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(Under the Companies Act, 1956)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

J. K. CEMENT LIMITED
I. The name of the Company is J. K. CEMENT LIMITED

II.  The Registered Office of the Company will be is situated in the State Uttar Pradesh.

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

(A)  Main Objects to be pursued by the Company on its incorporation are: 

(1) To produce, manufacture, treat, process, refine, import, export, purchase, sell and generally to deal in, and to 

act as brokers, agents, stockists, distributors and suppliers of all kinds of cement (whether port land, 

pozzolana, white colored, alumina, blast furnances, masonary, rapid hardening low heat and all other 

varieties of cement, silica or otherwise), cement products of any description, such as pipes, poles, slabs, 

asbestos sheets, blocks, bricks, tiles, garden wares, prefabricated slabs or building materials, and articles, 

things, compounds and preparations connected with the aforesaid products and in connection therewith to 

take on lease connected with the aforesaid products and deal in the crushing and marketing of various 

minerals, e.g. red oxide ochres, bauxite, barities, calcite, gypsum, laterite, lime stone, all types of clays, 

soapstone, quarts, marble, granite, iron ore, all types of coal, lignite and silica by taking on lease or otherwise, 

various mines and putting up machinery for pulverizing the various minerals. 

(2) To acquire the whole or substantially whole of the undertaking and properties under the Scheme or 

arrangement under section 391 and 394 of the Companies Act, 1956 or any other Scheme approved by any 

statutory authority(ies) under any applicable Laws or Acts, of J.K. Synthetics Limited namely J.K. Cement 

Works, Nimbahera, J.K. Cement Works, Mangrol, J.K. White Cement Works, Gotan, J.K. Power, Bamania. 

(Clause III(A)(2) altered pursuant to the Special Resolution passed at the Extra-Ordinary General 
thMeeting of the Company held on 4  March, 2004).

(3) To carry on all or any of the business as manufactures of and dealers in lime, plasters, refractories, castables, 

cement paints, ready mix mortars, grinding media, concentrates and all type of building aggregates, clay, 

sand, minerals, earth, artificial stone and marbles and other chemicals connected with cement and building 

material industry.

(4) To carry on the business of builders, contractors, sub-contractors, undertaking and executing contracts, 

works or construction of building-residential commercial and industrial, dams, bridges including roads, 

highways, railways and airports and other superstructures and installation of all types of structures and 

foundations etc. whether on B.O.T (Build operate and transfer) basis or otherwise.

(5) To carry on business of and as Engineers (Civil, Mechanical, Electrical and otherwise for construction 

purpose), architects, surveyors, designers, decorators, furnishers, quarry masters, valuers, arbitrators 

Engineering consultants and to construct, execute, carry out, supervise, maintain, improve, work, develop, 

(1)



control, manage, alter, repair, pull down, restore and remodel, in any part of India or in any part of the world, 

civil works and their conveniences off all kinds or otherwise assist or take part in the construction, 

maintenance, development, working control and management thereof.

(6) To carry on the business of electric power supply Company in all the branches and to construct, lay down, 

establish, fix and carry out all necessary power stations, wires, lines, accumulators, and works and generate 

by whatever means, manufacture, accumulate, distribute and supply electricity and to light cities, towns, 

streets, docks, markets, theatres, buildings and places, both public and private and to sell power to any 

board/authority whether private or public. 

(7) To carry on the business of buyers and sellers and to act as agent, distributors, representatives, traders, 

stockiest, importers, exporters, entitlement, negotiators, supplier and commission agents of products and 

commodities and material in any form or shape manufactured or supplied by any Company, firm association of 

persons, body, whether incorporated or not, individual, Government, semi-Government, or any local 

authority, and for that purpose buy, sell, exchange, alter, market, pledge, distribute, or otherwise deal in 

commodities, goods, manufactures articles materials and things of every description and kind. 

(8) To carry on and undertake the business of finance, investment and trading, hire purchase, leasing, 

subscribing shares and debentures of other Company and to finance lease operations of all kinds of 

purchasing, selling, hiring or letting on hire all kinds of plant and machinery and equipments that the Company 

may think fit and to undertake housing finance and financing of all and every kind and description and deferred 

payment of similar transactions and to subsidize, finance or assist in subsidizing or financing the sale and 

maintenance of any goods, article or commodities.

 

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

1. To incur and to pay all preliminary, pre-incorporation and pre-operative expenses which are necessary and 

incidental.

2. To invest any money of the Company not immediately required in such investments as may be thought proper 

and to hold, sell or otherwise deal with such investments as may be necessary for the purpose and interest of 

the Company.

3. To lend, advance money, either with or without security and give credit to such person (including Government) 

and on such terms and conditions as the Company may think fit for its business but not amounting to banking 

business as defined in Banking Regulation Act, 1949.

4. To undertake financial and commercial obligations, transactions and operations of any kind in connection with 

the business of Company.

5. To subscribe, contribute or guarantee money for any national, charitable, benevolent, political, public, general 

or useful objects or fund or for any exhibition subject to provisions of Companies Act, 1956.

6. To negotiate, draw, accept, endorse, discount, buy, sell and deal in bills of Exchange, promissory notes, 

bonds, debentures, other negotiable instrument, and securities and to undertake and execute any trust and 

also to undertake and execute the office of trustee for the debenture holders or debenture stock holders of any 

Company and to appoint trustees to hold securities on behalf and to protect the interest of the Company.

7. To sell, exchange, mortgage, let on lease, royalty or tributes, grant licenses, easements, options and other 

(2)



(3)

rights or in any other 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, whether fully or partly paid up, or securities of any other Company having objects in whole or in part 

similar to those of the Company or as may be approved by the shareholders. 

8. To form, incorporate or promote any Company or companies whether in India or elsewhere having amongst 

its or their objects the acquisition of all any of the assets or control, management or development of the 

Company or any other objects or object 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 

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 obtaining subscription or for 

placing or assisting to place or to obtain subscription of for guaranteeing the subscription or the placing of any 

shares in the capital of such Company or any bods, debentures, obligation or securities of any other Company 

held or owned by the Company or in which the Company has any interest or in or about the formation or 

promotion of the Company has any interest for the conduct of its business or about the promotion of any other 

Company in which the Company may have an interest. 

9. To enter into any arrangements and take all necessary or proper steps with Government or with other 

authorities, supreme, National, local, Municipal, or otherwise of any place in which the Company may have 

interests and to carry on any negotiations or operation 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 furthering the 

similar object taken by any other Company, firm or person which may be considered directly or indirectly non-

prejudicial to the interests of the Company or its members and to assist the promotion, whether directly or 

indirectly or any legislation which may seem advantageous to the Company and to obtain from any such 

Government, authority and Company any charters, contracts, decrees, rights, privileges or concessions.

10. To open accounts with any bank or financial institutions and to draw, make, accept, endorse, discount, 

execute and issue promissory notes, bills of exchange, hundies, bills of lading, warrants, debentures and 

other negotiable or transferable instruments, and to buy sell and deal in the same.

11. Subject to Section 58A, 292 and 293 of the Companies Act, 1956 and the rules made thereunder and the 

directives issued by Reserve Bank of India to borrow, raise or secure the payment of money or to receive 

money as loan or to give money as loan at interest for any of the purpose of the Company and at such time or 

times as may be thought fit by promissory notes, bills of exchange, hundies, bills of landing, warrants or other 

negotiable instruments or by taking credit in or opening current accounts or overdraft accounts with any 

person, firm, bank or Company and whether with or without any security by such other means as the Directors 

may in their absolute discretion deem expedient and in particular by the issue of debentures or debenture 

stock perpetual or otherwise and in security or any such money so borrowed, raised or received and of any 

such debentures or debenture stock issued, to mortgage, pledge or charge the whole or any part of the 

property and assets, of the Company, both present and future, including its uncalled capital special 

assignment or otherwise or to transfer or convey the same absolutely or in trust and to give the lenders power 

of sale and other powers as may seem expedient and to purchase, redeem or pay off such securities; 

provided that the Company shall not carry on the business of banking within the meaning of the Banking 

Regulation Act, 1949.

12. To ratify and adopt agreements made or entitlements or licenses received by the promoters for setting up to 

the industry or for foreign collaboration either for technical know-how or for financial aids or in relation to 

import of machineries, equipment, spare parts and raw materials relating to the aforesaid main objects of the 

Company.



13. To enter into and procure any arrangements with person, firm or Company in or outside India for obtaining or 

supplying of technical know-how and technical or administration services within India or outside India 

including the benefit of existing techniques personnel abroad, selection and purchase or plant and negotiating 

the terms for payment and specification for the plant and layout of the plant and all other services. 

14. To undertake and execute any contracts for works involving the supply or use of any of the above referred 

services, articles, products or things.

15. To manufacture, buy, sell, refine, improve, manipulate, import, export, or otherwise deal in any merchandise, 

commodities, raw materials, manufactured and partly manufactured articles, things, waters, goods, produce, 

products, necessary for or incidental to the manufacture, experimentation, manipulation and research in any 

of above mentioned business or for any of the purpose stated above.

16. To buy, sell, manufacture, refine, manipulate, import, export and deal in all substances, apparatuses and 

things capable of being used in any such business as aforesaid or required by any customers of or persons 

having dealings with the Company either in wholesale or in retail.

17. To purchase, erect, improve, manage, develop or take on lease or otherwise any mills, factories, foundries, 

machinery and any other movable property or immovable property for the purposes of the Company.

18. To establish and maintain any agencies or branches in any part of the world for the sale of any materials, 

articles or things for the time being at the disposal of the Company or for sale or purchase of goods and 

materials required by the Company or its constituents or for other purpose and to appoint managers, brokers, 

canvassers, contractors and other persons for the purpose of the Company and to discontinue and discharge 

the same.

19. To adopt such means of making known the products or business of the Company as may seem expedient and 

in particular by advertising in the press, by circulars, by play cards and exhibition of works of art or interest, by 

publication of books and periodicals or by granting prizes, rewards and donations.

20. To lend money to such persons or Companies and on such terms and conditions as may seem expedient and 

in particular to members of the staff, customers and other having dealing with the Company and to guarantee 

performance of contract by any such persons on companies, but not to carry on banking business within the 

meaning of Banking Regulation Act, 1949.

21. To invest surplus moneys with or without security and generally to make advance of such sum or sums of 

money upon or in respect of or for the purchase of raw materials, goods, machinery, stores or any other 

property, articles and things required for the purposes of  the Company with or without security and upon such 

terms subject to such conditions as the Company may think expedient. 

22. To draw, make, accept, endorse, discount, execute, issue, negotiate, assign, purchase, sell and otherwise 

deal in cheques, drafts, promissory notes, bills of exchanges, hundies, debentures, bonds bills of lading, 

railway receipts, warrants and all other negotiable or transferable instruments.

23. To remunerate any persons or firm or companies for services rendered or to be rendered in placing of any 

shares of the Company's capital or any debenture, debenture stock or other securities of the Company or in or 

about the formation or promotion of that Company or the acquisition of any rights or property by the Company 

or the conduct of its business or otherwise in whatsoever manner or respect and to provide for the payment of 

such remuneration in cash or by the issue of or allotment of shares, debentures or other securities of the 

Company or by the granting of options to take the same or by any other manner allowed by law.

(4)
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24. To guarantee the payment of money secured by or payable under or in respect of bonds, debentures, 

debentures-stock, contracts, mortgages, charges, obligations and other securities of any Company or of any 

authority, Central State, Municipal, Local or otherwise or of any other person, whether incorporated or not 

incorporated and generally to transact all kinds of guarantee business and to further transact all kind of trust 

and agency business, in connection with the business of the Company.

25. Subject to Section 391 to 394  of the Companies Act, 2013, to acquire, amalgamate, enter into partnership or 

into any arrangement for acquiring an undertaking or for sharing profits, union of interests, co-operation, joint 

venture or reciprocal concession or for limiting competition with any person, firm or body corporate whether in 

India or outside carrying on or engaged in or about to carry on or engage in any business or transaction which 

the Company is authorized to carry on or engage in or which can be carried on in conjunction therewith or 

while is capable of being conducted so as directly or indirectly to benefit the Company and further to enter into 

any arrangement or contract with any person, association or body corporate whether in India or outside, for 

purchase or otherwise acquire of concerns and undertakings, technical collaboration, technical know-how or 

for such other purposes that may seem calculated beneficial and conducive to the objects of the Company.

26. To purchase or otherwise acquire and to sell, exchange, surrender, lease, mortgage, charge, convert, hold, 

turn to account, dispose of and deal in real and personal property and rights of all kinds and in particular lands, 

buildings business, concerns and undertakings, debenture-stock, mortgages, debenture, produce, 

concessions, options contracts, patents, annuities, licenses, stocks, shares, securities, bonds, policies, book 

debts and claims, privileges and action of all kinds including any interest in real or personal property and any 

claims against such property or against any person or Company and to carry on any business concern or 

undertaking so acquired.

27. To lease, let out on hire, mortgage, pledge, hypothecate, sell or otherwise dispose of the whole or any part or 

parts of the undertaking of the Company or any land, business, property, rights or assets of any kind of the 

Company or any share or interest therein respectively in such manner and for such consideration as the 

Company may think fit and in particular for shares, debentures or securities of any other body corporate 

having objects altogether or in part similar to those of the Company.

28. to establish, provide, maintain and conduct, or otherwise subsidize research laboratories and experimental 

workshops for scientific and technical research and experiments and to undertake and carry on all scientific 

and technical investigation by providing, subsidizing and owing or assisting laboratories, workshops, 

libraries, halls for lectures, meeting and conference and by providing the remuneration for scientific technical 

professors or teachers and by providing for the award of exhibition, scholarships, prizes and grants to 

students or otherwise and generally investigations, experiments, tests and invention of any kind, to 

encourage, promote and reward studies, researches, that may be considered likely to assist any of the 

business which the Company is authorized to carry on.

29. To negotiate and enter into agreements and contracts with companies, firms and individuals, Indian or foreign 

for joint ventures, technical assistance, technical know-how and collaboration in the setting up and operation 

of the undertaking, manufacturing, marketing, importing, exporting of the equipments, plans, apparatuses 

and other articles and things or any of them for all or any of the business of the Company including plant, 

machinery, products and raw materials required for the purpose.

30. To apply for, purchase or otherwise acquire, protect and renew in any part of the world patents, license 

devices, processes, patent rights, trade marks, designs, formulas and the like, conferring any exclusive or 

non-exclusive or limited right to their use, any secret or other information regarding any invention or research 

which may seem capable of being used for any of the purpose of the Company or the acquisition of which may 
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seem calculated, directly or indirectly, to benefit the Company and use, develop or grant license in respect 

thereof or otherwise turn to account the rights or information so acquired and to spend money in 

experimenting upon, testing or improving and such patents, rights or inventions.

31. to pay out of the funds of the Company all expenses of, and incidental to the formation, registration, 

advertisements and establishment of this Company and the subscription of the shares or loans or capital and 

other securities of this Company and also all expenses for attending the issue of any circular or notice and the 

printing, stamping, circulating of proxies and forms to be filled up by the members of the Company.

32. To promote form and register and aid in promotion, formation and registration of any Company or Joint 

ventures or Companies subsidiary or otherwise for the purpose of acquiring all or any other properly, 

undertaking, rights and liabilities of this Company or for any other purposes which may seem, directly or 

indirectly calculated to benefit the Company and to be interested in or take or otherwise acquire, purchase, 

hold, sell or otherwise dispose of shares, debentures and otherwise securities in or of any such Company or 

any other Company for all or any of the objects mentioned in this memorandum and to subsidize or otherwise 

assist any such Company and to undertake the management and secretarial or other works, duties and 

business of any such Company on such terms as may be arranged.

33. To create any reserve fund, sinking fund, insurance or any other special fund whether for depreciation for 

repaying, extending or maintaining any of the property of the Company or for any other purposes conducive to 

the interest of the Company or for any purposes whatsoever.

34. To accumulate funds and to lend, invest or otherwise employ moneys belonging to or entrusted to the 

Company in or upon any shares securities or investment upon terms as may be thought proper, whether with 

or without security and form time to time to vary such investments, loans etc., in such manner as the Company 

may think fit.

35. To distribute as dividend or bonus among the members or to place to reserve or otherwise to apply as the 

Company may from time to time think fit any moneys received by way of premium on shares or debentures 

issued at a premium by the Company and any moneys received in respect of dividends secured on forfeited 

shares or any money arising from the sale by the Company for forfeited shares or form unclaimed dividends.

36. To subscribe or contribute or otherwise to assist or guarantee moneys to charitable, benevolent, religious, 

scientific, public or any other useful institutions, subjects or purposes or for any exhibitions subject to the 

provisions of the Companies Act, 1956.

37. To obtain or help in obtaining any order or Act or Notification of any Government or legislative Authority for 

enabling the Company to carry any of its objects into effect, or for effecting any modification of the Company's 

Constitution or for any other purpose which may seem expedient and to oppose any proceedings or 

applications which may seem calculated directly or indirectly to prejudice the Company's interests.

38. To aid pecuniarily or otherwise any association, Company, firm, person, body or movement having for an 

object the solution, settlement or surmounting of industrial or labour problems or troubles or the promotion of 

industry or trade and to contribute moneys within such limits as may for the time being be prescribed by law to 

scientific, charitable or public objects.

39. To pay, satisfy or compromise any claim made against the Company which it may deem expedient to pay, 

satisfy or compromise, notwithstanding that the same may not be valid in law or to refer any claims by or 

against the Company to arbitration and to challenge and perform the awards.
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40. To provide for the welfare of the employees or ex-employees of the Company and the wives and families or the 

dependents or connection of such persons by building or providing houses or flats or by contribution to 

provident and other association, institutions, funds or trust by contributing to the pensions, allowances, 

bonuses, Superannuation, gratuity or other payments or by creating and from time to time subscribing or 

contributing towards places of instructions, educational institutions and recreation hospitals and 

dispensaries, medical and other assistance, community centers, place of worship and amenity as the 

Company may think fit.

41. To train in the Company's factories or to pay for training in other institutions in India or abroad any of the 

Company's Directors, employees or other candidates as the Directors think fit in the interest of and for the 

furtherance of Company's business.

42. To enter into agreements with the employees, engineers, workmen, office staff, salesmen, and any other 

persons having special knowledge of matters relating to the business of the Company, full or part time, as may 

be necessary or expedient for conducting the business of the Company.

43. To indemnify members, officers, Directors, promoters and servants of the Company against proceedings, 

costs, damages, claims and demands, in respect of anything done or ordered to be done for any interest of the 

Company or for any loss or damage or misfortune whatever which shall happen in execution of the duties of 

their office or in relation thereto.

44. To do all or any of the above things as principals, agents, contractors, trustees or otherwise and by or through 

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

45. To carry on business of production, manufacture, preparation, purchase and sale of any other articles and 

materials which may be useful and conveniently combined with the engineering, manufacturing and/or other 

business of the Company.

46. To assist, help or form, maintain or contribute or subscribe the money or the kind to charitable, benevolent, 

scientific, national or other institutions, or other objects of general public welfare or charitable objects which 

shall have any moral or other claim to support or aid by the Company, either by reason of locality of operation, 

or of public and general utility or otherwise.

47. To carry on the business as manufactures or dealers on B.O.T. (build, operate and transfer) basis or otherwise 

in all or any of the above mentioned products, articles and goods and undertake the manufacturing or other 

process involving production, experimentation or manipulation thereof for other persons or parties or 

concerns whether corporate or non-corporate and on contract basis or on-commission basis or for any other 

consideration and to do packing, repacking and advertising concerning the products or manufacture or 

otherwise.

