor 

Companies shall stand transferred by the order of the Hon'ble NCLT to the 

Transferee Company, the Transferee Company will file the relevant intimations, if 

required, for the record of all of the statutory and regulatory authorities, who shall 

take them on file, pursuant to the vesting orders of the sanctioning Hon'ble NCLT. 

14. STAFF, WORKMEN AND EMPLOYEES 

14.1. On the Scheme coming into effect, all staff and employees, if any, of the 

Transferor Company in service on such date shall be deemed to have become staff 

and employees of the Transferee Company without any break in their service and 

on the basis of continuity of service and the terms and conditions of their 	- - 

employment with the Transferee Company shall not be less favorable than thTit  .3('\(„cp1PIny 

applicable to them with reference to the Transferor Company on the Effe(ititz!-' 	„AT 	■!, 
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Be• 14.2. Upon the Scheme coming into effect, the existing Provident Fund, Gratuity Fund, 
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trust, if any, (hereinafter referred to as "Fund" or "Funds") created by the 

Transferor Company for its employees shall be transferred to the 

Transferee Company. The Transferor Company shall take all steps necessary for 

the transfer, where applicable, of Fund or Funds, pursuant to the Scheme, to the 

Transferee Company. All obligations of the Transferor Company with regard to 

the Fund or Funds as defined in the respective trust deed and rules shall be taken 

over by the Transferee Company from the Effective Date to the end and intent that 

all rights, duties, powers and obligations of the Transferor Company in relation to 

such Fund or Funds shall become those of the Transferee Company and all the 

rights, duties and benefits of the employees employed in the Transferor Company 

under such Funds and Trusts shall be fully protected, subject to the provisions of 

Law for the time being in force. It is clarified that the services of the staff, 

workmen and employees of the Transferor Company will be treated as having 

been continuous for the purpose of the said Fund or Funds. 

15. SAVING OF CONCLUDED TRANSACTIONS 

The transfer and vesting of the undertaking under Clause 6 of Part II of the 

Scheme and continuance of legal proceedings by or against the Transferor 

Company as per Clause 12 of Part II of the Scheme shall not affect any transaction 

or proceedings already concluded by the Transferor Company on or after the 

Appointed Date till the Effective Date, to the end and intent that the Transferee 

vicA t ik 
4c. 	a n Transferor Company in respect thereto as done and executed on behalf of itself, 	c.cr.  Y  1,  t-?,,- 
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B. TREATMENT OF SHARES OF TRANSFEROR COMPANY AND 

ACCOUNTING TREATMENT  

16. CANCELLATION OF SHARES OF THE TRANSFEROR COMPANY 

16.1 The Transferor Company is the wholly owned subsidiary of Transferee Company. 

16.2 The entire issued, subscribed and paid up share capital of Rs. 200,980,400 (Rupees 

Twenty Crore Nine Lakh Eighty Thousand Four Hundred Only) of the Transferor 

Company is held by the Transferee Company and/or its nominee. AcCordingly, 

upon coming into effect of the Scheme, no shares of the Transferee Company shall 

be allotted in lieu or in exchange of the holding in the Transferor Company and, 

C 	investment in the share capital of the Transferor Company shall stand cancelled in 

the books of Transferee Company. Upon coming into effect of this Scheme, the 

share certificates, if any, and/ or the shares in electronic form representing the 

shares held by Transferee Company, and its nominees, in the Transferor Company 

shall be deemed to be cancelled without any further act or deed for cancellation 

thereof by the Transferee Company, and shall cease to be in existence accordingly. 

17. MERGER OF THE AUTHORISED SHARE CAPITAL OF THE 

C 
	

TRANSFEROR COMPANY WITH THE TRANSFREE COMPANY 

17.1. Upon the Scheme becoming effective, the authorised share capital of Rs. 

20,10,00,000 (Rupees Twenty Crore Ten Lakh Only) of the Transferor Company 

will get amalgamated with that of the Transferee Company without payment 

any additional fees, duties and Taxes as though the same have already been 

The face value of Rs. 10/- each authorised share capital of the Trans 

Company will be sub-divided to face value of Rs. 2/- each and then the authorised 

share capital of the Transferee Company will automatically stand increased by 

merging the sub-divided authorized capital of Transferor Company to that effect 
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by simply filing the requisite forms with the RoC and no separate procedure or 

instrument or deed shall be required to be followed under the Act. The stamp duty 

and fees paid on the authorized capital of the Transferor Company shall be 

utilized and applied to the increased authorized share capital of the Transferee 

Company and there would be no requirement for any further payment of stamp 

duty and/or fee and/or Taxes by the Transferee Company for increase in the 

authorised share capital to that extent. 

17.2. In view of the consolidation of authorized share capital of the Transferor Company 

with the Transferee Company and subsequent increase of authorised share capital 

of the Transferee Company in terms of this Clause, the existing clause V as 

contained in the memorandum of association of the Transferee Company shall 

without any act, instrument or deed be and stand altered, modified and amended, 

pursuant to Sections 13, 61 and 64 of the Act and Section 232 and other applicable 

provisions of the Act, and shall accordingly be modified by the increased 

Authorized Share Capital of the Transferor Company. 

17.3. It is clarified that the approval of the members of the Transferee Company to the 

Scheme shall be deemed to be their consent / approval also to the alteration of the 

memorandum of association of the Transferee Company and the Transferee 

Company shall not be required to seek separate consent / approval of its 

shareholders for the alteration of the memorandum of association of the Transferee 

Company as required under Sections 13, 61 and 64 of the Act and other applicable 
----- - --- 
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Transferee Company with effect from the Effective Date shall automatically stand 

modified to take into account the effect of the change. 

18. CHANGE IN OBJECT CLAUSE OF THE TRANSFREE COMPANY 

18.1. With effect from the Appointed Date, and upon the Scheme becoming effective 

and in the absolute discretion of the Board of Transferee Company, the Transferee 

Company shall carry the business activities related to Transferor Company only 

after altering and amending the main object clause of the Memorandum of 

Association of Transferee Company, without any further act or deed, by including 

the relevant main objects as defined in clause III(A) (i.e. "The main objects to be 

pursued by the Company on its Incorporation") including any amendment of 

modification therein related to Transferor Company, pursuant to the provisions of 

Sections 13 of the Companies Act,. 2013 and other applicable provisions of the 

Act. Accordingly, the object clause of Memorandum of Association of Transferee 

Company shall be altered and amended to the above extend and necessary 

revisions in numbering of the clauses inserted shall be carried out. 

18.2. For the purposes of amendment in the Memorandum of Association of Transferee 

Company as provided in clause 18.1, the consent given by the members of the 

Transferee Company to this Scheme under the Companies Act, 2013 and any other 

applicable provisions of the act shall be deemed to be sufficient and no further 

resolution of members of Transferee Company as required under the provisions of,- -:-.A\ frfo'',, 
/"'s?- 	any t 	t.ii *,  c,e? 	air, .1..) 

Section 13 of the Companies Act, 2013 and any other applicable provisions of, e (..)  ,.:7■ 4, .1". >.',.., 
;ii 	g 

Act to be passed for making such amendment in the Memorandum of Associ 044-• 	'1 	w --, 1 	.a., 	-- 
;  2 	( ":.-‘ 	. * 

of Transferee Company and filing of the certified copy of this Scheme's • 	-,Aa  "0%44 

('^- 
,,  1  ' '' .  v.." 

sanctioned by the Hon'ble NCLT and an amended copy of the Memorandum of 
ih 

* Delli% 

rta Association for the purposes of said Section 13 of the CompgriciRaAva 	e 	'I-rivate Limited  
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For Uno Minda Limited F 

all other applicable provisions of the Act with the RoC shall deem to be sufficient 

compliance of the Act and the RoC shall register the said alterations in the 

Memorandum of Association of Transferee Company accordingly and shall certify 

the registration thereof in accordance with the provisions of Section 13 of the 

Companies Act, 2013 and any other applicable provisions of the Act. 

183. Transferee Company shall file with the jurisdictional Registrar of Companies all 

requisite forms and complete the compliance of procedural requirements under the 

Act, if any. 