48. To carry on any lawful business in India or abroad from time to time as the Board of Directors may think fit for 

the attainment of main objects of the Company.

(C)  OTHER OBJECTS:

1. To carry on the business as traders, manufactures, importers, exporters, assemblers, processors, repairers, 

finishers, on hire or hire purchase and dealers of and in machinery and tools and accessories, abrasive 

equipment, and abrasive plant of all kinds, wire drawing equipment, castings, patterns, mounds, precision 

surface finishes, special alloy casting, heat treatment, sound reproduction equipment, electronic equipment, 
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cinematographic and photographic equipment, firefighting equipment and components or accessories for the 

same, engineering tools, gauges and measuring devices, hand tools, machine tools, power tools, household 

tools, hardware goods, machinery, tools and equipment of all descriptions for tools makers and for gazing, 

cutting, and working on metal, glass, tiles, stone, marble and rock substances and in any article or things used 

for or in connection with any such business as aforesaid in raw materials or other materials for or component 

parts of or accessories to the same.

2. To carry on the business of cotton, silk, artificial silk, wool, flax, hemp and jute and similar fibers and all 

products thereof and the business of cotton spinners and doublers, silk, wool, flax, hemp and jute spinners, 

combers and weavers and of dyers, bleachers, cleaners and finishers and manufacturers of and dealers in 

dyeing and bleaching materials and manufacturing and general chemists and druggists and to comb, spin, 

wind, weave, scour and clean silk, flax, hemp, jute, wool and other like substances, and to do manufacturing 

work, buy, sell and or deal in lien, clothes, silk, satin, satinet, plush, velvet, velveteen, yarn, thread and other 

goods and fabrics and to carry on the business of ginning and pressing.

3. To carry on the business of water-works Company in all its branches and to sink wells and shafts and to make, 

build and construct, lay down and maintain dams, reservoirs, water-works, cisterns, culverts, filter beds, 

mains and other pipes and fittings and to execute and do all other acts and things necessary or convenient for 

obtaining storing, selling, delivery, measuring, treating, distributing and dealing in water.

4. To carry on the business of hotel, guest house, resorts, hostels, restaurants, café, tavern, refreshment room 

and boarding and lodging house keepers, ware house keepers, licensed vicutallers, wine, beer and spirit 

merchants, aerated, mineral and artificial water and other drinks, purveyors caterers of public amusements 

generally dealers in ivory, novelty and other goods and as general merchants, farmers, dormant importers 

and brokers of food, live and dead stock and foreign produce of all descriptions, perfumeries, chemists, 

proprietors of club, baths, reading, writing and newspaper rooms libraries, ground and places of 

amusements, recreation, sorts, entertainment and instruments of all kinds, tobacco and cigar merchants, 

travel agents, bank, carriers by land, water and air, barge, proprietors and freight contractors, forwarding 

agents, clearing agents, stevedores, ship chandeliers, caterers in railways, airlines and ship companies, 

underwriters and insures of ships, crafts and opera box office proprietors, cinema exhibitors, producers and 

distributors, vaults, general agents, ice merchants, refrigerating storekeepers, and as proprietors conducting 

safe deposit vaults, general agents, and carry on the business of running clubs, swimming pools, plying of 

launches and boards, bakers and confectioner.

5. To carry on business of stationers, printers, lithographers, stereotype's elect tippers, photographs, printers, 

photo-lithographers, engravers, diesinkers, envelop manufactures, machine rules, numerical printers, paper 

makers, paper bag and account book makers, box makers, cardboard manufactures, book binders, type 

founders, photographers, manufactures of and dealer in paying festive and complimentary cards and dealers 

in parchment and stamps, agents, for the payment of stamp and other duties, advertising agents, designers, 

draftsmen, ink manufactures, pen, ball pen and pencil manufacturers, book sellers, publishers, paper 

manufacturers and dealers in the materials used in manufacture of papers.

6. To carry on business as manufacturers and dealers of radios, television sets, teleprinters, telecommunication 

and electronic equipment, telephone equipments, radars, computers, business machines and their 

components including valves, transistor, resisters, condensers and coils and all kind of electronic goods, 

cables and wires of all types.

7. To carry on business of manufacturer and/or dealers in typewriters, calculating machines, computers, 
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cleaners, sewing and printing machines, air-conditioning equipment, air-conditioners, refrigerators, coolers, 

ice cream manufacturing machinery, air-conditioning plants, cooling appliances, apparatus and machinery 

and all components, parts, accessories, articles and fittings required for that purpose and to maintain air 

conditioned godowns for storage of goods.

8. To carry on business of a steam and general laundry, and to wash, clean, purify, scour, bleach, dry, iron, dye 

disinfect, renovate and prepare for use all articles of wearing apparel, household, domestics and other cotton, 

silk and woolen fabrics, repair, let on hire, alter, improve, treat and deal in all apparatus, machines, material 

and articles of all kinds which are capable of being used for any such purposes.

9. To acquire or set up and run hospitals, clinics, nursing homes, maternity and family planning units or 

pathological laboratories and optician shops.

10. To carry on Real Estate Development, Property Developers, construction of Multi Storey Buildings, Housing 

Complex, Farm house.

11. To carry on the business of fishing, sea foods and to acquire, establish, run, manage and conduct fishmeal 

plant for fish items, fish products and all by-products therefrom.

12. To carry on the business of manufacturers or dealers of tractors, automobiles, earth moving equipments, 

internal combustion engines, boilers, locomotive and compressors and its spare parts, accessories, 

components fitting and other related materials.

13. To cultivate, grow, produce or deal in any agriculture, vegetable or fruit products plantation and to carry on all 

or any of the business of farmers, dairymen, skill contractors, dairy farmers and milk products, condensed 

milk and powdered milk, cream, cheese, butter, poultry, fruits, fruit essences, vegetables, cash crops and 

provisions of all kinds, growers of and dealers in corn, hay and straw, seed men and nursery meant of all kinds 

of flowers, products, flower essences, and to buy, sell, manufacture and trade in any goods (usually trade) in 

any of the above business or any other business inclusive of staple foods or any substitute for any of them 

associated with the farming interests which may advantageously be carried on by the Company and to deal in 

the business of cattle.

14. To carry on the manufacture and sale of patent medicines and preparations, and generally to carry on the 

business of manufacturers, buyers and sellers of and dealers in, all kinds of medicines and medical 

preparations, drug intermediates and bulk drugs whatsoever and obtain patents for them.

15. To carry on the business of manufacturers of, of dealers in soap, cosmetic, perfumes and toilet requisites, pulp 

and paper of all kind of articles made from paper or pulp and materials used in the manufacture or treatment of 

paper including cardboard, mill board and wall and ceiling papers ad packing cartons and photographic raw 

films.

16. To manufacture and deal in all chemical products such as coal, coat tar products, and their intermediates, 

dyes, drugs, medicines and pharmaceuticals, petroleum and its products and derivatives, paints, pigments 

and varnishes, explosives and ammunition, vegetable oils, their products and derivatives, all types of heavy 

chemicals such as sulphuric and other acids, caustic soda, soda ash and all types of textile chemicals, soap, 

glycerin and allied products, all industrial and pharmaceutical, organic and inorganic chemicals, fertilizers, 

pesticides, fungicides and allied products, fats, waxes and their products, hides, skins and leather.
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17. To carry on business of manufacture, purchase and sale of petroleum products, to establish refineries, to act 

as dealers and distributors for petroleum and petroleum products, to act as dealers and distributors for 

petroleum companies, to run service stations for the repairs and servicing of automobiles and to manufacture 

or deal in fuel, LPG Gas, Oils, greases including installation of refineries.

18. To carry on the business of manufacturers and dealer in all types of rubber, leather, celluloid, Bakelite, plastic 

and all other chemicals, rubber and plastic goods, particularly industrial rolls, sheets, belting and consumer 

goods such as tyres, tubes and other allied products chappals, shoes, medical and surgical goods, and all 

other allied products.

19. To carry on the business of iron founders, metal workers, boiler makers, mill weight, machinists, iron and steel 

converters, smiths, wood workers, builders, painters, metallurgists, electrical engineers, water supply 

engineers, gas makers, farmers, printers, carriers and to buy, sell manufacture, repair, convert, let on hire and 

deal in machinery, implements, rolling stock and hardware of all kinds.

20. To carry on the business of electrical engineers, electricians, contractors, manufacturers, suppliers of and 

dealers in electric and other appliances, electric motors, fans, lamps, furnaces, household appliances 

batteries, cables, wire lines, dry cells, solar cell, accumulators, lamps and to generate, accumulate, distribute 

and supply electricity for the purpose of light, heat, motive power and all other purposes for which electrical 

energy can be employed and to manufacture and deal in all apparatus and distribution, supply accumulation 

and employment of electricity, included in the term electricity all power that may be directly or indirectly derived 

therefrom or may be incidentally hereafter discovered in dealing with electricity.

21. To carry on business as manufacturers, dealers, stockiest, exporters and importers and exporters of bolts, 

nuts, rivets, hinges, hooks and all other hardware items of all types and description.

22. To carry on business as manufactures, dealers, stockiest, importers and exporters of forging, castings, 

stampings of all metals, machinery parts, moulds press tools, jigs, fixtures, injections and compression 

mounding steel products, automobile parts of all kinds.

23. To carry on business as manufacturers, stockists, importers, exporters, repairs and dealers in dynamos, 

motors, armatures, magnets, batteries, conductors, insulators, transformers, converters, switch boards, 

engines, guns presses, insulating material and generally electric plant, appliances and suppliers of every 

description.

24. To acquire or set up and run schools, colleges training and professional institutions, music and dance centers.

25. To carry on the business of importers, exporters, dealers, stockists, suppliers and manufacturers of 

commercial, industrial and domestic plastic products of any nature, substance and form and of any raw 

material including styrene, polystyrene, vinyl acetate and co-polymers and other allied materials, acrylics and 

polyesters, polycarbonates and polyethers and epoxy resins and composition silica resins and compositions, 

and other thermoplastic mounding composition including prefabricated sections and shapes, cellulose, 

plastics and other thermosetting and thermoplastic materials (of synthetic or natural origin), colourings 

materials, plastic and resinous materials, adhesive compositions and carbon based products.

26. To carry on the business of advertising agents and for that purpose to purchase and sell advertising time or 

space on any radio station, television center, satellite center in India or abroad or any other kind of media 

currently in vogue at any time like cinematograph and including newspapers, souvenirs, hoardings, neon 

signs and other display devices of all kinds and descriptions to promote the sale or any other interest of its 

clients.



(11)

27. To carry on the business of manufacturers, importers and exporters and dealers in clothings, wearing apparel, 

dresses, garments of every kind, nature and description, all types of hosiery goods, carpets, durries, mats, 

blankets, linen, ben sheets and of all articles similar to the foregoing or any of them or connected therewith.

28. To manufacture, assemble, market, buy, sell, lease, import, export, produce, or otherwise deal in computer 

software, data processing, word processing, computers, computer systems, computer goods and 

components, Computer hardware, computer peripherals and accessories, all kinds of business machines, all 

kinds of office equipment, systems and components, all kinds of data communication and telecommunication 

equipment, systems and components and any applications of the above.

29. To manufacture, produce, process, buy, sell and deal in all kinds of components, spares, parts, tools, dies, 

and other articles and goods made from tin, aluminum, steel, iron, copper, brass, bronze, nickels or another 

metal or alloys or from plastics glass, ceramics, clay, rubber, textiles, leather, paper or any other natural or 

synthetic material, for all applications, purpose and uses whether industrial, commercial, defense, scientific or 

otherwise and process whether casting, drawing, blowing, extraction or otherwise.

30. To carry on the business of running ships, aircrafts, lorries, cargo, trucks and all kinds of moped and vehicles 

as general carriers, forwarding agents, handling and haulage contractors, garage proprietors, cargo 

superintendents warehouseman, common carriers by land, rail, water and air and to carry and handle goods 

and passengers within and outside India and to carry contractors, export and import agents within and outside 

India.

31. To manufacture, process, design, buy, sell and deal in all kinds of packing material like Jute bags HDPE/Poly 

propylene bags, cartons etc., container boxes, vacuum packing metalizing of plastic film and for packing, 

display materials, and packagers, travel goods, novelties, stationery and other requisites of all kinds made of 

fibre, metal, alloys, paper, rubber, leather textile, wood and any other material, whether natural or synthetic.

32. To manufacture, process, design, assemble, repair, improve, modify, alter, buy, sell and deal in office 

equipments and office machinery, computers and computer peripherals, components, spares, accessories 

and attachments and computer software and run maintain and manage data processing centers.

33. to manufacture and deal in fire bricks, refractories of all kinds, bricks, tiles and building materials of different 

types and to deal in or make such material as would help in the business of manufacturing and dealing in 

cement.

34. To put up plant for dehydration of vegetables, fruits and other items and to carry on the business of processing 

of fruits, vegetables, pickles and to prepare, manufacture, process, such other items from fruits, vegetables 

and roots and to put up plants for cold storage or for freezers or other process to prolong the life of fruits, 

vegetables, sweets and other items.

35. To undertake and acquire by purchase or otherwise and to establish works for the business of brewers, 

distillers manufacturers of and merchants and dealers in beer, wines, spirits, aerated waters and liquors of 

every description, pickles, sauces and all or any commodity and things which may be used conveniently or 

manufactured in conjunction with any of the above business.

36. To grow, raise, tend, cultivate and blend tea, coffee, cinchona, rubber, tobacco products and to carry on the 

business of tea planters and blenders, in all its branches to carry on the business of cultivators, processors 

and buyers of every kind of vegetable, mineral or other produce of the soil, to prepare, manufacture and 

render marketable, import, export, purchase, sell, dispose of and otherwise deal in any such produce either in 
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its prepared, manufactured, raw or blended state including bidi, cigars, cigarettes and snuff pipe and to 

market, manufacture, purchase, sell, import, export, prepare or otherwise deal in items required for 

packaging, transportation and storage any such produce.

37. To carry on the business of traders, order supplies, manufacturers, representatives, importers, exporters, 

truck operators, carrier of goods, forwarding agents, commission agents, custom agents, wharfingers, 

warehouseman, storekeepers, transporters, agents, brokers sole selling agents, purchasing agents, 

distributors, agents, merchants, stockists, representatives of companies, firms and individuals and generally 

to undertake, transact, and execute all kinds of agency business.

38. To carry on the business of manufacture, produce, fabricate, make, alter, convert, assemble, process, buy, 

sell, import, export, supply, distribute, stock, repair, let on hire, refine, mix, distill, extract, combine, act, deal 

and prepare for market, all or any kinds of and/or the allied & buy products of the following:-

(a) Engineering goods, hardware, nuts and bolts, rivets, nails, agricultural implements, pipes, tubes, poles, 

plants, & machineries, machine tools, instruments, structures, equipments, appliances, apparatus, 

electrical motors, starts, pumps, engines, transformers, generating sets.

(b) Rubber products, tyres & plastic & P.V.C. products, leather products, electric goods, wires, cables, 

electrical apparatus & appliances, electrical equipments.

(c) Products of jute, paper, aluminum, metals, glass, organic and inorganic chemicals, heavy and light 

chemicals, laboratory and industrial chemicals, waxes, chemical compounds, petrochemicals, acids, 

alkalis and other preparations and articles having chemicals properties.

(d) Soaps, soap powders, liquid soaps, detergents, cleansing compounds, dyestuffs, starches, oils, 

pastes, cosmetics, shampoos, liniments, lotions, perfumeries toilet, requisites, disinfecting and toilet 

preparations.

(e) Fertilizers, Urea, N.P.K. Phosphates, bone products, insecticides, pesticides, glue, alum products, 

mutton tallow, manures, vegetable ghee, refined oil and other vegetable products, animal and poultry 

feeds.

(f) Dyes, dyestuffs, auxiliaries, paints, colours, varnishes, distempers, pigments enamels, plastics and 

synthetic goods and all types of compounds and preparations used in the production of leather.

(g) Pharmaceuticals, drugs, medicines, photographical materials and other allied goods.

(h) Iron & steel, stainless steel, aluminum, copper, brass, zinc, tin nickel, lead, mica, ferrous and non-

ferrous metals, alloys minerals, disposal stores, obsolete materials, second hand articles and scraps of 

all kinds.

39. To carry on the business of running of Telex communication including Telephone exchanges, tale and fax lines 

and manufacture and deal in all kinds of Tele communication equipments and cables.

40. To acquire, own, purchase, take on lease, erect, install, construct, establish, equip, improve, work, alter, 

repair, maintain, manage, handle, carry, control, deal and contribute towards owning, acquisition, purchasing, 

installation, construction, establishment, maintenance, improvement, alternation, working, repairing, 

management, carrying on, controlling and working of Cotton mills, Woolen mills, sugar mills, flour mills, paper 
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mills, manmade fibres, yarns and fabrics of all description, iron & steel foundries, rolling mills, engineering 

works, aluminum mills, copper mills, soap mills, chemical factories, rubber & plastic factories, tyre & tube 

factories, ice plants, cold storages, oil mills, hotels, restaurants, cinema houses, petrol pumps, workshops, 

export & import houses etc.

41. To carry on all or any of the business as manufacturer, producers, importers, exporters, buyers, sellers, 

stockists, suppliers, distributors, repairers, of and workers in motorcars, motor buses or mini buses, motor 

lorries, motor trucks, motor cycles, scooters, jeeps, tractors, trolleys, trailers, cycles, tricycles, aeronautical 

and aerospace products, marine diesel engines, boats of every kind aeroplanes, helicopters, ships, tramway 

carriage and other conveyances of all kinds.

42. To carry on business as manufactures, tanners, exporters and distributors of and dealers and stockists in all 

classes of hides, skins and other materials required for converting hides and skins into leather and to carry on 

all or any of the business of tanner, carriers, hide and skin merchants or any other business of allied nature, 

whether manufacturing or otherwise, any other business of allied nature, all kinds of industrial leathers, travel 

goods including bags, suitcase, brief cases, beddings, vanity bags, saddles & horse riding equipments, belts, 

caps, gloves, purses and all type of leather goods.

43. To carry on and undertake subject to the provisions of the Companies Act, 1956 the business of portfolio 

investments in equity shares, preference shares, stocks, debentures (convertible and non-convertible), 

Company deposits and to deal in Government Securities including Government Bonds, National Savings 

Certificates, Post Office Savings Schemes, Units of Investments including Unit of Unit Trust of India.

To provide a package of investment/Merchant banking services by acting as Managers to the public issue of 

securities, by undertaking securities, act as issue house and to carry on the business of Registrars to 

investment schemes.

44. To advise and render services like staff and management training and placement, technical analysis of data, 

electronic data processing, preparation of project reports, surveys and analysis for implementation of projects 

and their progress review, critical path analysis for implementation of projects and their progress review, 

critical path analysis, organization and methods studies and other economic, mathematical, statistical, 

scientific and other modern management techniques and to establish, aid to render any and all consultancy 

and other services of professional and technical nature to industries, firms, associations, enterprises, 

institutions, bodies corporate and all types of concerns and to undertake assignments, jobs and appointments 

and to enter into any contracts in relation thereto and to provide leasing advisory/counseling services to other 

entities and/or form the leasing arms of other entities.