19. • ACCOUNTING TREATMENT FOR AMALGAMATION 

19.1.  Accounting Treatment in the Books of Transferor Company: 

(a) As the Transferor Company shall stand dissolved without being wound up 

upon the scheme becoming effective hence there is no accounting treatment 

prescribed under this scheme in the books of the Transferor Company. 

19.2.  Accounting Treatment in the Books of Transferee Company (for 

amalgamation of the Transferor Company /HFL): 

19.2.1 Notwithstanding anything else contained in the Scheme, the Transferee 

Company shall account for the amalgamation of the Transferor Company 

in accordance with the Pooling of Interest Method of accounting as laid 

down in Appendix C of Indian Accounting Standards ("Ind AS") 103 

((Business Combinations of entities under common control) notified 

under Section 133 of the Companies Act, 2013, under the Companies 

(Indian Accounting Standard) Rules, 2015, as may be amended from 

173 

time to time, in its books of accounts such that: 

nehrer Limited 

/co< 
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19.2.1.1 The Transferee Company shall record the assets and liabilities, 

if any, of the Transferor Company vested in it pursuant to this 

Scheme, at the carrying values as appearing in the consolidated 

financial statements of the Transferee Company; 

19.2.1.2 The identity of the reserves of the Transferor Company shall be 

preserved and the Transferee Company shall record the 

reserves of the Transferor Company in the same form and at the 

carrying amount as appearing in the consolidated financial 

statements of the Transferee Company; 

19.2.1.3 Pursuant to the amalgamation of the Transferor Company with 

the Transferee Company, inter-company balances between the 

Transferee Company and the Transferor Company, if any, 

appearing in the books of the Transferee Company shall stand 

cancelled; 

19.2.1.4 The value of all investments held by the Transferee Company 

in the Transferor Company shall stand cancelled pursuant to 

amalgamation; 

19.2.1.5 The surplus/deficit, if any arising after taking the effect of 

clause 19.2.1.1, clause 19.2.1.2 and clause 19.2.1.4, after 

adjustment of clause 19.2.1.3 shall be transferred to Capital 

Reserve in the financial statements of the Transferee Company 

and should be presented separately from other capital reserves 

with disclosure of its nature and purpose in the notes; 

For Ha; ita i'. ehrer Limited 	For Minda Store e 
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19.2.1.6 In case of any difference in accounting policy between the 

Transferor Company and the Transferee Company, the 

accounting policies followed by the Transferee Company will 

prevail to ensure that the financial statements reflect the 

financial position based on consistent accounting policies. 

19.2.1.7 Comparative financial information in the financial statements 

of the Transferee Company shall be restated for the accounting 

impact of the merger, as stated above as if the merger had 

occurred from the beginning of the comparative period. 

However, if business combination had occurred after that date, 

the prior period information shall be restated only from that 

date. 

19.2.1.8 For accounting purpose, the Scheme will be given effect on the 

date when all substantial conditions for the transfer of the 

Transferor Company are completed; 

19.2.1.9 Any matter not dealt with in Clause hereinabove shall be dealt 

with in accordance with the Indian Accounting Standards 

applicable to the Transferee Company. 

19.3. It is hereby clarified that, all transactions during the period between the Appointed 

Date and Effective Date relating to the Transferor Company would be duly 

reflected in the financial statements of the Transferee Company (to the extent /// 	.00PanY 	t.t.> 
4.2- ;is. 

fltk  

2 : 

-a- legally required), upon the coming into effect of this Scheme. 

* 

19.4. The Board of Directors of the Transferee Company may alter or modify the 

Delhi  Mgr 
11/6L 

accounting treatment specified in the Scheme, in consultation with the auditors, as 
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out of the Scheme, to comply with the relevant Laws (including but not limited to 

the Income Tax Act) and applicable accounting standards. 

[This space has been left blank intentionally] 
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PART III 

DEMERGER AND VESTING OF DEMERGED UNDERTAKING OF 

DEMERGED COMPANY (MSBPL) INTO THE RESULTING COMPANY (UNO 

MINDA) ON A GOING CONCERN BASIS  

20. TRANSFER AND VESTING OF UNDERTAKING 

With effect from the Appointed Date or such other date as may be fixed or 

approved by the Hon'ble NCLT or any other appropriate authority and upon the 

Scheme becoming effective, the entire business of the Demerged Undertaking 

shall without any further act, deed, instrument, matter or thing stand demerged and 

vested in the Transferee Company on a going concern basis at book value (i.e. 

values as stated in the books of account of the Demerged Company immediately 

before the Appointed Date) pursuant to the provisions of Sections 230-232 of the 

Act together with all estate, assets, debts, outstanding, credits, liabilities, rights, 

claims, title, interest and authorities including accretions and appurtenances so as 

to become the property of the Transferee Company free from any encumbrance 

subject to the clauses herein below. 

21. TRANSFER OF ASSET 

Upon the sanction of the Scheme by the Hon'ble NCLT and without prejudice to 

the generality of the preceding Clause, upon the coming into effect of this Scheme 

and with effect from the Appointed Date: 

. 	. 

177 

va-41 
4). omP8rty 

4. ;r, 
t17'.  

21.1. All the Assets relating primarily to the Demerged Undertaking and capable of 

passing by manual delivery or by endorsement and delivery, shall be so delivered 

or endorsed as the case may be to the Resulting Company and shall become the 

property of the Resulting Company in pursuance of the provisions of Section 232 
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of the Act, without requiring any deed or instrument of conveyance for transfer of 

the same. 

21.2. Without prejudice to the generality of Clause above, it is expressly provided that in 

respect of such of the assets of the Demerged Undertaking, including cash and 

bank balances, as are movable in nature or are otherwise capable of transfer by 

physical delivery, by paying over or by endorsement and delivery, the same shall 

be so transferred by the Demerged Company to the Resulting Company, with 

effect from the Appointed Date, after the Scheme is sanctioned by the Hon'ble 

NCLT without requiring any deed or instrument of conveyance for the same and 

shall become the property of the Resulting Company in pursuance of the 

C 	 provisions of the Act as an integral part of the business of the Resulting Company 

with effect from the Appointed Date. 

21.3. In respect of the Assets relating to the Demerged Undertaking other than those 

specified in Clause 211 and 21.2 above the same shall, on and from the 

Appointed Date, stand transferred to the Resulting Company and to the extent 

such Asset is a debt, loan, receivable, advance or deposit, appropriate entries 

should be passed in their respective books to record the aforesaid change, without 

any notice or other intimation to such debtors. Provided that the Resulting 

Company may itself, at its sole discretion and will, at any time after coming into 

effect of this Scheme in accordance with the provisions hereof and shall, if so 

required under any law, give notices in such form as it may deem fit and proper, 

to each person, as the case may be, that pursuant to the Scheme becomin 

effective, the said debt, loan receivable, advance or deposit stands transferred a4;;-',, 
* 

vested in the Resulting Company and be paid or made good or held on account 

the Resulting Company as the person entitled thereto; 

178 

nelhi i3e 
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21.4. All the licenses, essentiality certificates, permits, consents, quotas, approvals, 

permissions, incentives, sales tax deferrals, loans, subsidies, concessions, grants, 

rights, claims, leases, refund of monies, tenancy rights, liberties, rehabilitation 

schemes, special status and other benefits or privileges enjoyed by or conferred 

upon or held or availed of by and all rights and benefits that have accrued or 

which may accrue to the Demerged Company relating to the Demerged 

Undertaking shall, pursuant to the provisions of Sections 230-232 of the Act, 

2013 and Rules made thereunder without any further act, instrument or deed, be 

and stand transferred to and vested in and/or be deemed to have been transferred 

to and vested in and be available to the Resulting Company so as to become as 

and from the Appointed Date, the licenses, essentiality certificates, permits, 

C 

	

	
consents, quotas, approvals, permissions, incentives, sales tax deferrals, loans, 

subsidies, concessions, grants, rights, claims, leases, refund of monies, tenancy 

rights, liberties, rehabilitation schemes, special status and other benefits or 

privileges of the Resulting Company and shall remain valid, effective and 

enforceable on the same terms and conditions to the extent permissible under 

applicable law. 

21.5. All moveable assets like motor vehicles of any nature whatsoever comprised in or 

relatable to the undertakings of the Demerged Company shall vest in the 

Resulting Company and the appropriate government and registration authorities 

shall mutate and register the said vehicles in the name of the Transferee Company 

as if the said assets / vehicles had originally been registered in the name of the 

Resulting company and any fee payable for such vesting / registering shall b 

paid by the Resulting Company. 

* 

	

21.6. All the assets relating to the Demerged Undertaking that are immovable in nature 	

Delhi 6V shall be vested in and/or be deemed to have been vested in the Resulting 

	 4e' 

Company, without any further act or deed done 

For 
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the Demerged Company and/or the Resulting Company. With effect from the 

Effective Date, the Resulting Company shall be entitled to exercise all rights and 

privileges attached to such immovable properties and shall be liable to pay the 

ground rent and Taxes and fulfill all obligations in relation to or applicable to 

such immovable properties. The mutation or substitution of the title to the 

immovable properties shall, upon this Scheme becoming effective, be made and 

duly recorded in the name of the Resulting Company by the Appropriate 

Authorities pursuant to the sanction of this Scheme by the NCLT and upon the 

Scheme becoming effective in accordance with the terms hereof; 

21.7. Unless otherwise agreed to between the Demerged Company and Resulting 

Company, the vesting of all the assets of the Demerged Undertaking of the 

Demerged Company, as aforesaid, shall be subject to the encumbrances, if any, 

over or in respect of any of the assets or any part thereof, provided however that 

such encumbrances shall be confined only to the relevant assets of the Demerged 

Undertaking of the Demerged Company or part thereof on or over which they are 

subsisting on and no such encumbrances shall extend over or apply to any other 

asset(s) of the Resulting Company. Any reference in any security documents or 

arrangements (to which Demerged Company is party) related to any assets of the 

Demerged Undertaking of the Demerged Company shall be so construed to the 

end and intent that such security shall not extend, nor be deemed to extend, to any 

of the other asset(s) of the Resulting Company. Similarly, Resulting Company 

shall not be required to create any additional security over assets vested under this 
AP'

e 

 n y `7"1'kit \ 
sz  

Scheme for any loans, debentures, deposits or other financial assistance already/ t+ 4 

availed of /to be availed of by it, and the encumbrances in respect of suct 
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Demerged Company such that except as may be otherwise agreed between the \* * •1. sX,Rt 
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21.8. Notwithstanding anything contained in this Scheme, with respect to the 

immovable properties comprised in the Demerged Undertaking in the nature of 

land and buildings situated in India, whether owned or leased, for the purpose of, 

inter alia, payment of stamp duty, registration fees or other similar taxes or fees 

and vesting in Resulting Company, if Resulting Company so decides, the 

Demerged Company and Resulting Company, whether before or after the 

Effective Date, may execute and register or cause to be executed and registered, 

separate deeds of conveyance or deeds of assignment of lease, as the case may be, 

in favor of Resulting Company in respect of such immovable properties. Each of 

the immovable properties, only for the purposes of the payment of stamp duty, 

registration fees or other similar taxes or fees (if required under Applicable Law), 

C 
	

shall be deemed to be conveyed at a value determined by the relevant authorities in 

accordance with the applicable circle rates., The transfer of such immovable 

properties shall form an integral part of this Scheme. 

22. TRANSFER OF LIABILITIES 

Upon the sanction of the Scheme by the Hon'ble NCLT and without prejudice to 

the generality of the preceding Clause, upon the coming into effect of this Scheme 

C 	and with effect from the Appointed Date: 

22.1 All the Liabilities relating to the Demerged Undertaking shall be transferred or 
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not be necessary to obtain the consent of any person in order to give effect to the 

provisions of this Clause. 

22.2 All debts, liabilities, duties and obligations of any kind, nature or description, 

secured or unsecured, whether provided for or not, whether disclosed or 

undisclosed in the books of account of Demerged Company as on the Appointed 

Date and relating to the Demerged Undertaking, pursuant to the provisions of 

Sections 230-232 of the Act, without any further act, instrument or deed, be and 

shall stand transferred to and vested in the Resulting Company, so as to become 

the debt, liabilities, duties and obligations of the Resulting Company. Further, it 

shall not be necessary to obtain the consent of any third party or other person who 

is a party to any contract or arrangement by virtue of which such debts, liabilities, 

duties and obligations have arisen in order to give effect to the provisions of this 

Clause. Notwithstanding anything contained in this Scheme, if there are any 

common liabilities or loans raised and where the funds have been used for both the 

undertakings of the Demerged Company, the same shall be allocated between the 

divisions / businesses in terms of Section 2(19AA) of the Income-tax Act, 1961. 

22.3 It is further clarified that, upon coming into effect of the Scheme, proportionate 

__— 

,A)  t*ft.). 
/ • V open,/ J 

the total value of the assets of the Demerged Company immediately before the// 	C.P 	" '' ...,. \ 	,--p,  441. ..), 

demerger of the Demerged Undertaking. The Charge on the assets of the 	 q ,.._ t, 	• 
_  5 1 

*
*C::,.:, 

 
Demerged Company shall be transferred to the assets of the Resulting Company in, 	 .Rci 4e a,rp * 	

/ 

,,,,  

"'- \ 1_...:.)eihi i3°  

part of the general or multipurpose borrowings and liabilities raised for financing 

the working capital of the Demerged Company shall, without any further act or 

deed, be and shall stand transferred to the Resulting Company in the same 

proportion in which the value of the assets transferred under this Scheme bears to 

proportion to the assets transferred to the Resulting Company. 
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22.4 In case any of the liabilities and obligations pertaining to Demerged Undertaking 

of the Demerged Company as on the Appointed Date deemed to be transferred to 

the Resulting Company have been discharged by the Demerged Company after the 

Appointed Date and prior to the sanction of the Scheme, such discharge shall be 

deemed to have been for and on account of the Resulting Company. 

22.5 All loans raised and used, all debts, duties, undertakings, liabilities and obligations 

incurred or undertaken by the Demerged Company in relation to or in connection 

with the operation of the Demerged Undertaking after the Appointed Date and 

prior to the sanction of the Scheme shall also be deemed to have been raised, used, 

incurred or undertaken for and on behalf of the Resulting Company and, to the 

extent they are outstanding on the date of sanction of the Scheme, shall, upon 

coming into effect of the Scheme, pursuant to the provisions of Sections 230-232 

of the Act, without any further act, instrument or deed be and stand transferred to 

and vested in or be deemed to have been transferred to and vested in the Resulting 

Company and shall become the debt, duties, undertakings, liabilities and 

obligations of the Resulting Company which shall meet, discharge and satisfy the 

same. 

22.6 Even after the sanction of the Scheme, the Resulting Company shall be entitled to 

realise all money and complete and enforce all pending contracts and transactions 

in respect of the Demerged Undertaking in the name of the Demerged Company 

and so far as may be necessary. 

A. GENERAL TERMS AND CONDITIONS OF DEMERGER 

23. BUSINESS AND PROPERTY IN TRUST 

23.1 Upon the coming into effect of the Scheme, as and from the Appointed Date and 

up-to date of approval of the Scheme by competent authority; 

For Uno Minda Limited Fnr Hafita Fehrer Limited  
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a. The Demerged Company in relation to Demerged Undertaking shall carry on 

and be deemed to have carried on the business and activities and shall stand 

possessed of all the assets and properties, in trust for the Resulting Company 

and shall account for the same to the Resulting Company. 

b. Any income or profit accruing or arising to the Demerged Company in relation 

to Demerged Undertaking, as the case may be, and all costs, charges, expenses 

and losses or taxes incurred by the Demerged Company shall for all purposes 

be treated as the income, profits, costs, charges, expenses and losses or taxes, 

as the case may be, of the Resulting Company and shall be available to the 

Resulting Company for being disposed-off in any manner as it thinks fit. 

c. With effect from the Appointed Date, all debts, liabilities, duties and 

obligations of the Demerged Company in relation to Demerged Undertaking as 

on the close of business on the date preceding the Appointed Date, whether or 

not provided in the books of the Demerged Company, and all liabilities debts, 

duties, obligations which arise or accrue on or after the Appointed Date shall 

be deemed to be the debts, liabilities, duties and obligations of the Resulting 

Company. 