45. To carry on all or any of the business of management, technical, industrial, financial, commercial and 

investment consultant, personnel and labour advisors, legal and taxation adviser, consulting engineers, 

operational research consultant, computer service bureau and advisers, market surveyors, project 

engineers, quality control and efficiency expert, export and marketing advisory services and/or consultants in 

any sophisticated management technique.

IV.  The liability of the members is limited.

V. The Authorised Share Capital of the Company is Rs. 2,75,00,00,000/-(Rupees Two Hundred and Seventy Five 

Crores) divided into 22,50,00,000 (Twenty Two Crores Fifty Lakhs) Equity Shares of Rs. 10/- (Rupees ten) each 

and 5,00,00,000 (Five Crores) Preference Shares of  Rs. 10/- (Rupees ten) each with power to increase or reduce 

the same. The Company shall have the power to increase or reduce its capital, to sub divide or consolidate and to 
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divide its shares in capital for the time being into several classes of shares. (Clause V altered pursuant to the 

scheme of arrangement between Toshali Cements Private Limited and J. K. Cement Limited approved by 

National Company Law Tribunal, Allahabad Bench vide order dated September 12, 2025 and formal order 

dated October 13, 2025)



(15)

We the several persons, whose names and addresses are subscribed below are desirous of being formed into a 

Company in pursuance of this Memorandum of Association and we respectively agree to take the number of shares in 

the Capital of the Company set opposite to our respective names :

Gaur Hari Singhania
S/o Late Shri Padampat Singhania,
Ganga Kuti, 11, Cantonment, 
Kanpur (industrialist)

Yadupati Singhania
S/o Shri Gaur Hari Singhania
Ganga Kuti, 11 Cantonment,
Kanpur (Industrialist)

Rama Shankar Bajpai
S/o. Late Shri Ram Kishore Bajpai,
8/107, Arya Nagar, Kanpur
(Company Executive)

Jyoti Prasad Bajpai,
S/o Late Shri Raghunath Prasad Bajpai,
11/214, Souterganj Kanpur
(Company Executive)

Ram Gopal Bagla
S/o Late Shri K.D Bagla,
O-9, Kamla Nagar,
Kanpur (Company Executive)

Kailash Nath Khadelwal,
S/o Shri G.D. Khandelwal,
R/O 50 MIG Bungalow,
‘W’ Block, Juhi, Kanpur
(Company Executive)

Ajay Kumar Saraogi,
S/o Late Shri S.K. Saraogi,
R/o 2A/175 Azad Nagar, 
Kanpur (Company Executive)

Names, Father’s name, 
addresses and occupations of 
subscribers

1.

2.

3.

4.

5.

6.

7.

No. of equity 

shares taken

 by each 

subscriber

100

100

100

100

100

100

100

Signature 

of subscribers

Signatures, 

Names, Father's 

name, addresses 

and occupations 

of witness

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

700

(seven hundred

Equity Shares)
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Place: Kanpur
thDate: 7  Day of November 1994
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THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION

OF

J. K. CEMENT LIMITED
The following regulations comprised in these Articles of Association were adopted pursuant to Members' resolution 

thpassed at the Annual General Meeting of the Company held on 26  July, 2014 in substitution for, and to the entire 

exclusion of, the earlier Regulations comprised in the extant Articles of  Association of the Company.

TABLE 'F' EXCLUDED

1. (1) The Regulations contained in the Table 'F' in the First Schedule 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.

 (2) 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

2. (1) In these Articles

  

  (a) "Act" means the Companies Act, 2013 or any statutory modification or re-

enactment thereof for the time being in force and the term shall be 

deemed to refer to the applicable Section thereof which is relatable to the 

relevant Article in which the said term appears in these Articles and any 

previous Company Law, so far as may be applicable.

  (b) "Articles" means these articles of association of the Company or as 

altered from time to time.

  

  (c) "Board of Directors" or "Board", means the collective body of the 

Directors of the Company.

Table 'F' not to
apply

Company to be 
governed by 
these Articles

“Act”

"Articles"

Board of Directors 
or "Board"
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  (d) "Beneficial Owner" shall have the meaning assigned thereto in Section 2 

of the Depositories Act, 1996.

  (e) "Company" means J. K. Cement Limited.

  (f) "Debenture" includes debenture stock, bonds or any other instrument of a 

Company evidencing a debt, whether constituting a charge on the assets 

of the Company or not.

  (g) "Dematerialisation" is the process by which Shareholder / Debenture 

holder can get physical share/debenture certificates converted into 

electronic balances in his account maintained with the participant of a 

Depository.

  (h) "Depositories Act" means Depositories Act, 1996 or any statutory 

modification or re-modification thereof.

  (i) "Depository" shall mean a Depository as defined in the Depositories Act, 

1996.

  (j) "Director" means a Director appointed to the Board of a Company.

  (k) "Dividend" includes any interim dividend.

  (l) "Financial Statement" in relation to a Company shall have the meaning 

assigned thereto by Section 2(40) of the Companies Act, 2013 or any 

amendment thereof.

  (m) "Financial Year" in relation to any Company or Body Corporate shall have 

the meaning assigned thereto by Section 2 (41) of the Companies Act, 

2013.

  (n) "Independent Director" means an Independent Director referred to in 

sub-section (6) of Section 149 of the Companies Act, 2013.

  (o) "Meeting" or "General Meeting" means a meeting of members.

  (p) "Month" means calendar month.

"Beneficial 
Owner"

"Company"

"Debentures"

"Dematerialisation"

"Depositories Act"

"Depository"

"Director"

"Dividend"

"Financial Statement"

"Financial Year"

"Independent 

Director"

"Meeting" or 

"General Meeting"

"Month"
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  (q) "Office" means the Registered Office for the time being of the Company.

  (r) "Paid-up Share Capital" or "Share Capital Paid-up" means such 

aggregate amount of money credited as paid-up as is equivalent to the 

amount received as paid-up in respect of shares issued and also includes 

any amount credited as paid-up in respect of shares of the company, but 

does not include any other amount received in respect of such shares, by 

whatever name called.

  (s) "Registrar" shall mean the Registrar of Companies of the State in which 

the Registered Office of the Company is situated.

  (t) "Rules" means the applicable rules for the time being in force as 

prescribed under relevant sections of the Act.

  (u) "Seal" means the Common Seal for the time being of the Company.

  (v) "Shares" shall mean the issued, subscribed and paid up shares of the 

Company including any shares issued as bonus share, or Shares issued 

under any re-classification, reorganization, exchange, recapitalization or 

otherwise and includes stock.

  (w) "Written and in writing" shall include printing, lithography or part printing 

and part lithography and any other mode or modes or representing of 

producing words in visible form.

  (x) "Year" shall mean a calendar year.

 (2) The marginal notes used in these Articles shall not affect the constitution hereof.

 (3) The words importing singular number where the context admits or requires, 

shall include the plural number and vice versa.

 (4) Words importing the masculine gender shall include the feminine gender.

 (5) Unless the context otherwise requires, words or expressions contained in these 

Articles shall bear the same meaning as in the Act or the Rules, as the case may 

be.

"Office"

"Paid-up Share Capital"

Registrar

“Rules"

"Seal"

"Shares"
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2A. The Company Shall become a Member of J.K. Organisation and shall perform all 

necessary covenants, agreements and stipulations in connection therewith (Clause 

2A altered pursuant to the Special Resolution passed at the Extra-Ordinary 

General Meeting of the Company held on 19th January, 2005).

SHARE CAPITAL AND VARIATION OF RIGHTS

3. 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 Memorandum 

of Association with power to increase or reduce the Capital in accordance with the 

Company's Regulations and legislative provisions for the time being in force on that 

behalf with the power to divide the share Capital, whether original or increased or 

decreased into several classes and attach thereto respectively such ordinary, 

preferential or special rights and condition in such manner as may for the time being 

be provided by the Regulation of the Company and allowed by Law.

4. 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 who may issue, allot or otherwise 

dispose of the same or any of them to such persons, in such proportion and on such 

terms and conditions and either at a premium or at par and at such time as they may 

from time to time think fit.

5. 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.

6. 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

Membership of 

J.K.Organisation

Authorised Share 

Capital

Shares under 

control of Board

Directors may allot

shares otherwise 

than for cash

Kinds of Share 

Capital
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7. (1) 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 –

  (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 or any Committee thereof for 

each certificate after the first.

 (2) Every Certificate shall be under the seal and shall specify the shares to which it 

relates and the amount paid-up thereon.

 (3) 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.

8. If any Share certificate be worn out, defaced, mutilated or tom 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 or any Committee thereof 

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 or any Committee thereof.

9. 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.

10. (1) The Company may exercise the powers of paying commissions conferred by 

the Act, to any person in connection with the subscription to its securities, 

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.

Issue of 
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bear seal
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 (2) The rate or amount of the commission shall not exceed the rate or amount 

prescribed in the Rules.

 (3) The commission may be satisfied by the payment of cash or the allotment of fully 

or partly paid shares or partly in the one way and partly in the other.

 (4) The Company may also pay a reasonable and lawful sum towards brokerage or 

fee in lieu of brokerage.

11. (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 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.

12. 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.

13. Subject to the provisions of the Act, the Board shall have the power to issue or re-

issue preference shares of one or more classes which are liable to be redeemed, or 

converted to equity shares, on such terms and conditions and in such manner as 

determined by the Board in accordance with the Act.

14. (1) The Board or the Company, as the case may be, may, in accordance with the Act 

and the Rules, issue further shares to –

  (a) persons who, at the date of offer, are holders of equity shares of the 

Company; 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

Rate of commission
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Mode of payment 
of commission

Brokerage

Variation of 
Members' rights
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  (b) employees under any scheme of employees' stock option; or

  (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 Rules.

DEMATERIALISATION OF SECURITIES

15 (1) Notwithstanding anything contained in these Articles, the Company shall be 

entitled to dematerialise its shares, debentures and other securities and to offer 

any shares, debentures or other securities proposed to be issued by it for 

subscription in a dematerialized form and on the same being done, the 

Company and/or its RTA shall further be entitled to maintain a Register of 

Members/Debentureholders/other security holders with the details of 

Members/Debentureholders/other security holders holding shares, debentures 

or other securities both in physical and dematerialized form in any media as 

permitted by the Act.

 (2) When any securities of the Company are held or dealt in dematerialized form:

  (a) Every Person subscribing to or holding securities of the Company shall 

subject to the provisions of the Act, have the option to receive security 

certificates or to hold the securities in electronic form with a Depository. If 

a Person opts to hold his security with a Depository, the Company and/or 

its RTA shall intimate such Depository the details of allotment of the 

security, and on receipt of the information, the Depository shall enter in its 

records the name of the allottee as the Beneficial Owner of the Security.

  (b) All securities held with a Depository shall be dematerialized and the 

depository shall hold the same for the beneficial owners thereof in a 

fungible form.

  (c) Every person holding securities of the Company and whose name is 

entered as a beneficial owner in the records of the depository shall be 

deemed to be a member of the Company. The beneficial owner of the 

Mode of further 
issue of shares

Authority to dematerialize
securities

Option to hold securities in 
certificates or with Depository

Securities with depository 
to be dematerialized

Beneficial owner is Member
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securities shall be entitled to all the rights and benefits and be subject to 

all the liabilities in respect of the securities held by him in a depository.

  (d) Save as herein otherwise provided, the Company shall be entitled to treat 

the Person whose name appears as the Beneficial Owner of the shares, 

debentures and other securities in the records of the Depository as the 

absolute owner thereof as regards receipt of dividends or bonus on 

shares, interest/premium on debentures and other securities and 

repayment thereof or for service of notices and all or any other matters 

connected with the Company and accordingly the Company shall not 

(except as ordered by the Court of competent jurisdiction or as by law 

required and except as aforesaid) be bound to recognise any benami 

trust or equity or equitable, contingent or other claim to or interest in such 

shares, debentures or other securities as the case may be, on the part of 

any other Person whether or not it shall have express or implied notice 

thereof.

 

 (3) (a) The Company shall make available to the depository. copies of the 

relevant records in respect of securities held by such depository for the 

beneficial owners thereof.

 

  (b) When a holder or an allottee of the securities opts to hold the same with a 

depository, the Company shall intimate such depository the details of his 

holdings of allotment of securities and thereupon the depository shall 

enter in its records the names of the holders allottees as the beneficial 

owners of such securities.

 (4) The Register and Index of Beneficial Owners of Securities maintained by a 

depository under Section 11 of the Depositories Act shall be deemed to be and 

forming part of the Register and Index of Members or holders of Debentures or 

other securities of the Company.

 

 (5) Transfer of securities held in a depository will be governed by the provisions of 

the Depositories Act.

  (a) Every depository shall furnish to the Company information about the 

transfer of securities, the names of Beneficial Owners at such intervals 

and in such manner as may be specified under the provisions of the 

Beneficial owner to be 
recognized for entitlements 
of all corporate rights, 
benefits etc.

Intimation to Depository

Register and Index
of Beneficial Owners

Transfer of Securities
held in a Depository
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Depositories Act.

  (b) Provisions of the Act shall not apply to transfer of securities affected by 

the transferor and the transferee both of whom are entered as Beneficial 

Owners in the records of a Depository.

 (6) Every Member, or his heirs Executors or Administrators. shall pay to the 

Company the portion of the Capital represented by the shares or debentures 

which may, for the time being, remain unpaid thereon, in such amounts at such 

time or times and in such manner as the Board shall from time to time in 

accordance with the Company's regulations, require or fix for the payment 

thereof.

16. (1) Every holder of securities of the Company may at any time nominate in the 

manner prescribed under the Act, a person to whom his securities, the 

Company shall vest in the event of death of such holder.

 (2) Where the securities of the Company are held by more than one person jointly, 

the joint holder may together nominate in the prescribed manner, a person to 

whom all rights in the securities of the Company as the case may be, held by 

them shall vest in the event of death of all joint holders.

 (3) Notwithstanding anything contained in any other law for the time being in force 

or in any disposition whether testamentary or otherwise, or in these articles, in 

respect of such securities of the Company, where a nomination made in the 

prescribed manner purports to confer on any person the right to vest the 

securities of the Company, the nominee shall, on the death of the holder, or as 

the case may be, on the death of joint holders of securities become entitled to all 

the rights of the deceased holder or as the case may be, of all deceased joint 

holders in such securities to the exclusion of all other persons, unless the 

nomination is varied or cancelled in the manner prescribed under the provisions 

of the Act.

 (4) Where the nominee is a minor it shall be lawful for the holder of the securities to 

make the nomination to appoint in the manner prescribed under the provisions 

of the Act, any person to become entitled to securities of the Company, in the 

event of his death during minority.

Liability of Members

Nomination
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 (5) The provisions of this Article shall apply mutatis mutandis to a Depositor of 

money with the Company as per the provisions of the Act.

 (6) Any person who becomes a nominee by virtue of the provisions this Article may 

in the manner prescribed under the Act, upon production of such evidence as 

may be required by the Board and subject as hereinafter provided shall elect 

either:

  

  (a) To be registered himself as holder of the securities, as the case may be; or

  

  (b) To make such transfer of the securities, as the case may be, as the 

deceased security holder, could have made.

LIEN

17. (1) The Company shall have a first and paramount lien-

  (a) on every share (not being a fully paid share), for all monies (whether 

presently payable or not) called, or payable at a fixed time, in respect of 

that share; and

  (b) on all shares (not being fully paid shares) standing registered in the name 

of a member, for all monies presently payable by him or his estate to the 

Company:

   Provided that the Board may at any time declare any share to be wholly or 

in part exempt from the provisions of this clause.

 (2) 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.

 (3) Unless otherwise agreed by the Board, the registration of a transfer of shares 

shall operate as a waiver of the Company's lien.

18. The Company may sell, in such manner as the Board thinks fit, any shares on which 

the Company has a lien:

 Provided that no sale shall be made-

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

 (b) until the expiration of fourteen days after a notice in writing stating and 

demanding payment of such part of the amount in respect of which the lien 

Transmission in the
name of Nominee

Company's lien 
on shares

Lien to extend to
dividends etc.

Waiver of lien in 
case of registration

As to enforcing
lien by sale
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exists as is presently payable, has been given to the registered holder for the 

time being of the share or to the person entitled thereto by reason of his death or 

insolvency or otherwise.

19. (1) To give effect to any such sale, the Board may authorise some person to transfer 

the shares sold to the purchaser thereof.

 (2) The Purchaser shall be registered as the holder of the shares comprised in any 

such transfer.

 (3) The receipt of the Company for the consideration (if any) given for the share on 

the sale thereof shall (subject, if necessary, to execution of an instrument of 

transfer or a transfer by relevant system, as the case may be) constitute a good 

title to the share and the purchaser shall be registered as the holder of the 

share.

 (4) The purchaser shall not be bound to see to the application of the purchase 

money, nor shall his title to the shares be affected by any irregularity or invalidity 

in the proceedings with reference to the sale.

20. (1) The proceeds of the sale shall be received by the Company and applied in 

payment of such part of the amount in respect of which the lien exists as is 

presently payable.

 (2) The residue, if any, shall, subject to a like lien for sums not presently payable as 

existed upon the shares before the sale, be paid to the person entitled to the 

shares at the date of the sale.

21. In exercising its lien, the Company shall be entitled to treat the registered holder of 

any share as the absolute owner thereof and accordingly shall not (except as ordered 

by a court of competent jurisdiction or unless required by any statute) be bound to 

recognise any equitable or other claim to, or interest in, such share on the part of any 

other person, whether a creditor of the registered holder or otherwise. The 

Company's lien shall prevail notwithstanding that it has received notice of any such 

claim.

22. The provisions of these Articles relating to lien shall mutatis mutandis apply to any 

other securities including debentures of the Company.
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CALLS ON SHARES

23. (1) The Board may, from time to time, make calls upon the members in respect of 

any monies unpaid on their shares (whether on account of the nominal value of 

the shares or by way of premium) and not by the conditions of allotment thereof 

made payable at fixed times.

 (2) Each member shall, subject to receiving at least fourteen days’ notice specifying 

the time or times and place et payment, pay to the Company, at the time or times 

and place so specified, the amount called on his shares.

 (3) The Board may, from time to time, at its discretion, extend the time fixed for the 

payment of any call in respect of one or more members as the Board may deem 

appropriate in any circumstances.

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

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

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

installments.

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

respect thereof.

26. (1) If a sum called in respect of a share is not paid before or on the day appointed for 

payment thereof (the "due date"), the person from whom the sum is due shall 

pay interest thereon from the due date to the time of actual payment at such rate 

as may be fixed by the Board or any Committee thereof.

 (2) The Board or any Committee thereof shall be at liberty to waive payment of any 

such interest wholly or in part.

27. (1) 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 Articles, be deemed to be a call 

duly made and payable on the date on which by the terms of issue such sum 

becomes payable.
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 (2) 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.

28. The Board-

 (a) may, if it thinks fit, receive from any member willing to advance the same, all or 

any part of the monies uncalled and unpaid upon any shares held by him, and

 (b) upon all or any of the monies so advanced, may (until the same would, but for 

such advance, become presently payable) pay interest at such rate as may be 

fixed by the Board. Nothing contained in this clause shall confer on the member 

(a) any right to participate in profits or dividends or (b) any voting rights in 

respect of the moneys so paid by him until the same would, but for such 

payment, become presently payable by him.