24. CONDUCT OF BUSINESS UNTILL EFFECTIVE DATE 

184 

With effect from the Appointed Date and up-to and including the Effective Date: 

24.1. The Demerged Company in relation to Demerged Undertaking undertakes to/ 	o0Pan y 

preserve and carry out the business with reasonable diligence and prudence 

shall not undertake any financial commitments or sell, transfer, alienate, charg 

mortgage, or encumber or otherwise deal with or dispose of any undertaking or 

* * 
;to • * 

46.`  tG dc• 
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any part thereof, save and except in each case: 
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a. If the same is in the ordinary course of business as carried on by it as on the 

date of filing of this Scheme with the Hon'ble NCLT; or 

b. If the same is expressly permitted under this Scheme; or 

c. If prior written consent of the Board of Directors or its Committee thereof of 

Resulting Company has been obtained. 

24.2. Any of the rights, powers, privileges attached, related or pertaining to or exercised 

by the Demerged Company in relation to Demerged Undertaking shall be deemed 

to have been exercised by the Demerged Company for and on behalf of, and in 

trust for the Resulting Company. Similarly any of the obligations, duties or 

commitment attached, related or pertaining to the Demerged Company in relation 

to Demerged Undertaking that have been undertaken or discharged by the 

Demerged Company, shall be deemed to have been undertaken or discharged for 

and on behalf of the Resulting Company. 

24.3. The Demerged Company in relation to Demerged Undertaking shall not vary the 

terms and conditions of services of its employees, if any, except in the ordinary 

course of business or without the prior consent of the Board of Directors of 

Resulting Company or pursuant to any pre-existing obligation undertaken by the 

Demerged Company. 

25. LEGAL PROCEEDING AND RESOLUTION 

25.1. Upon coming into effect of this Scheme, all legal or other proceedings before 

statutory or quasi-judicial authority or tribunal by or against the Demer 

Company under any statute, pending on the Appointed Date, relating to the 

Demerged Undertaking, shall be continued and enforced by or against the 

Resulting Company after the Effective Date, to the extent legally permissible. To 
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the extent such proceedings cannot be taken over by the Resulting Company, the 

proceedings shall be pursued by the Demerged Company as per the instructions of 

and entirely at the costs and expenses of the Resulting Company. In the event that 

such liability is incurred or such claim or demand is made upon the Demerged 

Company pertaining to the Demerged Undertaking, then the Resulting Company 

shall reimburse and indemnify the Demerged Company for any payments made in 

relation to the same. The Demerged Company and the Resulting Company shall 

take appropriate steps in the respective court or forum of the proceedings before 

which they are pending to appropriately substitute the name of the plaintiff, 

defendant, petitioner, respondent or other in the cause title respectively from that 

of the Demerged Company to the name of the Resulting Company, on due 

C 	approval or sanction of such court or forum as appropriate. 

25.2. Any Proceedings by or against the Demerged Company under any statute, pending 

on the Appointed Date, whether or not in respect of any matter arising before the 

Effective Date relating to the Retained Business (including those relating to any 

property, right, power, liability, obligation or duties of the Demerged Company in 

respect of the Retained business) shall be continued and enforced by or against 

C 
	the Demerged Company. The Resulting Company shall in no event be responsible 

or liable for or in relation to any such proceeding by or against the Demerged 

25.3. Subject to para 25.1, the Resulting Company undertakes to have all legal or otht 

Company. 
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proceedings initiated by or against Demerged Undertaking referred to above \ 	1_)--r.,(5 

4/ew DeOcYa  
transferred into its name and to have the same continued, prosecuted and enforced 

by or against Resulting Company. 
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26. CONTRACTS, DEEDS AND OTHER INSTRUMENTS 

26.1. In relation to Demerged Undertaking, subject to the other provisions of this 

Scheme, all contracts, deeds, bonds, agreements, insurance policies and other 

instruments, if any, of whatsoever nature to which the Demerged Company is a 

party and subsisting or having effect on the Effective Date shall be in full force 

and effect against or in favour of the Resulting Company, as the case may be, and 

may be enforced by or against the Resulting Company as fully and effectually as 

if, instead of the Demerged Undertaking, the Resulting Company had been a party 

thereto. 

26.2. In relation to Demerged Undertaking, the Resulting Company may enter into and/ 

or issue and/ or execute deeds, writings or confirmations or enter into any tripartite 

arrangements, confirmations or novations, to which the Demerged Company will, 

if necessary, also be party in order to give formal effect to the provisions of this 

Scheme, if so required or if so considered necessary. The Resulting Company 

shall be deemed to be authorised to execute any such deeds, writings or 

confirmations on behalf of the Demerged Company and to implement or carry out 

all formalities required on the part of the Demerged Company to give effect to the 

provisions of this Scheme, 

26.3. In relation to Demerged Undertaking each and every and all of the statutory 

permissions, approvals, consents, sanctions, remissions, special reservations, 

incentives, no-objection certificates, permits, quotas, entitlements, concessions, 

licenses, registrations, certificates, and other authorizations, howsoever described 

and in whatever form, of the Demerged Company shall stand transferred by the 

order of the Hon'ble NCLT to the Resulting Company, the Resulting Company 

will file the relevant intimations, if required, for the record of all of the statutory 
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and regulatory authorities, who shall take them on file, pursuant to the vesting 

orders of the sanctioning Hon'ble NCLT. 

27. STAFF, WORKMEN AND EMPLOYEES 

27.1 	Upon the Scheme coming into effect, all staff, employees and workers of 

Demerged Undertaking in service (including but not limited to permanent, 

temporary or contractual) immediately preceding the Effective Date shall be 

deemed to have become staff, employees and workers of the Resulting Company 

with effect from the Appointed Date, without any break in their service and on 

the basis of continuity of service, and the terms and conditions of their 

employment with Resulting Company shall not be less favorable than those 

applicable to them in Demerged Company immediately preceding the transfer. 

The decision on whether or not an employee is part of the Demerged Undertaking 

shall be decided by the Board of Directors of the Demerged Company, and such 

decision shall be final and binding on all concerned parties. 

27.2 The accumulated balances, if any, standing to the credit of the aforesaid 

employees in the existing provident fund, gratuity fund and superannuation fund 

of which they are members, as the case may be, will be transferred respectively to 

such provident fund, gratuity fund and superannuation funds nominated by 

Resulting Company and/or such new provident fund, gratuity fund and 

superannuation fund to be established or as required under Applicable Law and 

the Resulting Company shall cause such 

gratuity fund and superannuation fund dues 

continued to be deposited in the existing provident fund, gratuity fund and 

tt‘pan), 
transfer to be recognized by the', 

t i  

appropriate authorities. Pending the transfer as aforesaid, the provident fun ry z c̀  
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superannuation fund respectively of the Demerged Company; 
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27.3 The Resulting Company agrees that for the purpose of payment of any 

compensation, retrenchment compensation, gratuity and other terminal benefits, 

the past services of the Employees of Demerged Undertaking with the Demerged 

Company shall also be taken into account, and pay the same as and when 

payable. 

28. SAVING OF CONCLUDED TRANSACTIONS 

The transfer and vesting of the undertaking under Clause 20 and continuance of 

legal proceedings by or against the Demerged Company as per Clause 25 shall not 

affect any transaction or proceedings already concluded by the Demerged 

Company on or after the Appointed Date till the Effective Date, to the end and 

intent that the Resulting Company accepts and adopts all acts, deeds and things 

done and executed by the Demerged Company in respect thereto as done and 

executed on behalf of itself in relation to Demerged Undertaking. 

29. DEMERGER NOT TO AFFECT TRANSACTIONS / CONTRACTS OF 

DEMERGED COMPANY IN RELATION TO THE DEMERGED 

UNDERTAKING 

29.1. The Demerger of the Demerged Undertaking of Demerged Company and the 

continuance of the said proceedings by or against Demerged Company in relation 

to the Demerged Undertaking shall not affect any transaction or proceedings 

already concluded by or against Demerged Company in relation to the Demerged 

Undertaking after the Appointed Date to the end and intent that Resulting 

Company accepts and adopts all acts, deeds and things done or executed by 

Demerged Company in relation to the Demerged Undertaking after the Appointed 

Date as done and executed on its behalf. The said transfer and vesting pursuant to 
F.or Mode Storage Batteries Private Lirr 
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Section 230-232 of the Act, shall take effect from the Appointed Date unless the 

NCLT otherwise directs. 
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30. CHANGE IN OBJECT CLAUSE OF THE RESULTING COMPANY 

30.1. With effect from the Appointed Date, and upon the Scheme becoming effective 

and in the absolute discretion of the Board of Resulting Company, the Resulting 

Company shall carry the business activities related to Demerged Undertaking of 

Demerged Company only after altering and amending the main object clause of 

the Memorandum of Association of Resulting Company, without any further act or 

deed, by including the relevant main objects as defined in clause III(A) (i.e. "The 

main objects to be pursued by the Company on its Incorporation") including 

any amendment of modification therein related to Demerged undertaking of the 

Demerged Company, pursuant to the provisions of Sections 13 of the Companies 

Act, 2013 and other applicable provisions of the Act. Accordingly, the object 

clause of Memorandum of Association of Resulting Company shall be altered and 

amended to the above extend and necessary revisions in numbering of the clauses 

inserted shall be carried out. 

30.2. For the purposes of amendment in the Memorandum of Association of Resulting 

Company as provided in clause 30.1, the consent given by the members of the 

Resulting Company to this Scheme under the Companies Act, 2013 and any other 

applicable provisions of the act shall be deemed to be sufficient and no further 

resolution of members of Resulting Company as required under the provisions of  

Section 13 of the Companies Act, 2013 and any other applicable provisions of th 

Act to be passed for making such amendment in the Memorandum of Association 

of Resulting Company and filing of the certified copy of this Scheme as 

C 

C 

sanctioned by the Hon'ble NCLT and an amended copy of the Memorandum of 
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Association for the purposes of said Section 13 of the Companies Act, 2013 and 

all other applicable provisions of the Act with the RoC shall deem to be sufficient 

compliance of the Act and the RoC shall register the said alterations in the 

Memorandum of Association of Resulting Company accordingly and shall certify 

the registration thereof in accordance with the provisions of Section 13 of the 

Companies Act, 2013 and any other applicable provisions of the Act. 

30.3. Resulting Company shall file with the jurisdictional Registrar of Companies all 

requisite forms and complete the compliance of procedural requirements under the 

Act, if any 

B. TREATMENT OF SHARES OF DEMERGED COMPANY AND 

ACCOUNTING TREATMENT  

31. CANCELLATION OF SHARES OF THE DEMERGED COMPANY 

31.1. The Demerged Company.is the wholly owned subsidiary of Resulting Company. 

31.2. The entire issued, subscribed and paid up share capital of Rs. 1,886,000,000 

(Rupees One Hundred Eighty Eight Crore Sixty Lakh) of the Demerged Company 

is held by the Resulting Company and/or its nominees. Accordingly, upon coming 

into effect of the Scheme, no shares of the Resulting Company shall be allotted in 

lieu or in exchange of the holding in the  Demerged Company. 

-6'1411  31.3. Upon the Scheme becoming effective as an integral part of the Scheme, the paid- 	con Pa oy 

up equity share capital of the Demerged Company shall stand reduced to such '.r4" 	s fit` 	v 
" 	 6 1` 

amount as representing the proportion of Retained Undertaking of the Demergeci, ^ . 

Company before the appointed date. Accordingly, the paid-up equity share capital 

of the Demerged Company shall stand reduced to Rs. 6,98,67,880 (Rupees Six 
el  
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Crores Ninety Eight Lakhs Sixty Seven Thousand Eight Hundred Eighty Only) 

divided into 69,86,788 Equity Shares of Rs. 10/- each fully paid-up pertaining to 

the Retained Undertaking of the Demerged Company. The other equity shall be 

proportionally reduced in ratio of reduction in paid up capital of the Demerged 

Company. 

31.4. Consequent to clause 31.3 hereinabove, the investments held by. the Resulting 

Company in the Demerged Company shall get extinguished and/or cancelled in 

the proportion of capital reduced by the Demerged Company and therefore, the 

acquisition of Demerged Undertaking by the Resulting Company would not result 

in any monetary gain to the Resulting Company. 

31.5. Consequently, the proportionate Equity Share Capital worth Rs. 1,81,61,32,120 

(Rupees One Hundred Eighty One Crore Sixty One Lakhs Thirty Two Thousand 

One Hundred and Twenty Only) divided into 18,16,13,212 Equity Shares of Rs. 

10/- each fully paid-up pertaining to the Demerged Undertaking of the Demerged 

Company shall stand reduced from the total issued, subscribed and paid up capital 

of the Demerged Company and the balance amount of issued, subscribed and 

paid-up equity share capital i.e. Rs. 6,98,67,880 (Rupees Six Crores Ninety Eight 

Lakhs Sixty Seven Thousand Eight Hundred Eighty Only) divided into 69,86,788 

Equity Shares of Rs. 10/- each fully paid-up shall continue to remain with the 

Demerged Company for the Retained Undertaking.. 

31.6. The share certificates pertaining to share capital extinguished and reduced under 

the provisions of this Scheme of the Demerged Company shall stand cancelle 

and will become invalid and shall cease to be transferable. The Demergedi  

Company shall continue to exist and carry its business on a going concern basis 

with residual undertaking under the name and style of 'MINDA STORAGE 

BA 	I IERIES PRIVATE LIMITED' and shall continue to be wholly owned 

p)Fc5h vosi
o For Mind • 

lino Mid Railed 
0.-) dew ,o1,  

ag.R Batieripprbateenited 

Authorised Signatory 	 Authorised Signatory 
	

PagEA@ItggSignatory 

Page 330



ry ASSINIIISALMINIIIN2LC,CL4.1,5IIMIII,,PASINIZIMOME/1/ 	• MMINIISL-I'SZI=ILL1213121111LA SG= aS 1 	 L 	I `..%t- I' 	 • 

. 193 

subsidiary of Transferee Company, and there will not be change in management 

and ownership control of Demerged Company (retained undertaking). 

31.7. The reduction in the paid - up share capital of the Demerged Company as stated in 

Clause 31.3 and Clause 31.5 above, shall be affected as an integral part of the 

Scheme. The reduction of share capital under the Scheme shall not involve either 

a diminution of liability in respect of the unpaid share capital or payment of paid-

up share capital, and the provisions of Section 66 of the Act shall not be 

applicable. 

31.8. Notwithstanding, the reduction of capital of the Demerged Company under the 

provisions of this Scheme, the Demerged Company shall not be required to add 

"And Reduced" as suffix to its name as required under applicable laws. 

32. MERGER OF THE AUTHORISED SHARE CAPITAL OF THE 

DEMERGED COMPANY TO THE EXTENT OF DEMERGED 

UNDERTAKING WITH THE RESULTING COMPANY 

32.1 Upon the Scheme becoming effective, the authorised share capital of the 

Demerged Company representing the Demerged Undertaking equivalent to Rs. 