29. If by the conditions of allotment of any shares, the whole or part of the amount of issue 

price thereof shall be payable by installments, then every such installments shall, 

when due, be paid to the Company by the person who, for the time being and from 

time to time, is or shall be the registered holder of the share or the legal representative 

of a deceased Registered holder.

30. All calls shall be made on a uniform basis on all shares falling under the same class.

 Explanation: Shares of the same nominal value on which different amounts have 

been paid-up shall not be deemed to fall under the same class.

31. Neither a judgment nor a decree in favour of the Company for calls or other moneys 

due in respect of any shares nor any part payment or satisfaction thereof nor the 

receipt by the Company of a portion of any money which shall from time to time be due 

from any member in respect of any shares either by way of principal or interest nor 

any indulgence granted by the Company in respect of payment of any such money 

shall preclude the forfeiture of such shares as herein provided.

32. The provisions of these Articles relating to calls shall mutatis mutandis apply to any 

other securities including debentures of the Company.

TRANSFER OF SHARES

33. (1) The instrument of transfer of any share in the Company shall be duly executed 
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by or on behalf of both the Transferor and Transferee.

 (2) The Transferor shall be deemed to remain a holder of the share until the name of 

the Transferee is entered in the Register of Members in respect thereof.

34. The Board may, subject to the right of appeal conferred by the Act decline to register -

 (a) the transfer of a share, not being a fully paid share, to a person of whom they do 

not approve; or

 (b) any transfer of shares on which the Company has a lien.

35. In case of shares held in physical form, the Board may decline to recognize any 

instrument of transfer unless -

 (a) the instrument of transfer is duly executed and is in the form as prescribed in the 

Rules made under the Act;

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

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

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

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

36. On giving of previous notice of at least seven days or such lesser period in 

accordance with the Act and Rules made thereunder, the registration of transfers may 

be suspended at such times and for such periods as the Board may from time to time 

determine:

 Provided that such registration shall not be suspended for more than thirty days at 

any one time or for more than forty-five days in the aggregate in any year.

37. The provisions of these Articles relating to transfer of shares shall mutatis mutandis 

apply to any other securities including debentures of the Company.

TRANSMISSION OF SHARES

38. (1) 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.

 (2) Nothing in clause (1) shall release the estate of a deceased joint holder from any 

liability in respect of any share which had been jointly held by him with other 

persons.
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39. (1) Any person becoming entitled to a share in consequence of the death or 

insolvency of a member may, upon such evidence being produced as may from 

time to time properly be required by the Board/Committee and subject as 

hereinafter provided, elect, either-

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

  (b) to make such transfer of the share as the deceased or insolvent member 

could have made.

 (2) The Board/Committee shall, in either case, have the same right to decline or 

suspend registration as it would have had, if the deceased or insolvent member 

had transferred the share before his death or insolvency.

 (3) The Company shall be fully indemnified by such person from all liability, if any, by 

actions taken by the Board/ Committee to give effect to such registration or 

transfer.

40. (1) 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.

 (2)    If the person aforesaid shall elect to transfer the share, he shall testify his 

election by executing a transfer of the share.

 (3)    All the limitations, restrictions and provisions of these regulations relating to the 

right to transfer and the registration of transfers 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.

41. A person becoming entitled to a share by reason of the death or insolvency of the 

holder shall be entitled to the same dividends and other advantages to which he 

would be entitled if he were the registered holder of the share, except that he shall not, 

before being registered as a member in respect of the share, be entitled in respect of it 

to exercise any right conferred by membership in relation to meetings of the 

Company:

 Provided that the Board may, at any time, give notice requiring any such person to 

elect either to be registered himself or to transfer the share, and if the notice is not 
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complied with within ninety days, the Board may thereafter withhold payment of all 

dividends, bonuses or other monies payable in respect of the share, until the 

requirements of the notice have been complied with.

42. The provisions of these Articles relating to Transmission by operation of law shall 

mutatis mutandis apply to any other Securities including Debentures of the Company.

FORFEITURE OF SHARES

43. If a member fails to pay any call, or installment of a call or any money due in respect of 

any share, on the day appointed for payment thereof, the Board may, at any time 

thereafter during such time as any part of the call or installment remains unpaid or a 

judgment or decree in respect thereof remains unsatisfied in whole or in part, serve a 

notice on him requiring payment of so much of the call or installment or other money 

as is unpaid, together with any interest which may have accrued and all expenses 

that may have been incurred by the Company by reason of non-payment.

44. The notice aforesaid shall:

 (a) name a further day (not being earlier than the expiry of fourteen days from the 

date of service of the notice) on or before which the payment required by the 

notice is to be made; and

 (b) state that, in the event of non-payment on or before the day so named, the 

shares in respect of which the call was made shall be liable to be forfeited.

45. If the requirements of any such notice as aforesaid are not complied with, any share in 

respect of which the notice has been given may, at any time thereafter, before the 

payment required by the notice has been made, be forfeited by a resolution of the 

Board to that effect.

46. Neither the receipt by the Company for a portion of any money which may from time to 

time be due from any member in respect of his shares, nor any indulgence that may 

be granted by the Company in respect of payment of any such money, shall preclude 

the Company from thereafter proceeding to enforce a forfeiture in respect of such 

shares as herein provided. Such forfeiture shall include all dividends declared or any 

other moneys payable in respect of the forfeited shares and not actually paid before 

the forfeiture.
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47. When any share shall have been so forfeited, notice of the forfeiture shall be given to 

the defaulting member and an entry of the forfeiture with the date thereof, shall 

forthwith be made in the register of members but no forfeiture shall be invalidated by 

any omission or neglect or any failure to give such notice or make such entry as 

aforesaid.

48. The forfeiture of a share shall involve extinction at the time of forfeiture, of all interest 

in and all claims and demands against the Company, in respect of the share and all 

other rights incidental to the share.

49. (1) A forfeited share shall be deemed to be the property of the Company and may be 

sold or re-allotted or otherwise disposed of either to the person who was before 

such forfeiture the holder thereof or entitled thereto or to any other person on 

such terms and in such manner as the Board thinks fit.

 (2) At any time before a sale, re-allotment or disposal as aforesaid, the Board may 

cancel the forfeiture on such terms as it thinks fit.

50. (1) A person whose shares have been forfeited shall cease to be a member in 

respect of the forfeited shares but shall, notwithstanding the forfeiture, remain 

liable pay, and shall pay, to the Company al monies which, at the date of 

forfeiture, were presently payable by him to the Company in respect of the 

shares.

 (2) All such monies payable shall be paid together with interest thereon at such rate 

as the Board may determine, from the time of forfeiture until payment or 

realization. The Board may, if it thinks fit, but without being under any obligation 

to do so, enforce the payment of the whole or any portion of the monies due, 

without any allowance for the value of the shares at the time of forfeiture or 

waive payment in whole or in part.

 (3) The liability of such person shall cease if and when the Company shall have 

received payment in full of all such monies in respect of the shares.

51. (1) A duly verified declaration in writing that the Declarant is a director, the manager 

or the secretary of the Company, and that a share in the Company has been duly 

forfeited on a date stated in the declaration, shall be conclusive evidence of the 

facts therein stated as against all persons claiming to be entitled to the share;
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 (2) The Company may receive the consideration, if any, given for the share on any 

sale, re-allotment or disposal thereof and may execute a transfer of the share in 

favour of the person to whom the share is sold or disposed of;

 (3) The Transferee shall thereupon be registered as the holder of the share; and

 (4) The Transferee shall not be bound to see to the application of the purchase 

money, if any, nor shall his title to the share be affected by any irregularity or 

invalidity in the proceedings in reference to the forfeiture, sale, re-allotment or 

disposal of the share.

52. Upon any sale after forfeiture or for enforcing a lien in exercise of the powers 

hereinabove given, the Board may, if necessary, appoint some person to execute an 

instrument for transfer of the shares sold and cause the purchaser’s name to be 

entered in the register of members in respect of the shares sold and after his name 

has been entered in the register of members in respect of such shares the validity of  

the sale shall not be impeached by any person.

53. Upon any sale, re-allotment or other disposal under the provisions of the preceding 

Articles, the certificate(s), if any, originally issued in respect of the relative shares 

shall (unless the same shall on demand by the Company has been previously 

surrendered to it by the defaulting member) stand cancelled and become null and 

void and be of no effect, and the Board shall be entitled to issue a duplicate 

certificate(s) in respect of the said shares to the person(s) entitled thereto.

54. The Board may, subject to the provisions of the Act, accept a surrender of any share 

from or by any member desirous of surrendering them on such terms as they think fit.

55. The provisions of these Articles as to forfeiture shall apply in the case of non-payment 

of any sum which, by the terms of issue of a share, becomes payable at a fixed time, 

whether on account of the nominal value of the share or by way of premium, as if the 

same had been payable by virtue of a call duly made and notified.

56. The provisions of these Articles relating to forfeiture of Shares shall mutatis mutandis 

apply to any other Securities including Debentures of the Company.
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ALTERATION OF CAPITAL

57. Subject to the provisions of the Act, the Company may, by ordinary resolution-

 (a) increase the share capital by such sum, to be divided into shares of 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 existing shares or any of them into shares of smaller amount than 

is fixed by the memorandum;

 (e) cancel any shares which, at the date of the passing of the resolution, have not 

been taken or agreed to be taken by any person.

58. Where shares are converted into stock:

 (a) the holders of stock may transfer the same or any part thereof in the same 

manner as, and subject to the same Articles under which, the shares from which 

the stock arose might before the conversion have been transferred, or as near 

thereto as circumstances admit:

  Provided that the Board/Committee may, from time to time, fix the minimum 

amount of stock transferable, so, however, that such minimum shall not exceed 

the nominal amount of the shares from which the stock arose;

 (b) the holders of stock shall, according to the amount of stock held by them, have 

the same rights, privileges and advantages as regards dividends, voting at 

meetings of the Company, and other matters, as if they held the shares from 

which the stock arose; but no such privilege or advantage (except participation 

in the dividends and profits of the Company and in the assets on winding up) 

shall be conferred by an amount of stock which would not, if existing in shares, 

have conferred that privilege or advantage;

 (c) such of these Articles of the Company as are applicable to paid-up shares shall 
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apply to stock and the words “share” and “shareholder”/ “member” shall include 

“stock” and “stock-holder” respectively.

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) and other reserve in the nature of share capital.

60. Where two or more persons are registered as joint holders (not more than three) of 

any share, they shall be deemed (so far as the Company is concerned) to hold the 

same as joint tenants with benefits of survivorship, subject to the following and other 

provisions contained in these Articles:

 (a) The joint-holders of any share shall be liable severally as well as jointly for the 

and in respect of all calls or installments and other payments which ought to be 

made in respect of such share.

 (b) On the death of any one or more of such joint-holders, the survivor or survivors 

shall be the only person or persons recognized by the Company as having any 

title to the share but the Directors may require such evidence of death as they 

may deem fit, and nothing herein contained shall be taken to release the estate 

of a deceased joint-holder from any liability on shares held by him jointly with any 

other person.

 (c) Any one of such joint holders may give effectual receipts of any dividends, 

interests or other moneys payable in respect of such share.

 (d) Only the person whose name stands first in the register of members as one of 

the joint-holders of any share shall be entitled to the delivery of certificate, if any, 

relating to such share or to receive notice (which term shall be deemed to 

include all relevant documents) and any notice served on or sent to such person 

shall be deemed service on all the joint-holders.

 (e) (i) Any one of two or more joint-holders may vote at any meeting either 

personally or by attorney or by proxy in respect of such shares as if he was 
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solely entitled thereto and if more than one of such joint holders be 

present at any meeting personally or by proxy or by attorney then that one 

of such persons so present whose name stands first or higher (as the case 

may be) on the register in respect of such shares shall alone be entitled to 

vote in respect thereof.

  (ii) Several executors or administrators of a decreased member in whose 

(deceased member) sole name any share stands, shall for the purpose of 

this clause be deemed joint-holders.

 (f) The provisions of these Articles relating to joint holders of shares shall mutatis 

mutandis apply to any other securities including debentures of the Company 

registered in joint names.

BUY-BACK OF SHARES

61. Notwithstanding anything contained in these Articles but subject to all applicable 

provisions of the Act or any other law for the time being in force, the Company may 

purchase its own Shares or other specified securities.

GENERAL MEETINGS

62. (1) The Company shall in each year hold a General Meeting as its Annual General 

Meeting in addition to any other meeting in that year in accordance with the 

provisions of the Act.

 (2) All General Meeting other than Annual General Meeting shall be called an 

Extraordinary General Meeting.

63. The Board may, whenever it thinks fit, call an Extraordinary General Meeting and shall 

do so at the requisition of members made in accordance with the provisions of the Act.

64. At least twenty one clear days notice either in writing or through electronic mode, 

specifying the place, date, day and hour of general Meeting with the Statement of the 

business to be transacted at the meeting shall be served on every Member in the 

manner provided by the Act. Provided that a General meeting may be called after 

giving a shorter notice if consent is given in writing or by electronic mode by not less 

than Ninety Five percent of the Members entitled to vote at such Meeting.
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65. The accidental omission to give notice to or the non-receipt thereof by any Member 

shall not invalidate any proceeding of the Meeting.

66. (1) No business shall be transacted at any general meeting unless a quorum of 

members is present at the time when the meeting proceeds to business.

 (2) No business shall be discussed or transacted at any general meeting expect 

election of chairperson whilst the chair is vacant.

 (3) The quorum for a general meeting shall be as provided in the Act.

67. The Chairperson of the Company  shall preside as Chairperson at every general 

meeting of the Company.

68. If there is no such Chairperson or if he is not present within fifteen minutes after the 

time appointed for holding the Meeting, or is unwilling to act as such, the Vice 

Chairman shall preside over the General Meeting. If Chairperson/Vice Chairman are 

not present or are unwilling to act such, the Directors present shall elect one of 

themselves to act as Chairperson/Chairman of the Meeting.

69. If at any meeting no Director is willing to act as Chairperson or if no Director is present 

within fifteen minutes after the time appointed for holding the Meeting, the Members 

present shall by poll or electronically, choose one of their Members to be Chairperson 

of the Meeting.

70. On any business at any general meeting, in case of an equality of votes, whether on a 

show of hands or electronically or on a poll, the Chairperson shall have a second or 

casting vote.

71. The provisions of the Act relating to poll shall apply with respect to any business to be 

transacted at the Meeting.

72. (1) The Company shall cause minutes of the proceedings of every general meeting 

of any class of members or creditors and every resolution passed by postal 

ballot to be prepared and signed in such manner as may be prescribed by the 

Act and the Rules and kept by making within thirty days of the conclusion of 

every such meeting concerned or passing of resolution by postal ballot entries 

thereof in books kept for that purpose with their pages consecutively numbered.
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 (2) There shall not be included in the minutes any matter which, in the opinion of the 

Chairperson of the meeting-

  (a) is, or could reasonably be regarded, as defamatory of any person; or

  (b) is irrelevant or immaterial to the proceedings; or

  (c) is detrimental to the interests of the Company.

 (3) The Chairperson shall exercise an absolute discretion in regard to the inclusion 

or non-inclusion of any matter in the minutes on the grounds specified in the 

aforesaid clause.

 (4) The minutes of the meeting kept in accordance with the provisions of the Act 

shall be evidence of the proceedings recorded therein.

73. (1) The Books containing the minutes of the proceedings of any general meeting of 

the Company or a resolution passed by postal ballot shall:

  (a) be kept at the registered office of the Company; and

  (b) be open to inspection of any member without charge, during 11.00 a.m. to 

1.00 p.m. on all working days other than Saturdays.

 (2) Any member shall be entitled to be furnished, within the time prescribed by the 

Act, after he has made a request in writing in that behalf to the Company and on 

payment of such fees as may be fixed by the Board, with a copy of any minutes 

referred to in clause (1) above:

  Provided that a member who has made a request for provision of a soft copy of 

the minutes of any previous general meeting held during the period immediately 

preceding three financial years, shall be entitled to be furnished with the same 

free of cost.

(74) The Board, and also any person(s) authorised by it, may take any action before the 

commencement of any general meeting, or any meeting of a class of members in the 

Company, which they may think fit to ensure the security of the meeting, the safety of 

people attending the meeting, and the future orderly conduct of the meeting. Any 

decision made in good faith under this Article shall be final, and rights to attend and 

participate in the meeting concerned shall be subject to such decision.

ADJOURNMENT OF MEETING AND VOTING RIGHTS

75. (1) The Chairperson may, suo motu, adjourn the meeting from time to time and from 

place to place.
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 (2) No business shall be transacted at any adjourned meeting other than the 

business left unfinished at the meeting from which the adjournment took place.

 (3) When a meeting is adjourned for thirty days or more, notice of the adjourned 

meeting shall be given as in the case of an original meeting.

 (4) Save as aforesaid, and save as provided in the Act, it shall not be necessary to 

give any notice of an adjournment or of the business to be transacted at an 

adjourned meeting.

76. Subject to any rights or restrictions for the time being attached to any class or classes 

of shares -

 (a) on a show of hands, every member present in person shall have one vote; and

 (b) on a poll, the voting rights of members shall be in proportion to his share in the 

paid-up Equity Share Capital of the Company.

77. A Member may exercise his vote at a meeting by electronic means in accordance with 

the Act and shall vote only once.

78. (1) In the case of Joint holders, the vote of the senior who tenders a vote, whether in 

person or by proxy, shall be accepted to the exclusion of the votes of the other 

Joint holders.

 (2) For this purpose, seniority shall be determined by the order in which the names 

stand in the Register of Members.

79. 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.

80. 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/Committee of his right to such shares unless the Board shall have previously 
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admitted his right to vote at such meeting in respect thereof.

81. Any business other than that upon which a poll has been demanded may be 

proceeded with, pending the taking of the poll.

82. No member shall be entitled to vote at any general meeting unless all calls or other 

sums presently payable by him in respect of shares in the Company have been paid or 

in regard to which the Company has exercised any right of lien.

83. A member is not prohibited from exercising his voting on the ground that he has not 

held his share or other interest in the Company for any specified period preceding the 

date on which the vote is taken, or on any other ground not being a ground set out in 

the preceding Article.

84. Any Member whose name is entered in the register of Members of the Company shall 

enjoy the same rights and be subject to the same liabilities as all other Members of the 

same class.

PROXY

85 (1) Any member entitled to attend and vote at a general meeting may do so either 

personally or through his constituted attorney or through another person as a 

proxy on his behalf, for that meeting.

 

 (2) The instrument appointing a proxy and the 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 registered office of the Company not less than 48 hours 

before the time for holding the meeting or adjourned meeting at which the 

person named in the instrument proposes to vote, and in default the instrument 

of proxy shall not be treated as valid.

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

87. 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.
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88. A proxy may be appointed either for the purpose of a particular meeting specified in 

the instrument and adjournment thereof may be appointed for the purpose of every 

meeting of the Company or of every meeting to be held before a date specified In the 

instrument and every adjournment of any such meeting.

BOARD OF DIRECTORS

89. Unless otherwise determined by the Company in General Meeting the number of 

directors shall not be less than 3 (Three) and shall not be more than 15 (Fifteen).

90. At every Annual General Meeting of the Company one third of the Directors 

(excluding Independent Directors) for the time being as are liable to retire by rotation 

or if their number is not three or a multiple thereof the number nearest to one-third 

shall retire from office. Save as provided in the Act, a retiring Director shall be eligible 

for re-appointment.