1,82,96,13,480 (Rupees One Hundred and Eighty Two Crores Ninety Six Lakhs 

Thirteen Thousand Four Hundred Eighty Only) divided into 18,29,61,348 Equity 

Shares of Rs. 10/- each fully paid-up (i.e. to the extent of total authorized capital of 

Demerged Company calculated in the same proportion as the Demerged 

Undertaking carries in the business of Demerged Company) as on Effective dat 

will get amalgamated with that of the Transferee Company without paymen 

any additional fees, duties and Taxes as though the same have already been pa1/2\d* 

The face value of Rs. 10/- each authorised share capital of the Demerged Company 

' . *\ 
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2/- each and then the authorised share capital of the Resulting Company will 

automatically stand increased by merging the sub-divided authorized capital of 

Demerged Company pertaining to Demerged Undertaking to that effect by simply 

filing the requisite forms with the RoC and no separate procedure or instrument or 

deed shall be required to be followed under the Act. The stamp duty and fees paid 

on the authorized capital of the Demerged Company shall be utilized and applied 

to the increased authorized share capital of the Resulting Company and there 

would be no requirement for any further payment of stamp duty and/or fee and/or 

Taxes by the Resulting Company for increase in the authorised share capital to that 

extent. 

32.2 In view of the consolidation of authorized share capital of the Demerged Company 

representing to the extent of Demerged Undertaking with the Transferee Company 

and subsequent increase of authorised share capital of the Transferee Company in 

terms of this Clause, the existing clause V as contained in the memorandum of 

association of the Transferee Company shall without any act, instrument or deed 

be and stand altered, modified and amended pursuant to Sections 13, 61 and 64 of 

the Act and Section 232 and other applicable provisions of the Act, as set out in 

Part IV of the Scheme. 

32.3 It is clarified that the approval of the members of the Transferee Company to the 

Scheme shall be deemed to be their consent / approval also to the alteration of the 

memorandum of association of the Transferee Company and the Transfer- 	4,145. \c  eft1Paq  r). \ 

.54.4- 
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32.4 For the avoidance of doubt, it is hereby clarified that if the authorized share capital 

of the Demerged Company or the Transferee Company undergoes any change, 

either as a consequence of any corporate action or otherwise, then the authorized 

share capital to be specified in Clause V of the Memorandum of Association of the 

Transferee Company with effect from the Effective Date shall automatically stand 

modified to take into account the effect of the change. 

32.5 As a consequence of the reduction of capital of the Demerged Company to the 

extent as defined in clause 31.3 and 32.1 to the Scheme, the Authorized share 

capital of the Demerged company shall be reorganized and shall comprise of 

70,38,652 equity shares of Rs. 10/- each aggregating to Rs. 70,38,65,20/- and the 

subscribed, issued and paid up capital shall comprise of 69,86,788 equity shares of 

Rs. 10/- each aggregating to Rs. 6,98,67,880/-. 

32.6 In view of the reorganization of authorized share capital of the Demerged 

Company as defined in clause 32.1 to the Scheme, the existing clause V as 

contained in the memorandum of association of the Demerged Company shall 

without any act, instrument or deed be and stand altered, modified and amended, 

pursuant to Sections 13, 61 and 64 of the Act and Section 232 and other applicable 

provisions of the Act, and shall accordingly be modified. 

33. ACCOUNTING TREATMENT OF DEMERGER: 

33.1. -  Accounting Treatment in the Books of Demerged Company: 

(a) Notwithstanding anything contained in any other clause in the Scheme, 

Demerged Company shall account for transfer of Demerged Undertaking to 

Resulting Company in its books of accounts as per the applicable accounting 

principles and as on the date as prescribed under Indian Accounting Standards 

(Ind-AS) prescribed under Section 133 of the Companies Act, 2013, as 

II 11 I*- 	II W.. 
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notified under the Companies (Indian Accounting Standards) Rule, 2015, as 

may be amended from time to time read with clarification issued by the 

Institute of Chartered Accountants of India and on the date as determined in 

accordance with Ind AS. 

33.2. Accounting Treatment in the Books of Resulting Company (for merger of 

Demerged Undertaking of Minda Storage Batteries Private Limited): 

33.2.1 Notwithstanding anything else contained in the Scheme, the Resulting 

Company shall account for the transfer /demerger of Domestic 

manufacturing & Trading Business of Batteries ("Demerged Undertaking") 

of Demerged Company into the Resulting Company in accordance with the 

Pooling of Interest Method of accounting as laid down in Appendix C of 

Indian Accounting Standards ("Ind AS") 103 (Business Combinations of 

entities under common control) notified under Section 133 of the 

Companies Act, 2013, under the Companies (Indian Accounting Standard) 

Rules, 2015, as may be amended from time to time, in its books of accounts 

such that: 

33.2.1.1 The Resulting Company shall record the assets and liabilities, if 

any, of the Demerged Undertaking of the Demerged Company 

vested in it pursuant to this Scheme, at the carrying values as 

appearing in the books of Demerged Company; 

`rc,  

33.2.1.2 The identity of the reserves of the of the Demerged Undertaking * 

of the Demerged Company shall be preserved and the Resulting 

Company shall record the reserves of the Demerged Undertaking 
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of the Demerged Company in the same form and at the carrying 

amount as appearing in the books of Demerged Company; 

33.2.1.3 Pursuant to the demerger of Demerged Undertaking of the 

Demerged Company with the Resulting Company, the inter-

company balances between the Resulting Company and the 

Demerged Undertaking of the Demerged Company, if any 

appearing in the books of the Resulting Company shall stand 

cancelled; 

33.2.1.4 The value of investments held by the Resulting Company 

attributable to the Demerged Undertaking of the Demerged 

Company as determined in accordance with Ind AS and other 

accounting principles generally accepted in India shall stand 

cancelled pursuant to demerger. Accordingly, the existing 

carrying value of the investment held by the Resulting Company 

in the Demerged Company after deducting the amount 

attributable to Demerged Undertaking of the Demerged 

Company as per this clause, subject to impairment assessment, 

will be deemed as the new carrying value of the investment held 

by the Resulting Company in the Demerged Company; 

33.2.1.5 The surplus/deficit, if any arising after taking the effect of clause 

33.2.1.1, clause 33.2.1.2 and clause 33.2.1.4, after adjustment of 	oFa'Y (a4  4 
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presented separately from other capital reserves with disclosure 
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33.2.1.6 In case of any difference in accounting policy between the 

Demerged Undertaking of the Demerged Company and the 

Resulting Company, the accounting policies followed by the 

Resulting Company will prevail to ensure that the financial 

statements reflect the financial position based on consistent 

accounting policies. 

33.2.1.7 Comparative financial information in the financial statements of 

the Resulting Company shall be restated for the accounting 

impact of the demerger, as stated above as if the demerger had 

occurred from the beginning of the comparative period. 

CT 

	
However, if business combination had occurred after that date, 

the prior period information shall be restated only from that date. 

33.2.1.8 For accounting purpose, the Scheme will be given effect on the 

date when all substantial conditions for the transfer of Demerged 

Undertaking are completed. 

33.2.1.9 Any matter not dealt with in Clause hereinabove shall be dealt 

with in accordance with the Indian Accounting Standards 

applicable to the Resulting Company. 
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PART V 

MISCELLANEOUS PROVISIONS APPLICABLE TO THIS SCHEME  

34. APPLICATION TO THE HON'BLE NCLT 

HFL, MSBPL and UNO MINDA shall with all reasonable dispatch, make all 

necessary applications and/ or petitions under Section 230-232 of the Act and 

other applicable law to the Hon'ble NCLT for sanctioning the Scheme and for: 

(a) Dissolution of the Transferor Company  (HFL)  without winding up under the 

provisions of Law and obtain all approvals as may be required under Law 

C 
	

and; 

(b) Demerger of Demerged Undertaking of Demerged Company  (MSBPL)  and 

vesting of Demerged Undertaking into Transferee Company. 

35. SEQUENCE OF EFFECTIVENESS OF SCHEME 

Upon the sanction of the Scheme and coming into effect from the Appointed Date, 

the Scheme shall be deemed to have occurred and taken effect in the sequence and 

in the order mentioned as under: 

a) Amalgamation of Transferor Company into and with the Transferee Company; 

and 

b) Demerger of Demerged Undertaking of the Demerged Company into the 

Transferee Company. 
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36. CLARIFICATION OF INCOME TAX 

36.1. The amalgamation of Transferor Company with the Transferee Company shall 

take place in accordance with the Scheme as per the provisions of Section 2(IB) of 

the Income-tax Act, 1961. 

36.2. The Demerger of the Demerged Undertaking of the Demerged Company shall take 

place in accordance with the provisions of Section 2 (19AA) of the Income-tax 

Act, 1961. The Scheme has been drawn up to comply with the provisions of 

Section 2(19AA) of the Income-tax Act, 1961. 

36.3. If any terms or provisions of the Scheme are found or interpreted to be 

inconsistent with the provisions of the said section(s) at a later date including 

resulting from an amendment of law or for any other reason whatsoever the 

provisions of the said section(s) of the Income-tax Act, 1961 shall prevail and the 

Scheme shall stand modified to the extent determined necessary to comply with 

Section 2(1B) and Section 2(19AA) of the Income-tax Act, 1961. Such 

modification will however not affect the other parts of the Scheme. 

37. MODIFICATION OR AMENDMENT TO THE SCHEME 

37.1. HFL, MSBPL and UNO MINDA with approval of their respective Board of 

Directors may consent, from time to time on behalf of all persons concerned, to 

any modifications/ amendments or additions/ deletions to the Scheme which may 

otherwise be considered necessary, desirable or appropriate by the said Board 

Directors to resolve all doubts or difficulties that may arise for carrying out tIA 

Scheme and to do and execute all acts, deeds, matters and things necessary for 

bringing this Scheme into effect or agree to any terms and/ or conditions or 

limitations that the Hon'ble NCLT or any other aut
' wi
oties under any Law may 

For Narita Fehrer Limited  or inda Storage Batteries Private Limited 
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deem fit to approve of, to direct and/ or impose. The aforesaid powers of the HFL, 

MSBPL and UNO MINDA to give effect to the modification/ amendments to the 

Scheme may be exercised by their respective Board of Directors or any person 

authorized in that behalf by the concerned Board of Directors subject to approval 

of the Hon'ble NCLT or any other authorities under the Applicable Law to such 

modification/ amendments to the Scheme. 

37.2. If any part of this Scheme is found to be unworkable for any reason whatsoever, 

the same shall not, subject to the decision of the respective Board of Directors of 

the HFL, MSBPL and UNO MINDA, affect the adoption or validity or 

interpretation of the other parts and/ or provisions of this Scheme. It is hereby 

clarified that the Board of Directors of the HFL, MSBPL and UNO MINDA may 

in their absolute discretion, adopt any part of this Scheme or declare the entire 

Scheme to be 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 Members or creditors 

or employees or any other person. 

38. REVOCATION, WITHDRAWAL OF THIS SCHEME 

The Board of Directors of the HFL, MSBPL and UNO MINDA shall be entitled to 

revoke, cancel, withdraw and declare this Scheme of no effect at any stage if: (i) 

this Scheme is not being sanctioned by the Hon'ble NCLT or if any of the 

consents, approvals, permissions, resolutions, agreements, sanctions and 

conditions required for giving effect to this Scheme are not obtained or for any 

other reason; (ii) in case any condition or alteration imposed by the Hon'ble 	--4.--Nx  

/6.Xv2)ccPanY Za4eti 

-----..,, 

NCLT , Members of the HFL, MSBPL and UNO MINDA or any other autho  i (.7 iisc,  s7i., 	., 4  \ 

not acceptable to the Board of Directors of the HFL, MSBPL and UNO 

(iii) the Board of Directors of the HFL, MSBPL and UNO MINDA are of View' , 
	 c  

that upon coming into effect of this Scheme in terms of the provisions of this 	D:  1n, 	- 

Scheme or filing of the drawn up order with any Governmental Authority could 

Fortino  Mimic!  Limited 
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have adverse implication on the HFL, MSBPL and UNO MINDA. On revocation, 

withdrawal, or cancellation, this Scheme shall stand revoked, withdrawn, 

cancelled and be of no effect and in that event, no rights and liabilities whatsoever 

shall accrue to or be incurred inter se between the HFL, MSBPL and -  UNO 

MINDA or their respective Members or creditors or employees or any other 

person, save and except in respect of any act or deed done prior thereto as is 

contemplated hereunder or as to any right, liability or obligation which has arisen 

or accrued pursuant thereto and which shall be governed and be preserved or 

worked out in accordance with the Applicable Law and in such case, each party 

shall bear its own costs unless otherwise mutually agreed. 

C 
	39. VALIDITY OF EXISTING RESOLUTIONS, ETC. 

40. 

40.1. 

a) Upon the coming into effect of the Scheme, the resolutions of the HFL and the 

resolutions of the MSBPL in relation to Demerged Undertaking as are 

considered necessary by the Board of Directors of the UNO MINDA which 

are validly subsisting be considered as resolutions of the UNO MINDA. 

b) If any such resolutions have any monetary or other limits approved under the 

provisions of the Act or of any other applicable statutory provisions, then the 

said limits, as are considered necessary by the Board of Directors of the UNO 

MINDA shall be added to the limits, if any, imposed under the like resolutions 

passed by the UNO MINDA and shall constitute the aggregate of the said 

limits in the UNO MINDA. 

CONDITIONALITY OF THE SCHEME 

This Scheme is and shall be conditional upon and subject to the following: 

1.1:01 frit 

C) 

 
° 	

a0P nYz 

;7-3- 	• 

* 
*Nr• 

4t9: 

F?rUno Minda Limited 

--tuittlocisect.girretery 	 
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a) The Scheme being approved by the requisite majorities in number and value of 

such classes of persons including the respective members and/or creditors 

(where applicable), either at a meeting or through consent/No-objection 

Letters, of the Transferor Company and Demerged Company and the 

Transferee Company/Resulting Company, as may be directed by the Hon'ble 

NCLT. 

b) Obtaining the sanction of the Hon'ble NCLT or such other competent authority 

by the Transferor Company, Demerged Company and the 

Transferee Company/ Resulting Company under Section 230 to 232 and other 

applicable provisions of the Law; 

c) The certified or authenticated copies of the order of the Hon'ble NCLT 

sanctioning this Scheme being filed with the Registrar of Companies having 

jurisdiction over the Companies; 

d) Obtaining any other approvals, sanctions or consents of any Governmental 

Authority or any statutory authorities as may be required by law for the 

implementation of Scheme. 

C 

203 

41. INTIMATION / APPROVAL OF SEBI AND STOCK EXCHANGES 

In view of the SEBI Circular according relaxation of taking the no objection from 

the Stock Exchanges to the schemes of arrangement which provides merger of 

wholly owned subsidiaries or a division of a wholly owned subsidiary with parent 

company, the Scheme shall be filed with the stock exchanges for disclosure and 

dissemination by the stock exchanges on their websites only, before filing such 

scheme with any court or Tribunal. UNO MINDA undertakes to comply with 

requirement of aforesaid SEBI Circular and Listing Regulations.  
Storage batteries Private Limited 

Authorised Signatory 
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42. DIRECTORS AND KMPS OF THE TRANSFEROR COMPANY AND 

DEMERGED COMPANY 

42.1. The existing Directors including Key Managerial Personnel ("the KMPs") of the 

Transferor Company shall cease to be the Directors and KMPs of the Transferor 

Company from the date of implementation of the Scheme without any further 

compliance of any other provisions of the Act, whereas there shall be no effect 

upon the Directors and KMP of the Demerged Company and the Transferee 

Company. 

43. EFFECT OF NON RECEIPT OF APPROVAL 

In case the Scheme is not sanctioned by the Hon'ble NCLT or in the event any of 

consents, approvals, permissions, resolutions, agreements, sanctions or conditions 

enumerated in the Scheme not being obtained or complied or for any other reason, 

the Scheme cannot be implemented, the Scheme shall become null and void, and 

the Transferor Company and the Transferee Company shall bear the entire cost, 

charges and expenses in connection with the Scheme equally unless otherwise 

mutually agreed. 