91. The Board shall have the power to determine the directors whose period of office is or 

is not liable to determination by retirement of directors by rotation.

92. The same individual may, at the same time be appointed as the Chairman/ 

Chairperson as well as the Managing Director and/or Chief Executive Officer of the 

Company.

93. A Director shall not be required to hold any share qualification.

94. Notwithstanding anything to the contrary contained in the Articles and subject to the 

provisions of the Act and the Rules made thereunder, so long as any moneys 

remaining owing by the Company to Financial Institutions, Banks, Insurance 

Companies Mutual Funds (hereinafter collectively referred to as “the Institutions"), 

Financing & leasing Companies, anybody corporate or any entity (whether Foreign or 

Indian) (hereinafter collectively referred to as "the body corporate") out of loans 

granted by them to the Company so long as the Institutions / the body corporate 

continue to hold debentures in the Company as a result of underwriting or direct 

subscription or so long as any liability of the Company arising out of any guarantee 

furnished by the Institutions/the body corporate on behalf of the Company remains 

outstanding, the Institutions/the body corporate shall have a right to appoint from time 

to time, any person or persons as a Director or Directors, whole-time or non whole-

time (which Director or Directors is/are hereinafter referred to as "Nominee 
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Director/s") on the Board of the Company and to remove from such office any person 

or persons so appointed and to appoint any such person or persons in his or their 

place/s. At the option of the Institutions, such Nominee Directors shall not be required 

to hold any qualification share in the Company. Also at the option of the Institutions, 

such Nominee Directors shall be liable to retirement by rotation. Subject as aforesaid 

the Nominee Directors shall be entitled to the same rights and privileges and be 

subject to the same obligations as any other Director of the Company. The Nominee 

Directors so appointed shall hold the said office only so long as any moneys remain 

owing by the Company to the Institutions or so long as the Institutions hold securities 

in the Company as a result of direct subscription or private placement or as a result of 

conversion of loans/debentures or as a result of any underwriting obligation or so long 

as any guarantee given by the Institutions in respect of any financial obligation or 

commitment by the Company remains outstanding. The nominee Director so 

appointed in exercise of the said power shall ipso facto vacate his office immediately 

by the money owing by the Company to the Institutions is paid off or on the Institutions 

ceasing to hold securities in the Company. The Nominee Directors appointed under 

this Article shall be entitled to receive all notices of Board Meetings and of the 

meetings of the Committee(s) of which the Nominee Director is member, as also the 

minutes of such meetings. The Institutions shall also be entitled to receive all such 

notices and minutes. The Company shall pay to the Nominee Director(s) sitting fees 

and expenses to which the other Directors of the Company are entitled. Any expenses 

that may be incurred by the Institutions or such Nominee Director(s) in connection 

with their appointment or Directorship shall also be paid or reimbursed by the 

Company to the Institutions or, as the case may be, to such Nominee Director(s).

95. If it is provided by the Trust Deed, securing or otherwise, connection with any issue of 

debentures of the Company, the any person or persons shall have power to nominate 

a Director of the Company, then in the case of any and every such issue of 

debentures, the person or persons having such power can exercise such power from 

time to time and appoint a Director accordingly. Any Director so appointed is herein 

referred to as Debenture Director. A Debenture Director may be removed from office 

at any time by the person or persons in whom for the time being is vested the power 

under which he was appointed and another Director may be appointed in his place. A 

Debenture Director shall not be bound to hold any qualification shares.

96. (1) Subject to the provisions of the Act, the Board shall have power at any time, and 

from time to time, to appoint a person as an additional director, provided the 

number of the directors and additional directors together shall not at any time 

Debenture Directors
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exceed the maximum strength fixed for the Board by the Articles.

 (2) Such person shall hold office only up to the date of the next annual general 

meeting of the Company but shall be eligible for appointment by the Company 

as a director at that meeting subject to the provisions of the Act.

97. (1) The Board may appoint an Alternate Director to act for Director (hereinafter in 

this Article called "the Original Director") during his absence for a period of not 

less than three months from India. No person shall be appointed an alternate 

director for an independent director unless is qualified to be appointed as an 

independent director under the provisions of the Act. 

 (2) An Alternate Director shall not hold office for a period longer than that 

permissible to the Original Director in whose place he has been appointed and 

shall vacate the office if and when the Original Director returns to India.

 (3) if the term of office of the Original Director is determined before he returns to 

India the automatic reappointment of retiring directors in default of another 

appointment shall apply to the Original Director and not to the Alternate Director.

98. (1). If the office of any director appointed by the Company in General Meeting is 

vacated before his term of office expires in the normal course, the resulting 

casual vacancy may, be filled by the Board of Directors at a meeting of the 

Board.

 (2) The Director so appointed 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.

99. The Company shall appoint such number of Independent Directors as per the 

requirement of the Act and the Rules made there under.

100. The Company shall appoint Woman Director as per the requirement of the Act and the 

Rules made there under.

101. (1) Subject to the provisions of the Act and these Articles, the Board shall have 

power to appoint from time to time any of its member as the Managing Director 

and/or Managing Directors and/or Joint Managing Director(s) and/or Deputy 
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Managing Director(s) or Whole Time Directors of the Company upon such terms 

and conditions as the Board shall think fit.

 (2) The Managing Director and Joint Managing Director shall not while they 

continue to hold that office be subject to retirement by rotation in accordance 

with Article 90. However, the office of Deputy Managing Director and Whole 

Time Director, subject to terms of appointment read with Article 90 may be 

subject to liable to retirement by rotation. The Managing Director, Joint 

Managing Director, Deputy Managing Director and Whole Time Director if he 

ceases to hold the Office of Director, he shall ipso facto and immediately ceased 

to be Managing Director, Joint Managing Director, Deputy Managing Director 

and Whole Time Director.

 (3) Subject to the provisions of the Act in particular to the prohibitions and 

restrictions contained in the Act and Rules made thereunder, the Board may 

from time to time, entrust to and confer upon Managing Director and/or 

Managing Directors and/or Joint Managing Director(s) and/or Deputy Managing 

Director(s) or Whole Time Directors for the time being such of the powers 

exercisable under these presents by the Board as it may deem fit and may 

confer such powers for such time and to be exercised for such objects and 

purposes and upon such terms and conditions and with such restrictions as it 

thinks fit, and the Board may confer such powers either collaterally with or to the 

exclusion of and in substitution for all or any of the powers of the Board in that 

behalf and may from time to time revoke, withdraw, alter or vary all or any of such 

powers.

102. (1) Subject to the provisions of the Act, a Managing Director of a Director who is in 

the whole time employment of the Company may be paid remuneration either by 

way of a monthly payment or at a specified percentage of the net profit of the 

Company or partly by one way and partly by the other.

 (2) Subject to the provisions of the Act, Director who is neither in the whole time 

employment nor a Managing Director may be paid such remuneration as may 

be approved by the Board/General Meeting.

 (3) Subject to the provisions of the Act and the Rules made thereunder, the 

Company may pay sitting fee to a Director for attending Meetings of the Board or 

Committees thereof The said fees shall be decided by the Board of Directors 
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which shall not exceed the limit as provided in the Act.

  Provided that for 'Independent Directors' and 'Woman Directors, the Sitting Fee 

shall not be less than the sitting fee payable to other Directors.

103. 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.

 (b) In connection with the business of the Company.

104. All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable 

instruments, and all receipts for monies paid to the Company, shall be signed, drawn, 

accepted, endorsed, or otherwise executed, as the case may be, by such person and 

in such manner as the Board/Committee shall from time to time by resolution 

determine.

PROCEEDINGS OF THE BOARD

105. (1) The Board of Directors may meet for the conduct of business, adjourn and 

otherwise regulate its meetings, as it thinks fit.

 (2) The Chairperson or any one Director with the previous consent of the 

Chairperson may, or the Company Secretary on the direction of the Chairperson 

shall, at any time, summon a meeting of the Board.

 (3) The quorum for a Board meeting shall be as provided in the Act.

 (4) The participation of directors in a meeting of the Board may be either in person 

or through video conferencing or audio visual means or teleconferencing, as 

may be prescribed by the Rules or permitted under law.

106. (1) Save as otherwise expressly provided in the Act, questions arising at any 

meeting of the Board shall be decided by a majority of votes.

 (2) In case of an equality of votes, the Chairperson of the Board, if any, shall have a 

second or casting vote.

107 The continuing Directors may act notwithstanding any vacancy in the Board; but, if 
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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.

108. (1) The Board of Directors may elect a Chairperson/Chairman of the 

Board/Company who shall preside over all the meetings of the Board. The 

Board of Directors may also appoint a Vice Chairman who shall in absence of 

Chairperson/Chairman of the Board shall preside over the Meetings of the 

Board.

 (2) If no such Chairperson/Chairman/Vice Chairman is elected, or if at any Meeting 

the Chairperson/Chairman/Vice Chairman is not present within fifteen minutes 

after the time appointed for holding the Meeting, the Directors present may 

choose one of their member to preside over the Meeting.”

109. (1) The Board may, subject to the provisions of the Act, delegate any of its powers to 

Committees consisting of such member or members of its body as its thinks fit.

 (2) Any Committee so formed shall, in the exercise of the powers so delegated, 

conform to any regulations that may be imposed on it by the Board.

 (3) The participation of Directors in a meeting of the Committee may be either in 

person or through video conferencing or audio visual means or 

teleconferencing, as may be prescribed by the Rules or permitted under law.

110. (1) A Committee may elect a Chairperson of its meetings unless the Board, while 

constituting a Committee, has appointed a Chairperson of such Committee.

 (2) If no such Chairperson is elected, or if at any meeting the Chairperson is not 

present within fifteen minutes after the time appointed for holding the meeting, 

the members present may choose one of their members to be Chairperson of 

the Meeting.

111. (1) A Committee may meet and adjourn as it thinks fit.

 (2) Questions arising at any meeting of a Committee shall be determined by a 

majority of votes of the members present.
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 (3) In case of an equality of votes, the Chairperson of the Committee shall have a 

second or casting vote.

112. All acts done in any meeting of the Board of a Committee thereof or by any person 

acting as a Director, shall, notwithstanding that it may be afterwards discovered that 

there was some defect in the appointment of any one or more of such directors or of 

any person acting as aforesaid, or that they or any of them were disqualified or that his 

or their appointment had terminated, be as valid as it every such director or such 

person had been duly appointed and was qualified to be a director.

113. Save as otherwise expressly provided in the Act, a resolution in writing, signed, 

whether manually or by secure electronic mode, by a majority of the members of the 

Board or of a Committee thereof, for the time being entitled to receive notice of a 

meeting of the Board or Committee, shall be valid and effective as if it had been 

passed at a meeting of the Board or Committee, duly convened and held.

BORROWING POWERS

114. Subject to the provisions of the Act, the Board may from time to time at its discretion by 

a resolution passed at a meeting of the Board, accept deposits from members either 

in advance of calls or otherwise and generally raise or borrow or secure the payment 

of any sum or sums or money for the purposes of the Company. Provided, however, 

where the moneys to be borrowed together with the moneys already borrowed (apart 

from temporary loans obtained from the Company's bankers in the ordinary course of 

business) shall not exceed the aggregate of the paid up capital of the Company and its 

free reserves (reserves not set apart for any specific purposes) without the consent of 

the Company in General Meeting.

115. The payment or repayment of moneys borrowed as aforesaid may be secured in such 

manner and upon such terms and conditions in all respect as the Board may think fit 

and in particular by the issue of debentures or debenture stock of the Company 

charged upon all or any part of the property of the Company (both present and future) 

including its capital for the time being and debenture, debentures stock and other 

securities may be made assignable free from any equities between the Company and 

the person to whom the same may be issued.

116. Any debentures, debenture stock or other debt securities may be issued at a 

discount, premium or otherwise and subject to the provisions of the Act may be issued 
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on condition that they shall be convertible into shares of any denomination and with 

any privileges or conditions as to redemption, surrender, drawing, allotment of shares 

and attending (but not voting) at 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 General Meeting.

POWERS OF BOARD

117. The Management of the business of the Company shall be vested in the Board and 

the Board may exercise all such powers, and do all such acts and things, as the 

Company is by the memorandum of association or otherwise authorized to exercise 

and do, and, not hereby or by the statute or otherwise directed or required to be 

exercised or done by the Company in general  meeting but subject nevertheless to 

the provisions of the Act and other laws and of the Memorandum of Association and 

these Articles and to any regulations, not being inconsistent with the Memorandum of 

Association and these Articles or the Act, from time to time made by the Company in 

general meeting provided that no such regulation shall invalidate any prior act of the 

Board which would have been valid if such regulation had not been made. 

118. Without prejudice to the general powers conferred by the last preceding Article and so 

as not in any way to limit or restrict those powers, and without prejudice to the other 

powers conferred by these Articles, but subject to the restrictions contained in the last 

preceding Article, it is hereby declared that the Directors shall have the following 

powers, that is to say, powers:-

 (1) To pay the costs, charges and expenses preliminary and incidental to the 

promotion, formation, establishment and registration of the Company;

 (2) To pay and charge to the capital account of the Company and commission or 

interest lawfully payable thereon under the provisions of the Act and the Rules 

made thereunder.

 (3) Subject to provisions of the Act to purchase or otherwise acquire for the 

Company any property, rights or services privileges which the Company is 

authorized to acquire, at or for such price or consideration and generally on 

such terms and conditions as they may think fit, and in any such purchase or 

other acquisition to accept such title as the Directors may believe or may be 

advised to be reasonably satisfactory.
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 (4) At their discretion and subject to the provisions of the Act, to apply for any 

property, rights or privileges acquired by or rendered to the Company, either 

wholly or partially in cash or in shares, bonds, debentures, mortgages or other 

securities of the Company, and any such shares may be issued either as fully 

paid or with such amount credited as paid up thereon as may be agreed upon, 

and any such bonds, debentures, mortgages or other securities may be either 

specially charged upon all or any part of the property of the Company and its 

uncalled capital or not so charged.

 (5) To secure the fulfillment of any contracts or arrangements entered into by the 

Company by mortgage or charge of all or any of the property of the Company 

and its uncalled capital for the time being or in such manner as they may think fit.

 (6) To accept from any member, as far as may be permissible by law, a surrender of 

his shares or any part thereof, on such terms and conditions as shall be agreed.

 (7) To appoint any person to accept and hold in trust for the Company and property 

belonging to the Company in which it is interested, or for any other purposes, 

and to execute and do all such deeds and thing as may be required in relation to 

any trust, and to provide for the remuneration of such trustee or trustees.

 (8) To institute, conduct, defend, compound or abandon any legal proceedings by 

or against the Company, or its officer, or otherwise concerning the affairs of the 

Company, and also to compound and allow time for payment or satisfaction of 

any debts due and of any claim or demands by or against the Company and to 

refer any differences to arbitration(s), and observe and perform any awards 

made thereon.

 (9) To act on behalf of the Company in all matters relating to bankrupts and 

insolvents.

 (10) To make and give receipts, releases and other discharges for moneys payable 

to the Company and for the claims and demands of the Company.

 (11) Subject to the provisions of the Act, to invest and deal with any moneys of the 

Company not immediately required for the purposes thereof upon such security 

(not being shares of this Company) or without security and in such manner they 

may deem fit, and from time to time to vary or realize such investments, save as 
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provided in the Act, an investments shall be made and held in the Company’s 

own name.

 (12) To execute in the name and on behalf of the Company in favour of any Director 

or other person who may incur any personal liability whether as principal or 

surety for the benefit of the Company such mortgages, on the Company's 

property (present and future) as they think fit, and any such mortgage may 

contain a power of sale and agreements as shall be agreed upon.

 (13) To determine from time to time who shall be entitled to sign, on the Company's 

behalf, notes, receipts, acceptances, endorsements, cheques, dividend 

warrants, releases, contracts and documents and to give the necessary 

authority for such purposes.

 (14) To distribute by way of bonus amongst the staff of the Company a share or 

shares in the profits of the Company and to give to any officer or other person 

employed by the Company a commission on the profits of any particular 

business or transaction, and to charge such bonus or commission as part of the 

working expenses of the Company.

 (15) To invite, accept and renew Public Deposits and other related matters and 

review any changes with terms and conditions thereof. Also arrange temporary 

financial accommodation through Commercial paper.

 (16) To appoint Internal, Secretarial and Cost Auditors.

 (17) To provide for the welfare of employees or ex-employees of the Company and 

their wives, widows and families or the dependents in connections of such 

persons, building or contributing to the building of houses, dwelling or chawls, or 

by grants of money, pension, gratuities, allowances, bonus or payments, or by 

creating and from time to time subscribing or contributing to provident and other 

associations, institutions, funds or trusts and by providing or subscribing or 

contributing towards places or instructions and recreation, hospitals and 

dispensaries, medical and other attendance and other assistance as the Board 

shall think fit, and to subscribe or contribute or otherwise to assist or to 

guarantee to any charitable, benevolent, religious, scientific, national or other 

claim to support, to aid by the Company either by reason or locality of operation, 

or of public and general utility or otherwise.
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 (18) Before recommending any dividend, to set aside out of the profits of the 

Company such sums as they may think proper for depreciation or to 

depreciation fund or to an Insurance fund or as a Reserve Fund or sinking fund 

or any special Fund to meet contingencies or to repay debenture or debentures, 

or for special dividends or for equalizing dividends or for repairing, extending, 

and maintaining any of the property of the Company and for such other purpose 

(including the purposes referred to in the preceding clause) as the Board may, in 

their absolute discretion, think conducive to the interest or the Company, and 

subject to the Act, to invest the several sums to set aside of so much thereof as is 

required to be invested upon such investments (other than shares of the 

Company) as they may think fit, and from time to time to deal with and vary such 

investments and disposal and apply and spend all or any part thereof for the 

benefit of the Company, in such manner and for such purposes as the Board in 

their absolute discretion think conducive to the interest of the Company, 

notwithstanding that the matters to which the Board apply or upon which they 

spend the same, or any part thereof, may be matters to or upon which the capital 

money of the Company might rightly be applied or spent; and to divide the 

Reserve Fund into such special funds as the Board may think fit, with full power 

to transfer the whole or any portion of a reserve fund or division of a reserve fund 

and with full power to employ the assets constituting all or any of the above 

funds, including the depreciation fund, in the business of the Company or in the 

purchase or repayment of debentures or debentures stock and without being 

bound to keep the same separate from the other assets and without being 

bound to pay interest on the same with power, however to the Board at their 

discretion to pay or allow to the credit of such funds, interest at such rate as the 

Board may think proper.

 (19) To appoint and at their discretion remove or suspend such general managers, 

managers, chief financial officer, secretary, assistants, supervisors, clerks, 

agents and servants for permanent temporary or special services as they may 

from time to time think fit, and to determine their powers and duties, and fix their 

salaries or emoluments or remuneration, and to require security in such 

instances and for such amount as they may thin fit, and also from time to time 

provide for the management and transaction of the affairs of the Company in any 

specified locality in India or elsewhere in such manner as they think fit, and the 

provisions contained in the four following sub-clauses shall be without prejudice 

to the general powers conferred by these sub-clauses.
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 (20) To comply with the requirements of any local law which in their opinion it shall, in 

the interest of the Company be necessary or expedient to comply with.

 (21) From time to time and at any time to establish any local Board for managing any 

of the affairs of the Company in any specified locality in India or elsewhere and to 

appoint any persons to be members of such local boards, and to fix their 

remuneration.

 (22) Subject to provision of the Act, from time to time and at any time delegate to any 

person so appointed any of the powers, authorities and discretions for the time 

being vested in the Board, other than their power to make calls or to make loans 

or borrow moneys, and to authorize the member for the time being of any such 

local Boards, or any of them, to fill up any vacancies therein. Any such 

appointment of delegation may be made on such terms and subject to such 

conditions as the Board may think fit and the Board may at any time remove any 

person so appointed, and may annul or vary any such delegation.

 (23) At any time by power of attorney under the Seal of the Company, to appoint any 

person or persons to be the Attorney or Attorneys of the Company for such 

purposes and with such powers, authorities and discretions (not exceeding 

those vested in or exercisable by the Board under these presents and excluding 

the power to make calls and excluding also, except in their limits authorized by 

the Board, the power to make loans and borrow monies) and for such period and 

subject to such conditions as the Board may from time to time think fit, and any 

appointment may (if the Board thinks fit) to make in favour of the members or any 

of the members of any local Boards, established as aforesaid or in favour of any 

Company or the shareholders, Directors, nominees or managers of any 

Company or firm or otherwise in favour of any fluctuating body of persons 

whether nominated directly or indirectly by the Board and any such Powers of 

Attorney may contain such powers for the protection or convenience of persons 

dealing with such Attorneys as the Board may think fit, and may contain powers 

enabling any such delegates or attorneys as aforesaid to sub delegate all or any 

of the powers, Authorities and discretions for the time being vested in them.

 (24) Subject to provisions of the Act, for or in relation to any of the matters aforesaid 

or otherwise for the purposes of the Company to enter into all such negotiations 

and contracts and rescind and vary all such contracts and execute and do all 

such contracts, and execute and do all such acts, deeds and things in the name 
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and on behalf of the Company as they may consider expedient.

 (25) Subject to the restrictions laid down in the Act, to delegate any of the powers, 

authorities and discretion for the time being vested in the Board, subject 

however to the ultimate and authority being retained by it. Any such delegate of 

attorney as aforesaid may be authorized by de Directors to sub delegate all or 

any of the powers authorities and discretion for the time being vested in them.

 (26) From time to time to make vary and repeal by laws for the regulation of the 

business of the Company, its officers and servants.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY 

AND CHIEF FINANCIAL OFFICER

119. (a) Subject to the provisions of the Act –

  A Chief Executive Officer, Manager, Company Secretary and Chief Financial 

Officer may be appointed by the Board for such term, at such remuneration and 

upon such conditions as it may think fit; and any chief executive officer, 

manager, company secretary and chief financial officer so appointed may be 

removed by means of a resolution of the Board; the Board may appoint one or 

more chief executive officers for its multiple businesses.

 (b) A Director may be appointed as Chief Executive Officer, Manager, Company 

Secretary or Chief Financial Officer.

DIVISION OF PROFITS AND DIVIDENDS

120. 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.

121. 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.

122. (1) 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 
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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.

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

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

123. (1) Subject to the rights of persons, if any, entitled to shares with special rights as to 

dividends, all dividends shall be declared and paid according to the amounts 

paid or credited as paid on the shares in respect whereof the dividend is paid, 

but if and so long as nothing is paid upon any of the shares in the Company, 

dividends may be declared and paid according to the amounts of the shares.

 (2) No amount paid or credited as paid on a share in advance of calls shall be 

treated for the purposes of this Article as paid on the share.

 (3) All dividends shall be apportioned and paid proportionately to the amounts paid 

or credited as paid on the shares during any portion or portions of the period in 

respect of which the dividend is paid; but if any share is issued on terms 

providing that it shall rank for dividend as from a particular date such share shall 

rank for dividend accordingly.

124. (1) The Board may deduct from any dividend payable to any member all sums of 

money, if any, presently payable by him to the Company on account of calls or 

otherwise in relation to the shares of the Company.

 (2) The Board may retain dividends payable upon shares in respect of which any 

person is, under the Transmission Clause hereinbefore contained, entitled to 

become a member, until such person shall become a member in respect of such 

shares.

125. (1) 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 
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holders may in writing direct.

 (2) Every such cheque or warrant shall be made payable to the order of the person 

to whom it is sent.

 (3) Payment in any way whatsoever shall be made at the risk of the person entitled 

to the money paid or to be paid. The Company will not be responsible for a 

payment which is lost or delayed. The Company will be deemed to having made 

a payment and received a good discharge for it if a payment using any of the 

foregoing permissible means is made.

126. Any one of two or more joint holders of a share may give effective receipts for any 

dividends, bonuses or other monies payable in respect of such share.

127. No dividend shall bear interest against the Company.

128. The waiver in whole or in part of any dividend on any share by any document (whether 

or not under seal) shall be effective only if such document is signed by the member (or 

the person entitled to the share in consequence of the death or bankruptcy of the 

holder) and delivered to the Company and if or to the extent that the same is accepted 

as such or acted upon by the Board. 

CAPITALISATION OF PROFITS

129. (1) Subject to the provisions of the Act, the Company by ordinary resolution in 

general meeting may, upon the recommendation of the Board, resolve-

  (a) that it is desirable to capitalise any part of the amount for the time being 

standing to the credit of any of the Company's reserve accounts, or to the 

credit of the profit and loss account, or otherwise available for distribution; 

and

  (b) that such sum be accordingly set free for distribution in the manner 

specified in clause (2) below amongst the members who would have 

been entitled thereto, if distributed by way of dividend and in the same 

proportions.

 (2) The sum aforesaid shall not be paid in cash but shall be applied, subject to the 

provision contained in clause (3) below, either in or towards:

Instrument of payment

Discharge to Company
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No interest on dividends

Waiver of dividends 

Capitalisation

Sum how applied



(56)

  (A) paying up any amounts for the time being unpaid on any shares held by 

such members respectively;

  (B) paying up in full, unissued shares or other securities of the Company to be 

allotted and distributed, credited as fully paid-up, to and amongst such 

members in the proportions aforesaid;

 

  (C) partly in the way specified in sub-clause (A) and partly in that specified in 

sub-clause (B).

 (3) A securities premium account and a capital redemption reserve account or any 

other permissible reserve account may, for the purposes of this Article, be 

applied in the paying up of unissued shares to be issued to members of the 

Company as fully paid bonus shares;

 (4) The Board shall give effect to the resolution passed by the Company in 

pursuance of this Article.

130. (1) Whenever such a resolution as aforesaid shall have been passed, the Board 

shall-

  (a) make all appropriations and applications of the amounts resolved to be 

capitalised thereby, and all allotments and issues of fully paid shares or 

other securities, if any; and

  (b) generally do all acts and things required to give effect thereto.

 

 (2) The Board shall have power-

  (a) To make such provisions, by the issue of fractional certificates/coupons or 

by payment in cash or otherwise as it thinks fit, for the case of shares or 

other securities becoming distributable in fractions, and

  (b) to authorise any person to enter, on behalf of all the members entitled 

thereto, into an agreement with the Company providing for the allotment 

to them respectively, credited as fully paid-up, of any further shares or 

other securities 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 

Powers of the Board
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Board's power to issue
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resolved to be capitalised, of the amount or any part of the amounts 

remaining unpaid on their existing shares.

 (3) Any Agreement made under such authority shall be effective and binding on 

such Members.

REGISTERS

131. The Company shall keep and maintain at its Registered Office all statutory registers 

namely, Register of Charges, Register of Members, Register of Debenture holders, 

Register of any other security holders, the Register and Index of Beneficial Owners 

and Annual Return, Register of Loans, Guarantees, Security and Acquisitions, 

Register of Investments not held in its own name and register of contracts and 

arrangements for such duration as the Board may, unless otherwise prescribed, 

decide, and in such manner and containing such particulars as prescribed by the Act 

and the Rules.

 The registers and copies of annual return shall be open for inspection during 11.00 

a.m. to 1.00 p.m. on all working days, other than Saturdays, at the registered office of 

the Company by the persons entitled thereto on payment, where required, of such 

fees as may be fixed by the Board but not exceeding the limits prescribed by the 

Rules.

132. (a) The Company may exercise the powers conferred on it by the Act with regard to 

the keeping of a foreign register; and the Board may (subject to the provisions of 

the Act) make and vary such regulations as it may think fit respecting the 

keeping of any such register. Foreign Register

 (b) The foreign register shall be open for inspection and may be closed, and 

extracts may be taken therefrom and copies thereof may be required, in the 

same manner, mutatis mutandis, as is applicable to the Register of Members.

THE SEAL

133. (1) The Board shall provide for the safe custody of the seal.

 (2) 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 authorised 

Agreement binding 
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Statutory Registers

Foreign Register

The Seal, its custody 
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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/Committee 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.

ACCOUNTS

134. (1) The company shall keep at the office or at such other place in India as the Board 

thinks fit, proper Books of Account in accordance with the provisions of the Act.

 (2) The books of account and books and papers of the Company, or any of them, 

shall be open to the inspection of directors in accordance with the applicable 

provisions of the Act and the Rules.

 (3) 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.

AUDIT

135. (1) Every Financial Year, the Financial Statement of the Company shall be 

examined and the correctness thereof will be ascertained by one or more 

Auditors

 (2) The Auditors shall be appointed in accordance with the provisions of the Act 

read with Rules made there under.

 (3) The Remuneration of the Auditors of a Company shall be fixed in its General 

Meeting or in such a manner as may be determined therein. The Remuneration 

so fixed shall in addition to the fee payable to an Auditor, include the expenses, if 

any, incurred by the Auditor in connection with the Audit of the Company and the 

facility extended to him but does not include any remuneration paid to him for 

any other service rendered by him at the request of the Company.

 (4) The Auditor so appointed shall provide to the Company only such other services 

as are approved by the Board or the Audit Committee as the case may be but 

shall not provide any such services as are prohibited under the Act.
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 (5) All Notices of and other communication relating to any General Meeting shall be 

forwarded to the Auditor of the Company and the Auditor shall unless otherwise 

exempted by the Company attend either by himself or through his Authorised 

Representative who shall also be qualified to be an Auditor, any General 

Meeting and shall have right to be heard at such Meeting on any part of the 

Business which concern him as Auditor.

 (6) Every Financial Statement of the Company when audited and approved by a 

General Meeting shall be conclusive.

RECONSTRUCTION

136. On sale of any of the undertaking of the Company the Board or the liquidators on a 

winding up may, if authorized by a Special Resolution, accept fully paid or partly paid 

up shares, debentures or securities of any other Company, whether incorporated in 

India or not either then existing or to be formed for the property of the Company, and 

the Board (if the profits of the Company permit) or the Liquidators (in winding up) may 

distribute such shares or securities or any other property of the Company amongst 

the members without realization, or vest the same in  trustees for them, and any 

Special Resolution may provide for the distribution or appropriation of the cash, 

shares or other securities, benefit or property, otherwise than in accordance with the 

strict legal rights of the members or contributories of the Company and for the 

valuation of any such securities or property at such price and in such manner as the 

meeting may approve and all holders of shares shall be bound to accept and shall be 

bound by any valuation or distribution so authorized and waive all rights in relation 

thereto, save only in case the company is proposed to be or is in the course of winding 

up, such statutory rights (if any under Section 319 of the Act) as are incapable of being 

varied or excluded by these Articles.

WINDING UP

137. Subject to the applicable provisions of the Act and the Rules made there under-

 (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.
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 (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.

SECRECY

138. (a) Every Director, Manager, Auditor, Treasurer, Trustee member of a committee, 

officer, servant, agent, accountant, or other person employed in the business of 

the Company shall, if so required by the Directors, before entering upon his 

duties, sign a declaration pledging himself to observe strict secrecy respecting 

all transactions and affairs of the Company with the customers and the state of 

the accounts with individuals and in matter relating thereto, and shall by such 

declaration pledge himself not to reveal any of the matters which may come to 

his knowledge in discharge of his duties except when required so to do by the 

Directors or by law or by the persons to whom such matters are related and 

except so far as may be necessary in order to comply with any of the provisions 

in these presents contained. 

 (b) No member shall be entitled to visit or inspect any works of the Company without 

the permission of the Directors or Key Managerial Persons or Authorised 

Officials to require discovery of any information respecting any details of the 

company's trading, or any matter which may relate to the conduct of the 

business of the Company and which in the opinion of the Directors, it would be 

inexpedient in the interest of the Company to disclose.

INDEMNITY AND RESPONSIBILITY

139. (a) Subject to the provisions of the Act, every Director, Managing Director, Whole-

time Director, Manager, Company Secretary, Chief Financial Officer 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 

Secrecy Clause
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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, 

Chief Financial Officer 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, Chief Financial Officer 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 judgement is given in his favour 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.

 (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.

 (d) Subject to the provisions of the Act, no Director, Manager or other Officer of the 

Company shall be liable for the acts, receipts, neglects or defaults of any other 

Director or Officer or for joining in any receipt or other act for the sake of 

conformity or for any loss or expense happening to the Company through 

insufficiency or deficiency of title to any property acquired by order of the 

Director for or on behalf of the Company, or for the insufficiency or deficiency of 

any security in or upon which any of the moneys of the Company shall be 

invested or for any loss or damage arising to the bankruptcy, insolvency or 

tortuous act of any person, Company or Corporation with whom any money, 

securities or effects shall be entrusted or deposited or for any loss occasioned 

by an error or judgement or oversight on his or their part or for any other loss or 

damage or misfortune whatever, which shall happen in the execution of the 

duties of his or their office or in relation thereto unless the same happens 

through his own dishonesty.

GENERAL POWER

140.  Wherever in the Act, it has been provided that the Company shall have any right, 

privilege or authority or that the Company could carry out any transaction only if 

the Company is so authorized by its articles, then and in that case this Article 

authorizes and empowers the Company to have such rights, privileges or 

authorities and to carry out such transactions as have been permitted by the Act, 

without there being any specific Article in that behalf herein provided.

General Power
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Gaur Hari Singhania
S/o Late Shri Padampat Singhania,
Ganga Kuti, 11, Cantonment, 
Kanpur (industrialist)

Yadupati Singhania
S/o Shri Gaur Hari Singhania
Ganga Kuti, 11 Cantonment,
Kanpur (Industrialist)

Rama Shankar Bajpai
S/o. Late Shri Ram Kishore Bajpai,
8/107, Arya Nagar, Kanpur
(Company Executive)

Jyoti Prasad Bajpai,
S/o Late Shri Raghunath Prasad Bajpai,
11/214, Souterganj Kanpur
(Company Executive)

Ram Gopal Bagla
S/o Late Shri K.D Bagla,
O-9, Kamla Nagar,
Kanpur (Company Executive)

Kailash Nath Khadelwal,
S/o Shri G.D. Khandelwal,
R/O 50 MIG Bungalow,
‘W’ Block, Juhi, Kanpur
(Company Executive)

Ajay Kumar Saraogi,
S/o Late Shri S.K. Saraogi,
R/o 2A/175 Azad Nagar, 
Kanpur (Company Executive)
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thDate: 7  Day of November 1994
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IN THE HON’BLE COURT OF JUDICATURE AT ALLAHABAD

ORIGINAL COMPANY JURISDICTION

COMPANY PETITON NO. 32 OF 2008

[UNDER SECTION 391/394 OF THE COMPANIES ACT, 1956]

CONNECTED WITH 

COMPANY APPLIATON NO. 15 OF 2008

In the matter of Companies act, 1956

AND

In the matter of Section 391/394 of the Companies Act, 1956

IN THE MATTER OF AMALGAMATION OF:

Jaykaycem Limited

[Transferor Company]

WITH

J.K. Cement Limited

[Transferee Company]

DISTRICT: KANPUR NAGAR.

1. J.K. CEMENT LIMITED

 A company incorporated under the 

 Companies Act, 1956 and having its

 Registered Office at:

 Kamla Tower,

 Kanpur (U.P.)………                       [TRANSFEREE COMPANY]

2. JAYKAYCEM LIMITED

 A company incorporated under the 

 Companies Act, 1956 and having its

 Registered Office at:

 Kamla Tower,

 Kanpur (U.P.)………..                       [TRANSFEROR COMPANY]

 Sd/-   …………….      PETITIONERS

           Sd/-
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Court No. 30

Company Petition No. 32 of 2008

Connected with

Company Application No. 15 of 2008

1. J.K. Cement Limited………………(Transferee Company)

2. Jaykaycem Limited………………..(Transferor Company)

Hon’ble Bharti Sapru J.

This petition has been filed under Section 391 and 394 of the Companies Act, 1956 for confirmation of the scheme of 

amalgamation between the transferor company Jaykaycem Limited with transferee company, J.K. Cement Limited, 

both companies having their Registered Office at Kamla Tower, Kanpur U.P.

The objects of the scheme of amalgamation are contained in Annexure 1 to the petition. An order was passed on 

11.7.08 for convening the meetings of the Equity shareholders of J.K. Cement Limited, creditors of J.K. Cement 

Limited and Jaykaycem Limited. The meeting of shareholders of Jaykaycem Limited was dispensed with.

The meetings were held on 6.9.08 at Kanpur and publication of the meetings was also made in newspapers viz. Times 

of India, Lucknow, Economic Times, Delhi and Amar Ujala, Kanpur. The notices were published on 25.7.2008 and 

thereafter on 6.9.2008 the meetings were held. Both the transferor and transferee companies and the schemes of 

amalgamation was approved unanimously.

The three Chairmen who were appointed to hold these meetings have submitted their report on 14.9.08. The reports 

are on record and they specify that the schemes had been approved unanimously, The official liquidator has also filed 

this report dated 1.12.08 and has recorded that the affairs of the transferor company have not been conducted in a 

manner prejudicial to the interest of its members or public interest of the company.

The Regional Director, Ministry of Corporate Affairs, NOIDA has also filed his report, which is on record and has stated 

in para 4 of the said report that the Central government has no objection to the proposed scheme of amalgamation.

No objection has been filed by any other party to the scheme of amalgamation.

Thus in view of the above facts and circumstances, the schemes of amalgamation as appended to the petition as 

Annexure 1, is approved by this Court. It will take effect from 1.4.08.

The transferee company may file a certified copy of this order before the Registrar of Companies and upon its filing, the 

transferor company shall stand dissolved.

The confirmation petition is allowed.

Dated 4.8.09
Cps

Sd/-

Sd/-
BharatiSapru J.  

TRUE COPY
Sd/-

Section Officer
Copying (E) Department
High Court, Allahabad.

Seal of 

High Court of

Judicature at 

Allahabad
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IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD

ORIGINAL COMPANY JURISDICTION

COMPANY PETITION NO. 32 OF 2008

 [UNDER SECTION 391/394 OF THE COMPANIES ACT, 1956]

CONNECTED WITH 

COMPANY APPLIATON NO. 15 OF 2008

[Under Section 391/394 of the Companies act, 1956]

IN THE MATTER OF AMALGAMATION OF COMPANIES

DISTRICT: KANPUR NAGAR.

PETITION TO SANCTION THE SCHEME OF AMALGAMATION.