44. MISCELLANEOUS 

4.7-A,so
f

Y 144'14) \ 
14 

MINDA as to the construction of this Scheme or as to any account, valuation 5/ /*c_jc3v- 	 \ 
A4-'  fic:AA 

apportionment to be taken or made in connection herewith or as to any oth 
— • 01 

amicably settled among the Board of Directors of the Companies, and the decision 

arrived at therein shall be final and binding on all concerned. 

For Harita Fehre:.  LimitedFor Minda Storage Batteries Private Limited 

LL4Villn 
Sage 76 of 77 

Authorised  Signatory 
Authorised Signatory 
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In case any doubt or difference or, issue shall arise between hIFL, MSBPL and 

UNO MINDA or any of their Members, creditors, employees and/or persons 

entitled  to or claiming any right to any shares in the HFL, MSBPL and UNO 

aspects contained in or relating to or arising out of this Scheme, the same shall be 

Jr9 Uno Mindo Limacd 
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45. DISSOLUTION WITHOUT WINDING UP 

On the Scheme becoming effective, the Transferor Company (HFL) shall be 

Divit/Awc 
dissolved without going through the process of winding up and without 

i)t lhi act or deed. 
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Company) 
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e:q-2@thorlsed Signatory 

Name: 	Tarun 	Kumar 

Srivastava 

Designation:  Authorized 

Signatory 

Date: 	July 14, 2022 

FOR 	Minda 	Storage 

Batteries 	Private 

Limited 	(Demerged 

Company) 

Minda Storage Batteries Private Limitea 
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Authorised Signa 

Name: 	Tarun 	Kumar 
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R. esulting Company) 
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Authorised Signatory 

Name: 	Tarun 	Kumar 
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46. COST, CHARGES AND EXPENSES 

All costs, charges, taxes including duties, levies. and all other expenses, if any of 

the HFL, MSBPL and UNO MINDA arising out of or incurred in carrying out and 

implementing this Scheme and matters incidental thereto shall be borne by the 

UNO MINDA. 
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Annexure-A-29 

Schedule of Properties of Transferor Company 
(As on 31.03.2022) 

‘ 
DfD AR/Court Oft  Wort Description of the Free hold Property of  the 
ational Company LaVriTgilliVor Company* 	 1,235.62 
,ew Delhi 

Short Description of the Lease hold Property of the 
Transferor Company 

PART-HI 

Short Description of all the Stocks, Shares, Debentures 
and other Charges in Action of the Transferor 
Company 
Fixed Assets (Tangible Assets):  

Computer 	 I 	18.21 
Building 	 3,393.46 
Plant  and machinery 	 6.795.69 
Furniture & Fixtures 	 32.87 
Vehicle 	 9,00 
Office Equipment's 	 59.36 

•CC i,, 
C( 

re C 	............... 

c1;‘ 	 ......L.Parties4ars Amount 
(Rs. in Lacs) 

PART-I 

479 

Capital work in progress: 
Right of use assets:  
Intangible assets:  
Financial assets:  

Investments 
Other financial assets 

Non-current tax assets (net):  
Other non-current assets 

Inventories:  
Financial assets 

Investments 
Trade Receivables: 

Cash and Cash Equivalents: 
Cash In Iland 

Bank Balance:  
State Bank of India 

Vatika First India Place 

For H rita 	hrer Limited 

Authorised Signatory 

259.18 
461.60 

4.98 

18.81 
65.14 

56.84 
46.42 

4,283.12 

161.62 
13,865.71 

0.67 
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M G Road, Gurgaon 

Haryana, PIN-122002 

Current Account No:64060796967 
IFSC code:SBIN0004402 

HDFC Bank Limited 
NO 9 Sri Lakshmi Nagar Bangalore 
Sriperumbudur -602105 

Current Account No: 125403100000 
IFSC code:HDFC0001254 
In Fixed Deposit 

State Bank of India 
Mookandapalli Branch 
Hosur 
CurrentAccount No.0000003117841 
IFSC code:SBIN0006242 

55.94 

1424.03 
1100.00 

428.83 

Other financial assets: 
Other Current Assets:  

*Description of the property is annexed as Annexure I 

28.69 
1,075.4! 

For Harita Fehrer Limited 
For Narita Fearer Limiteo 

e.0 

Authorised Signatory 
Tarun Kumar Srivastava 
Authorized Signatory 
ICSI Membership No.11994 
Address: Flat No. 6004, Tower B3, Spaze Privy AT4, Sector 84, Sikendarpur 
Badha (109), Gurgaon, Haryana — 122004 
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Annexure I 
Description of the Property of the Transferor Company 

S. 
No. 

Property 
details 

Address District/State Extent 
'in 
Acres' 

Freehold Land & Building 
Belagondapalli Village 
Panchayat in Thally, 
Belagondapalli Revenue 
Village, Denkanikottai Taluk. 
Krishnagiri, Sub-registrar 
district of Kelamangalam 

Krishnagiri/ 
Tamilnadu 

1.82 

2 Freehold Survey No. 28-1, 34, 35, 36, 
38/1, 38/2, situated at 
Belagondapalli Village 
Panchayat in Many, 
Belagondapalli Revenue 
Village, Denkanikottai Taluk, 
Krishnagiri, Sub-registrar 
district of Kelamangalam  
Survey No. 30, 
Belagondapalli Village 
Panchayat in Thally Union 
Belagondapalli Revenue 
Village, Denkanikottai Taluk, 
Krishnagiri, Sub-registrar 
district of Kelamangalam 

Krishnagiri/ 
Tamilnadu 

Krishnagiri/ 
Tamilnadu 

4.89 

1.27 3 Freehold 

4 Leasehold Plot No. 40, in Kadakola 
Industrial Area, Survey No. 
209-P, 268/2P, 224/2 P & 
224/1P, Village kadakoal, 
Hobli Jaipura, Taluk Mysuru 

Mysuru .5(1 

5 Freehold 
Land 

Thandalam, (near 
Irungatukkotai ) 
(Vellanthangal Village, 
No.I 0 I, Thandalam Group, 
Sriperumhudur Taluk, 
Kanchipuram District 

Chennai 9.15 

For Ilarita Fehrer Limited 
For Hata Fehrer Limited 

Authorised Sionater,  
"Farun Kumar Srivastava  
Authorized Signatory 
ICSI Membership No.11994 
Address: Flat No. G004, Tower 133, Spaze Privy AT4, Sector 84, Sikendarpur 
Badha (109), Gurgaon, Haryana — 122004 
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Annexure-A30 

Particulaa26/712.- 

6  T).tV  	

PART-I 

DD/D 
/AR/court 	eaDescription of the Free hold Property of the Transferor r 

National C,ompoiny 	.r.rtPATIa' rnaa 

New Delhi 	 PART !1  

Short Description of the Lease hold Property of the 
Transferor Company 

Amount 
ERs . in Latch) 

482 

Land situated at Plot No.5 Sector-10, IIE SIDCUL, Pantnagar, 
Rudrapur, Uttrakhand Pin 263153 India. 

Total Area 44925 Sq. mtr 
PART-Ill 

Short Description of all the Stocks, Shares, Debentures and 
other Charges in Action of the Transferor Company 

As e s Ta i le A se 
Property, Plant and Equipment 
Capital work-in-progress 

Non-Currentinvestment:  

Trade Receivables: 

Cash and Cashiquivalents: 

Bank BalancLe! 
Axis Bank CC 95370 
Axis Bk MR 1115 
Canara Bank -CA00019 

8778.7 Iakh 
14.3 lakh 

0 

1316.4 Iakh 

0.1 lakh 

627.8 lakh 

262.2 lakh 

* Bank Balance does not include Bank deposits of amount of Rs. 101.0 lakh. 

,t, 
o i-,. ,,i,i as Storage batteries Private Limited 

*4 

Caron KumarP  Srivastava 	

rw z 
* * 

ICS! Membership No.11994 	 .. 
. 	ii, 

Authorized Signatory 	
Authorised Signatory 

Delhi eAr 
Address: Flat No. G004, Tower B3, Spaze Privy AT4, Sector 84, Sikendarpur 
Badha (109), Gurgaon, Haryana — 122004  

For Minda Storage Batteries Private Limited 
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