1. J.K. CEMENT LIMITED

 A company incorporated under the 

 Companies Act, 1956 and having its

 Registered Office at:

 Kamla Tower,

 Kanpur (U.P.)                                                        ……...[TRANSFEREE COMPANY]

2. JAYKAYCEM LIMITED

 A company incorporated under the 

 Companies Act, 1956 and having its

 Registered Office at:

 Kamla Tower,

         Kanpur (U.P.)     ...........[TRANSFEROR COMPANY]   

          ……PETITIONERS

BEFORE HON’BLE Ms. JUSTICE BHARTI SAPRU

              Dated: 4th August, 2009

ORDER UNDER SECTION 394

The above petition coming on for hearing on 4th August, 2009, upon reading the said petition, the order dated 11th July, 

2008 whereby the Transferee Company was ordered to convene separate meetings of its equity shareholders and the 

creditors and the Transferor Company was ordered to convene meeting of its creditors, for the purpose of considering, 
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and if thought fit, approving with or without the modification, the Scheme of Amalgamation proposed to be made 

between the petitioner companies and their equity shareholders

and the creditors and annexed to the affidavit dated 7th July, 2008 of Shri Anil Kumar Agarwal, Senior Vice President 

(Finance, Tax & MIS) of the Transferee Company and duly authorized representative of the Transferor Company; the 

Times of India (English Daily) dated 25.7.2008 published from Lucknow, Economic Times (English Daily) dated 

25.7.2008 published from Delhi, and Amar Ujala (Hindi Daily) dated 25.7.2008 published from Kanpur, each 

containing the advertisement of the said notices convening the said meetings of the equity shareholders and the 

creditors of the Transferee Company and the meeting of the creditors of the Transferor Company directed to be held by 

the said order dated 11th July 2008; affidavit dated 26.8.2008 (filed on 26.8.2008) of Shri Nikhil Agarwal, Chairman, 

appointed for the meeting of the equity shareholders of the Transferee Company, the affidavit dated 21.8.2008 (filed on 

22.8.2008) of Shri Rishi Raj Kapoor, Chairman appointed for the meeting of the creditors of the Transferee Company, 

and the affidavit dated 21.82008 (filed on 22.8.2008) of Shri Rajiv Chaddha, Chairman appointed for the meeting of the 

creditors of the Transferor company, all showing the publication and dispatch of the notices convening the said 

meetings; the respective reports all dated 14.9.2008 and affidavits dated 14.9.2008 filed on 15.9.2008) of the 

aforesaid three Chairmen as to the result of the meetings of the equity shareholders and the creditors of the Transferee 

Company and the meeting of the creditors of the Transferor Company; and it appearing from the said reports of the 

Chairmen that the proposed Scheme of Amalgamation has been approved unanimously at the said meetings; upon 

perusal of the affidavit dated 12.11.2008 of Shri Dhan Raj, Regional director, Northern Region, Ministry of Corporate 

Affairs, Noida and the Report dated 1.11.2008 of the Official Liquidator, Allahabad, there being no objectors to the 

proposed scheme, and upon hearing Shri R.P. Agarwal, Advocate, for the petitioner companies;

Thus in view of the above facts and circumstances the scheme of amalgamating as appended to the Petition as 

Annexure-1 is approved by this Court. It will take effect from 1.4.08.

The Transferee Company may file a certified copy of this order before the Registrar of Companies and upon its filing, 

the Transferor Company shall stand dissolved. The confirmation petition is allowed.

THIS COURT DOTH ORDER.

1. That all the properties, rights and powers of the above named Transferor Company     specified in the first, second 

and third part of the Schedules hereto and all other properties, rights and powers of the said Transferor Company 

be transferred without further act or deed to the Transferee Company and accordingly the same shall, pursuant to 

section 394(2) of the Companies Act, 1956, be transferred to and vest in the Transferee company for all the estate 

and interest of the Transferor Company therein but subject nevertheless to all charges now affecting the same; 

and.

2. The all the liabilities and duties of the above named Transferor Company be transferred without further act or deed 

to the Transferee Company and accordingly the same shall, pursuant to section 394(2) of the Companies Act, 
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1956 be transferred to and become the liabilities and duties of the Transferee Company; and

3. That all proceedings now pending by or against the above named Transferor Company be continued by or against 

the Transferee Company and

4. That the above named Transferor Company, within 30 days after the date of this order, cause a certified copy of 

this order to be delivered to the Registrar of Companies, U.P. and Uttaranchal, at Kanpur, for registration and on 

such certified copy being so delivered the Transferor Companies shall place all document relating to the 

Transferor Company and registered with him on the file kept by him in relating to the Transferee company and the 

files relating to the two Companies shall be consolidated accordingly; and

5. That any person interested shall be at liberty to apply to the Court in the above matter for any directions that may 

be necessary.
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ANNEXURE

Sanctioned Scheme of amalgamation

SCHEDULES

[PART-1]

Description of free hold properties of the Transferor Company - ANNEXED.

[PART-II]

Description of leasehold properties of the Transferor Company – ANNEXED

[PART-III]

Short description of all stocks, shares debentures and other chose-in-action of the Transferor Company-NONE

SCHEME OF AMALGAMATION

BETWEEN

J.K. CEMENT LIMITED 

AND ITS SHAREHODLERS AND CREDITORS 

AND

 JAYKAYCEM LIMITED

AND ITS SHAREHOLDERS AND CREDITORS.

PART-1

1. INTRODUCTION AND DEFINITIONS

1.1 Introduction

 A. J.K. Cement Limited ("Transferee Company") is a company within the meaning of the Companies Act, 

1956, having its registered office Kamla Tower, Kanpur Uttar Pradesh-208001, India. The Transferm 

Company was incorporated on November 24, 1994 vide Certificate Incorporation No. 20-17199. It 

received Certificate of Commencement of Business on December 30, 1994. The principal business of 

Transferee Company is to produce, manufacture, process, export sell and generally to deal in, and to 

act as stockists and suppliers of Gray and White Cement and some other cement products.

 B. The Transferee Company is listed on the National Stock Exchange of India Limited and Bombay Stock 

Exchange Limited.

 C. Jaykaycem Limited ("Transferor Company") is a company within the meaning of the Companies Act, 

1956, having its Registered Office at Kamla Tower, Kanpur, Uttar Pradesh-208001, India. The transferor 

Company was incorporated on October 7, 1988 vide Certificate of Incorporation No. 20-10111 of 1988. It 

received Certificate of Commencement of Business on October 17, 1988. The Transferor Company is 
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setting up a green field grey cement plant at Mudhol, Distt. Bagalkot, Karnataka for manufacturing of 

Grey cement. The principal business of Transferor Company would be to produce, manufacture, 

process, export, sell and generally to deal in, and to act as stockists and suppliers of grey cement.

 D. Transferor Company is a Wholly Owned Subsidiary of Transferee company with effect from August, 1, 

2006, where entire share capital of the Transferor Company is beneficially held by the Transferee 

Company.

 E. Recognizing the strengths of each other and with the end and intent of aligning the business operations 

undertaken by the Transferor Company and the Transferee Company, the Transferor Company and the 

Transferee Company now propose by way of this Scheme to merge/ amalgamate the Transferor 

Company into and with the Transferee Company in accordance with the terms hereof, which would 

cause benefits to both the entities, the employees, the shareholders and the creditors of such entities 

and to the public at large.

  The proposed amalgamation of the Transferor Company with the Transferee Company in accordance 

with this Scheme would also enable both companies to realize the substantial benefits of greater 

synergies between their businesses and would enable them to avail of the financial resources as well as 

the managerial, technical, distribution and marketing resources of each other.

Definitions

1.2.1 In this scheme, unless repugnant to the subject, context or meaning thereof, the following initially and/or fully 

capitalized words and expressions shall have the meanings as set out herein below:

 I.  "Authority" means any government or non-governmental authority, statutory authority, municipal 

corporation government department, agency, commission board, tribunal court or other law, rule or 

regulation making entity having or  purporting to have jurisdiction on behalf of the Union of India or any 

state or Union Territory or any division, district, municipality or any other local authority or other 

subdivision thereof.

 II.  "Act" means the Companies Act, 1956, the rules and regulations made there under and will include any 

statutory modifications, re-enactments and/or amendments thereof.

 III.  "Appointed Date" means April 1, 2008, being the date with effect from which this scheme shall be 

applicable, that is, with effect from which the Transferor company shall stand merged with the 

Transferee Company.
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 IV.  "Board of Directors" in relation to the Transferor Company and/or the Transferee Company, as the case 

may be, shall, unless it is repugnant to the context or otherwise, include a committee of directors or any 

person authorized by the Board of Directors or such committee of directors.

 V. "Effective Date" means such date when a certified copy of the order of the Hon'ble High Court 

sanctioning this Scheme is filed by the Transferee Company and the Transferor Company with the 

Registrar of Companies, Uttar Pradesh and Uttranchal.

 VI. "High Court" means the Hon'ble High Court of Judicature at Allahabad at Uttar Pradesh.

 VII. "NCLT" means National Company Law Tribunal.

 VII. "Scheme" means this Scheme of Amalgamation, in its present form, with or without any modifications, 

as may be approved or imposed or directed by the shareholders, creditors, the High Court or relevant 

stock exchanges.

 IX. "Transferor Company" means Jaykaycem Limited, as defined in paragraph 1.1© above and inter-alia 

includes:

  I. Any and all assets, whether movable or immovable, whether present or future, whether tangible 

or intangible, all rights, title, interests, covenants, undertakings, liabilities including continuing 

rights, title and interests in connection with the land and the buildings thereon whether leasehold 

or otherwise including mining leases together with right to mine, plant and machinery, whether 

leased or otherwise together with all present and future liabilities including contingent liabilities 

debts appertaining thereto; and 

  II. any and all debts, borrowings, and liabilities, present or future. whether secured or unsecured, of 

the Transferor Company, and

  III. any and all employees, at their current terms and conditions, of the Transferor Company; and

  IV. any and all advance monies, deposits, earnest monies, security deposits, payment against 

warrants or other entitlements in connection with or relating to the Transferor Company; and

  V. all applications and allotment letters made or issued by any Authority including Karnataka 

Industrial Area Development Board, Department of Commerce & Industries (Through 

Department of Mines and Geology), Revenue Department, Karnataka UdyogMitra, Government 

of Karnataka for allotment of any land (whether on leasehold basis or otherwise), sanction of 
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building plan together with all rights attached thereto; and

  VI. any and all approvals, consents, applications, allotments, allotment letters, clearances including 

environment clearance, notifications, rights (accrued and received), exemptions, registrations, 

no- objection certificates, permits, quotas, rights, entitlements, licenses, certificates, tenancies, 

trade names, trademarks, service marks, copyrights, domain names, sales tax credits including 

deferment, income-tax credits, applications for trade names, trademarks, service marks, 

copyrights, privileges and benefits of all contracts, agreements and all other rights including 

lease rights, licenses and registrations, powers and facilities of every kind and description 

whatsoever issued by any Authority or otherwise pertaining to the Transferor Company; and

  VII. any and all investments, loans and advances, including accrued interest thereon.

 X. "Transferee Company" means J.K. Cement Limited, as defined in paragraph 1.1(A) above.

PART -II

2. CAPITAL STRUCTURE

 2.1 Transferee Company

  The capital structure of the transferee company, as of March 31, 2008 is as under:

  Authorized Share Capital    Amount in Rupees

  8,00,00,000 equity shares of Rs. 10 each   80,00,00,000

  Issued Subscribed and Paid-up Share Capital                 Amount in Rupees

  6,99,27,250 equity shares of Rs. 10 each   69,92,72,500

 2.2 Transferor Company

  

  The capital structure of the Transferor Company, as of March 31, 2008 is as under:

  Authorized Share Capital              Amount in Rupees

  10,00,000 equity shares of Rs. 10 each   1,00,00,000

  Issued Subscribed and Paid-up Share Capital             Amount in Rupees 

  3,50,700 equity shares of Rs. 10 each   35,07,000
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PART -III

3. MERGER OF TRANSFEROR COMPANY INTO THE TRANSFEREE COMPANY 

 3.1  Transfer and vesting of the Transferor Company

 3.1.1 With effect from the Appointed Date and upon this Scheme becoming effective the Transferor Company 

shall stand merged with and be vested in the Transferee Company, as a going concern, without any 

further deed or act or instrument, together with all the properties, assets, rights, liabilities, benefits and 

interest therein, subject to any existing lien or lis pendes, which shall be deemed to be modified subject 

to the provisions of this Scheme.

  Without prejudice to the generality of the above, with effect from the Appointed Date and upon this 

Scheme becoming effective.

 (i) All assets of the Transferor Company, as are movable in nature or incorporeal property or are 

otherwise capable of transfer by manual delivery or by endorsement and delivery or by vesting 

and recordal pursuant to this Scheme, shall stand vested in the Transferee Company and shall 

become the property and form an integral part of the Transferee Company. The vesting pursuant 

to this sub-clause shall be deemed to have occurred by manual delivery or endorsement, as 

appropriate to the property being vested and title to the property shall be deemed to have been 

transferred accordingly.

 (ii) All movable properties of the Transferor Company, other than those specified in sub-paragraph 

(1) above, including sundry debtors, outstanding loans and advances, if any, recoverable in cash 

or in kind of for value to be received, bank balances and deposits, if any, with Government, Semi 

Government, local and other authorities and bodies, customers and other persons, shall without 

any further act, instrument or deed, notice or intimation become the property of the Transferee 

Company.

 (iii) All immovable properties of the Transferor Company, whether freehold or leasehold including 

mining leases together with right to mine and all documents of title, rights and easements in 

relation thereto shall stand transferred to and be vested in and/or be deemed to have been vested 

in the Transferee Company, without any further act or deed done by the Transferor Company 

and/or the Transferee Company. The Transferee Company shall be entitled to and exercise all 

rights and privileges attached thereto and shall be liable to pay the ground rent, taxes and to 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, 



(73)

be made and duly recorded in the name of the Transferee Company by the appropriate Authority 

including Karnataka Industrial Area Development Board, Department of Commerce & Industries 

(through Department of Mines and Geology), Revenue Department, Karnataka UdyogMitra, 

Government of Karnataka pursuant to the sanction of this Scheme by the High Court in 

accordance with the terms hereof.

 (iv) All debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured, whether 

provided for or not in the books of account or disclosed in the balance sheets of the Transferor 

Company, shall be deemed to be the debts, liabilities, contingent liabilities, duties and obligations 

of the Transferee Company and the Transferee Company undertakes to meet, discharge and 

satisfy the same. It is hereby clarified that it shall not be necessary to obtain the consent of any 

third party or other person who is a party to any contract or arrangement by virtue of which such 

debts, liabilities, duties and obligations have arisen in order to give effect to the provisions of this 

Clause. Where any of the liabilities and obligations attributed to the Transferor Company on the 

Appointed Date has been discharged by the Transferor Company after the Appointed Date and 

prior to  the Effective Date, such discharge shall be deemed to have been for and on behalf of the 

Transferee Company.

 (v) Loans, advances 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 the future become due only inter se the 

Transferor Company and the Transferee Company, shall stand discharged and there shall be no 

liability in that behalf on either party, From the Effective Date and till such time that the names of 

the respective bank accounts of the Transferor Company are replaced with that of the Transferee 

Company, the Transferee Company shall be entitled to operate the bank accounts of the 

transferor Company, in its name, in so far as may be necessary.

 (vi) All contracts, deeds, bonds, agreements, schemes, arrangements and other instruments, 

permits, rights, entitlements, licenses including those relating to tenancies, privileges, powers, 

facilities of every kind and description of whatsoever nature in relation to the Transferor Company 

or to the benefit of which, the Transferor Company may be eligible and which are subsisting or 

having effect immediately before the Effective Date, shall be in full force and effect on, against or 

in favour of the Transferee Company and may be enforced as fully and effectually as if, instead of 

the Transferor Company the Transferee Company had been as party or beneficiary or oblige 

thereto.

 (vii) Any pending suit/appeal or other proceedings of whatsoever nature relating to the Transferor 

Company, whether by or against the Transferor Company shall not abate, be discontinued or in 
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any way prejudicially affected by reason of the amalgamation of the Transferor Company or of 

anything contained in this scheme, but the proceedings shall continue and any prosecution shall 

be enforced by or against the Transferee Company in the same manner and to the same extent 

as they would or might have been continued, prosecuted and/or enforced by or against the 

Transferor Company, as if this Scheme had not been made. The Transferee Company 

undertakes to have such legal or other proceedings relating to or in connection with the 

Transferor Company, initiated by or against the Transferor Company, transferred in its name and 

to have the same continued, prosecuted and enforced by or against the Transferee Company to 

the exclusion of the Transferee Company. The Transferee Company also undertakes to pay all 

amounts  including interest, penalties, damages, etc. which the Transferor Company may be 

called upon to pay of secure in respect of any liability or obligation relating to the Transferor 

Company for the period from the Appointed Date up to the Effective Date, and any reasonable 

costs incurred by the Transferor Company in respect of such proceedings started by or against it 

relatable to the period from the Appointed Date up to the Effective Date upon submission of 

necessary evidence by the Transferor Company to the Transferee Company for making such 

payment.

 (viii) All employees of the Transferor Company, who are on its pay roll shall be engaged by the 

Transferee Company, on such terms and conditions as are no less favorable than those on which 

they are currently engaged by the Transferor Company, without any interruption of service as a 

result of this amalgamation and transfer. With regard to provident fund, gratuity, pension and/or 

superannuation fund or trust, leave encashment and any other special scheme or benefits 

created or existing for the benefit of such employees of the Transferor Company, upon this 

Scheme becoming effective, the Transferee Company shall stand substituted for the Transferor 

Company for all purposes whatsoever, including with regard to the obligation to make 

contributions to relevant authorities, such as the Regional Provident Fund Commissioner or to 

the funds maintained by the Transferor Company in accordance with the provisions of applicable 

laws and in terms of this scheme. The Transferee Company undertakes to continue to abide by 

any agreement(s) /settlement(s) entered into with any labour unions/employees by the 

Transferor Company. The Transferee Company agrees that for the purpose of payment of any 

retrenchment compensation, gratuity and other terminal benefits, the past services of such 

employees with the Transferor Company shall also be taken into account, and agrees and 

undertakes to pay the same as and when payable. It is hereby clarified that upon this scheme 

becoming effective, the aforesaid benefits or schemes shall continue to be provided to the 

transferred employees and the services of all the transferred employees of the Transferor 

Company for such purpose, shall be treated as having been continuous.

 (ix) All licenses, tenancies, rights, quotas, applications, no objection certificates, permits, exemption, 
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incentives, approvals, consents, deferral scheme, and any other benefits of any nature 

whatsoever available to the Transferor Company as a company, or to any of its unit, factory, or 

assets under any contract, statute or otherwise, including without limitation, in the nature of sales 

tax deferral benefits and Cenvat credit which are subsisting or having effect immediately before 

the Effective Date, shall be available to the Transferee Company as a company, or in respect of 

such particular unit, factory or assets and may be enforced as effectually as if such license, 

permit, exemption, deferral scheme and/or any other benefits of any nature whatsoever had 

been granted to the Transferee Company in the first instance and shall stand vested in the 

Transferee Company without further act or deed, and shall be appropriately mutated by the 

Authority concerned therewith in favour of the Transferee Company upon the vesting in the 

Transferee Company pursuant to this scheme. The benefit/right of any and all statutory and 

regulatory permissions, building plan approvals, permission and approvals for setting up of the 

factory, factory licenses, environmental approvals or consents including the statutory licenses, 

permissions or approvals or consents required to carry on the operations of the Transferor 

Company shall vest in and become available to the Transferee Company pursuant to the 

Scheme.

 (x) Any and all registrations, goodwill, licenses, trademarks, patents, trade secrets, designs, service 

marks, copyrights, domain names, other intellectual property rights, applications for copyrights, 

trade names, patents, designs and trademarks, appertaining to the Transferor Company shall 

stand transferred to and vested in the Transferee Company; and

 (xi) All taxes payable by the Transferor Company, including all or any refunds of claims shall be 

treated as the tax liability or refunds/claims as the case may be, of the Transferee Company 

without further act of deed.

 3.1.2 Upon this Scheme becoming effective, the secured creditors of the Transferor Company shall be entitled 

to security only in respect of the properties, assets, rights, benefits and interest of the Transferor 

Company as existing immediately prior to the amalgamation of the transferor Company with the 

Transferee Company. All securities, corporate guarantee, undertaking, sureties etc. provided/extended 

by Transferee Company in favour of secured lenders, creditors, third parties of Transferor Company 

shall stand extinguished. Any change in the existing security cover with regard to the debts of the 

Transferor Company may be undertaken by the Transferee Company subject to the approval of the 

secured creditors.

 3.1.3 The Transferor Company and/or the Transferee Company as the case may be, shall at any time after the 

coming into effect of this Scheme in accordance with the provisions hereof, if so required under any law 

or otherwise, execute deeds of confirmation or other writings or arrangements with any party to any 
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contract or arrangements in relation to which the Transferor Company has been a party, 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 

and to carry out or perform all such formalities or compliances referred to above on the part of the 

Transferor Company.

 3.2 Conduct of Business

 3.2.1 With effect from the Appointed Date and until occurrence of the Effective Date:

 (i) The Transferor Company shall be deemed to have been carrying on and to be carrying on all 

business and activities relating to the Transferor Company for and on behalf of and in trust for the 

transferee Company, AND all the properties on lease or otherwise estate, assets, licenses, 

approvals, permissions etc. as described in Clause 1.2.1(IX) accrued to and/or acquired by the 

Transferor Company after the Appointed Date shall deemed to be accrued to and/or acquired by 

the Transferee Company.

 (ii) Without compromising the generality of the provisions of sub-paragraph (i) above, all applications 

made and approvals/permissions obtained/ received by Transferor Company to and from any 

Authority with regard to rights in any property, whether immovable or movable (whether on 

leasehold basis or otherwise), sanction of building plan, commencement of construction together 

with all rights attached thereto of the Transferor Company including all work in progress on the 

construction of building, construction of structure (including concrete pillars) for laying the plant 

and machinery, and all rights under orders, contracts, agreements entered by Transferor 

Company with any third party contractors/service providers shall deemed to have been acquired, 

obtained, received, made, carried, complied with (as the case may be) for and on behalf of and in 

trust for the Transferee Company.

 (iii) All profits accruing to the Transferor Company and all taxes thereof or losses arising or incurred 

by the Transferor Company including accumulated losses, pre-operating expenses, shall, for all 

purposes, be treated as the profits, taxes, or losses as the case may be of the Transferee 

Company.

 (iv) The Transferor Company shall not make any change in its capital structure either by any 

increase, (by issue of equity shares on a rights basis, bonus shares, convertible debentures or 

otherwise) decrease, reduction, reclassification, sub-division or consolidation, re-organization or 

in any other manner except by mutual consent of the Boards of Directors of the Transferee 

Company and the Transferor Company, or as may be expressly permitted under this Scheme.
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 (v) the transferor company shall carry on its business, with reasonable diligence and business 

prudence and in the same manner as it has been doing hitherto, and shall not, undertake any 

additional financial commitments of any nature whatsoever, borrow any amount or incur any 

other liabilities or expenditure, issue any additional guarantees, indemnities, letters of comfort or 

commitment either for itself or on behalf of its affiliates or associates or any third party, or sell, 

transfer, alienate charge, mortgage or encumber or deal, in any of its properties/assets, except 

(a) when the same is an per existing borrowing agreements/arrangements with its existing 

lenders; (b) when the same is availed for its working capital requirements which shall inter alia 

include cash credit facility, letter of credit, bank guarantee and provide counter guarantee in this 

behalf; (c) when the same is availed for letter of credit, bank guarantee in respect of capital items 

and to provide counter guarantee in respect thereof (d) when the same is expressly provided in 

this Scheme; or (e) when the same is in the ordinary course of business as carried on by it as on 

the date of filing of this Scheme in the High Court; or (f) when a written consent of the Transferee 

Company has been obtained in this regard; and

 (vi) The Transferor Company shall not amend its Memorandum of Association or Articles of 

Association, except with the written concurrence of the Transferee Company.

3.2.2 (i) With effect from the Effective date, the Transferee Company shall commence and carry on and 

shall be authorized to carry on the business of the Transferor Company.

 (ii) For the purpose of giving effect to the amalgamation order passed under Sections 391 to 394 of 

the Act (and other applicable provisions) in respect of this Scheme by the High Court, the 

Transferee Company shall, at any time pursuant to the orders on this Scheme, be entitled to get 

the recordal of the change in the legal right(s) upon the amalgamation of the Transferor 

Company, in accordance with the provisions of Sections 391 to 394 of the Act. The Transferee 

Company shall be authorized to execute any pleadings applications, forms, etc. as are required 

to remove any difficulties and carry out any formalities or compliance as are necessary for the 

implementation of this scheme.

 (iii) The Transferee Company unconditionally and irrevocably agrees and undertakes to pay, 

discharge and satisfy all liabilities and obligations of the Transferor Company, with effect from the 

Appointed Date, in order to give effect to the foregoing provisions.

3.3 Accounting Treatment

 Upon this Scheme becoming effective:

3.3.1 All the assets and liabilities as on Appointed Date, recorded in the books of transferor Company shall be 
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recorded by the Transferee Company at their book values as appearing in the books of Transferor 

Company. The Transferee Company shall record in its books of accounts, all the transactions of the 

Transferor Company in respect of assets, liabilities, income and expenses, at their book values from the 

Appointed Date to the effective Date.

3.3.2 The inter-company balances, if any, shall stand cancelled.

3.3.3 The identity of the statutory reserves of the Transferor Company, if any, shall be preserved and they shall 

appear in the financial statements of the Transferee Company in the same form and manner in which 

they appeared in the financial statements of the Transferor Company, prior to this Scheme becoming 

effective.

3.3.4 Subject to provisions of this scheme, the Transferee Company shall abide by the AS-14 issued by the 

Institute of Chartered Accountants of India.

3.4 Consideration

3.4.1 Notwithstanding anything contained in this Scheme, upon the Scheme becoming effective, the equity 

shares of the Transferor Company held by the Transferee Company and the investments as shown in 

the balance sheet of the Transferee Company (being shares held in the Transferor Company) shall 

stand cancelled and shall be deemed to have been cancelled without any further act or deed.

 In view of the fact that the Transferor Company is wholly owned subsidiary of the Transferee Company 

and the entire share capital of the Transferor Company is beneficially held by the Transferee Company, 

no consideration will be payable and no shares of the Transferee Company are required to be issued 

and allotted by way of consideration for the transfer and vesting of the transferor Company in the 

Transferee Company in terms of this Scheme.

3.5  Dissolution of Transferor Company:

 Upon this scheme becoming effective, the Transferor Company shall stand dissolved without being 

wound-up.

3.5 Other Terms and Conditions:

3.6.1. Upon the coming into effect of this Scheme:

 (i)  The resolutions, if any, of the Transferor Company, which are valid and subsisting on the Effective 

Date shall continue to be valid and subsisting and be considered as resolutions of the Transferee 

Company and if any such resolutions have upper monetary or other limits being imposed under 
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the provisions of the Act, or any other applicable provisions, then the said limits shall be added 

and shall constitute the aggregate of the said limits in the Transferee Company.

 (ii) The borrowing limits of the Transferee Company in terms of Section 293 (1)(d) of the Act shall, 

without any further act, instrument or deed, stand enhanced by an amount equivalent to the 

borrowing limits of the Transferor Company. Notwithstanding the above the Directors of the 

Transferee Company are authorized not to give effect to the increase in the borrowing limits of the 

Transferee Company as provided in this paragraph, if they so deem fit.

PART-IV

4. GENERAL TERMS AND CONDITIONS

4.1. The amalgamation in accordance with this Scheme of the Transferor Company with the Transferee 

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

provisions of Section 2(1B) of the Income-tax Act, 1961.

4.2 The Transferee Company shall be entitled to file/revise its income tax returns, related Tax Deducted at 

Source ("TDS") certificates (including with respect to TDS certificates issued in the name of the 

Transferor Company) and other statutory returns, if required, and shall have the right to claim refunds, 

depreciation benefits, advance tax credits etc. if any as may be required consequent to implementation 

of this Scheme and has expressly reserved the right to make such revisions in the Income Tax loss 

returns related TDS certificates and other statutory returns and the right to claim refund, advance tax 

credits, Minimum Alternate Tax (MAT) etc. if any pursuant to the sanction of this Scheme.

4.3 The Transferee Company and the Transferor Company shall make respective applications to the High 

court, under Sections 391 to 394 and other applicable provisions of the Act, seeking orders for 

dispensing with or convening, holding and/or conducting of the meetings of the classes of their 

respective members and/or creditors and matters incidental thereto and for sanctioning this Scheme 

with such modifications, as may be approved by the Hon'ble High Court and obtain all approvals and 

consents as may be required under law or any agreement.

4.4 Upon this Scheme being approved by the requisite majority of the members and creditors of the 

Transferee Company and by the members and creditors of the Transferor Company, subject to the 

order of Hon'ble High Court for dispensation of convening, holding or conducting of the meeting(s) 

under clause 4.3 above, the Transferee Company and the Transferor Company shall, with all 

reasonable dispatch, file respective petitions before the Hon'ble High Court for sanction of this Scheme 

under Sections 391 to 394 and other applicable provisions of the Act, and for such other order or orders 

as the Honble High Court may deem fit for carrying this Scheme into effect. On this Scheme becoming 
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effective, the members and creditors of both the Transferee Company and the Transferor Company 

shall be deemed to have also accorded their approval under all relevant provisions of the Act for giving 

effect to the provisions contained in this Scheme.

4.5 This Scheme is conditional upon and subject to its being sanctioned by the Hon'ble High Court and 

certified copy of the order of the High Court sanctioning this Scheme being filed with the Registrar of 

Companies, Uttar Pradesh, by the Transferee Company and the Transferor Company, respectively. 

This scheme shall become effective from the Effective Date.

4.6 Each of the Transferee Company and the Transferor Company (acting through their respective Board of 

Directors) may assent to any modifications or amendments to this scheme, which the High Court and/or 

any other authorities may deem fit to direct or impose or which may otherwise be considered necessary 

or desirable for setting any question or doubt or difficulty that may arise or implementing and/or carrying 

out this scheme. Each of the Transferee Company and the Transferor Company (acting through its 

respective Boards of Directors) be and is hereby authorized to take such steps and do all acts, deeds 

and things as may be necessary, desirable or proper to give effect to this Scheme and to resolve any 

doubts, difficulty or questions, whether by reason of any orders of the High Court or of any directive or 

orders of any other authorities or otherwise howsoever arising out of, under or by virtue of this Scheme 

and/or any matters concerning or connected therewith.

4.7 The Transferee Company and the Transferor Company shall be at liberty to withdraw this Scheme at 

any time as may be mutually agreed by the Transferee Company and the Transferor Company. In such 

case, Transferee Company and the Transferor Company shall bear their own costs and expenses, or as 

may be mutually agreed between them.

4.8 The Transferee Company and the Transferor Company shall be at liberty to withdraw from this Scheme 

in case any condition or alteration imposed by the High Court or any other authority is not on terms 

acceptable to them.

4.9 All costs, expenses, charges, fees, taxes, duties, levies and all incidental expenses arising out of or 

incurred in carrying out and implementing the terms and conditions or provisions of this scheme and 

matters incidental thereto shall be borne and paid by the Transferee Company.

4.10 The Transferee Company and the Transferor Company shall make necessary applications before the 

Hon'ble high Court of Allahabad for sanction of this scheme and any dispute arising out of this scheme 

shall be subject to the jurisdiction of the Hon'ble High Court of Allahabad located in Uttar Pradesh only.

4.11 Upon the sanction of this scheme and after this Scheme has become effective, with effect from the 
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appointed date, the amalgamation of the Transferor Company with the Transferee Company, in 

accordance with this Scheme, shall be deemed to have occurred.

4.12 In the event of any inconsistency between any of the terms and conditions of any earlier arrangement 

between the Transferee Company and the Transferor Company and their respective shareholders 

and/or creditors, and the terms and conditions of this scheme, the latter shall prevail.

4.13 If any part of this scheme is invalid, rules illegal by any Court of Competent jurisdiction, or unenforceable 

under present or future laws, then it is the intention of the parties that such part shall be severable from 

the remainder of this Scheme and this Scheme shall not be affected thereby, unless the deletion of such 

part shall cause this Scheme to become materially adverse to any party, in which case the parties shall 

attempt to bring about a modification in this scheme as will best preserve for the parties, the benefits and 

obligations of this scheme, including but not limited to such part.

4.14 The transfer of properties and liabilities to and the continuance of proceedings by or against the 

Transferee Company as envisaged in Part III above shall not affect any transaction or proceedings 

already concluded by the Transferor company on or before the Appointed Date and after the Appointed 

Date till the Effective date, to the end and intent that the Transferee Company accepts and adopts all 

acts, deeds and things done and executed by the Transferor Company in respect thereto as done and 

executed on behalf of itself.
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SCHEDULE OF PROPERTIES OF TRANSFEROR COMPANY (JAYKAYCEM LTD.), AS ON CUT OFF DATE I.E. 

1.4.2008 WHICH WILL STAND TRANSFERRED OF AND VESTED IN THE TRANSFEREE COMPANY (J.K. 

CEMENT LIMITED) UPON AMALGAMATION.

PART – 1

SHORT DESCRIPTION OF FREEHOLD PROPERTY OF THE TRANSRFEROR COMPANY 

(JAYKAYCEM LIMITED)

A. Description of the Workshop Land

1

Sl.No.

1

2

3

4

5

6

7

Total

2.

Survey No.

138

139/2

141/2

141/1

139/1

142/2

142/1

3.

Village

Muddapur

Muddapur

Muddapur

Muddapur

Muddapur

Muddapur

Muddapur

Acre  

1

0

0

2

0

0

2

8

Gunta

4

36

27

9

20

33

11

20

Area of Land

4                     5

B. Description of the Colony Land

1

Sl.No.

1

2

3

4

5

6

7

Total

2.

Survey No.

138

139/2

141/2

141/1

139/1

142/2

142/1

3.

Village

Muddapur

Muddapur

Muddapur

Muddapur

Muddapur

Muddapur

Muddapur

Acre  

4

6

5

6

7

3

5

40

Gunta

1

1

19

38

35

37

37

8

Area of Land

4                     5
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A. Description of the Mining Land

1

Sl.No.

1

2

3

4

5

6

7

8

Total

2.

Survey No.

8/3

8/4

11/1

11/3

50/2

65/1B

65/1A

85/2

3.

Village

Halki

Halki

Halki

Halki

Muddapur

Muddapur

Muddapur

Muddapur

Acre  

4

2

9

6

2

6

6

5

42

Gunta

11

6

03

19

12

12

12

15

10

Area of Land

4                     5

PART-II

SHORT DESCRIPTION OF LESEHOLD PROPERTY OF THE TRANSFEROR COMPANY

(JAYKAYCEM LIMITED)

Description of the Leasehold land at Muddapur Village

Sl.No.

1

1

2

3

4

5

6

7

8

9

10

11

12

13

Survey No.

2.

119/1

119/2

119/3

120/1P

120/2P

120/3P

122/1

122/2

123/1+2+3

124/1P

124/2P

124/3P

126/1A

Acre  

4

4

4

1

1

1

8

1

20

1

1

1

3

Gunta

27

27

36

29

28

29

0

15

35

14

8

6

1

Area of Land



Sl.No.

1

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

39

40

41

42

43

Survey No.

2.

126/1 B

126/2A

126/2B

126/3A

126/3B

126/3K

127/1

127/2

128/1

128/2

130/1

131/1

132P

132/2 

133/3A+3B  

133/4 

133/5 

134/1 

134/3

134/2 

135/1 

135/2 

136/1+2P  

137/1 

137/2 

137/3 

138P  

139/1 

141/1P  

142/1+2+3/P

Total

Acre  

2

3

3

2

1

2

8

7

1

1

11

10

8

3

3

0

3

2

2

4

2

2

11

5

1

0

6

6

5

3

190

Gunta

33

24

17

1

35

3

23

32

21

31

24

30

24

25

30

14

32

27

9

29

39

19

15

3

28

15

5

24

31

8

24

Area of Land
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TRUE COPY Note: The above-mentioned property includes all buildings and structures thereon and all plant and 

machinery attached to the earth or permanently fastened to anything to earth.
Sd/-

21/08/09    
Section Officer   

Copying(E) Department       
High Court,         
Allahabad

Dated this 20th day of August, 2009 
(BY THE COURT)   

 Sd/-

20-08-09

REGISTRAR
GENERAL
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IN THE NATIONAL COMPANY LAW TRIBUNAL

ALLAHABAD BENCH

COMPANY PETITION CP (CAA) NO. 04/ ALD/2022

Connected with

COMPANY APPLICATION CA (CAA) NO. 01/ALD/2022

(Under Section: 230-232 of the Companies Act, 2013)

In the matter of Section 230(6) read with Section 232(3) and other applicable provisions of the Companies Act, 

2013 and the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

And

IN THE MATTER OF

Jaykaycem (Central) Limited, a company incorporated under the provisions of the Companies Act, 1956 and being a 

Company within the meaning of the Companies Act, 2013, having Corporate Identification No.  

U72305UP1987PLC009162 and its registered office at Kamla Tower, Kanpur 208001 in the State of Uttar Pradesh.  

..... Petitioner Company /Transferor Company

ORDER

The petitioner company filed application/petition under Section 230/232 of the Companies Act, 2013 read with 

Companies (Compromises, Arrangements and Amalgamation) Rules, 2016 and other applicable provisions of the 

Companies Act, 2013 and other applicable provisions, if any, for sanction of the Scheme of Amalgamation of 

Jaykaycem (Central) Limited ("Petitioner Company'' or "Transferor Company'') with J.K Cement Limited ("Scheme" or 

"Scheme of Amalgamation'').

By the present petition, the petitioner company had prayed to sanction the Scheme of Amalgamation mentioned in 
stparagraph 1 of this petition, to be binding with effect from the 1  day of April, 2021 on Jaykaycem (Central) Limited, its 

shareholders, creditors and all concerned as per the terms of the Scheme.

Previously, the petitioner companies had filed Company Application No. 1/ALD/2022.

This Tribunal, vide its order dated 31.1.2022 in Company Application No. 1/ALD/2022, dispensed with the requirement 

of convening the  meetings of Equity Shareholders and Unsecured Creditors of the Transferor  Company and directed 

that the Transferee Company is not required to file  any application or petition for sanction of the Scheme under 

Sections 230 and 232 of the Companies Act, 2013 as there is no compromise or arrangement whatsoever between the 

Transferee Company and any classes of persons within the meaning of Section 230 or 232 of the Companies Act, 

2013. 

This Tribunal, vide its order dated 04.05.2022, directed the petitioner companies to serve notice upon: a) the 

jurisdictional Income Tax Authority  for the petitioner company within whose jurisdiction, the assessment of the  

petitioner company is made; b) the Central Government through the office  of the Regional Director, Northern Region, 

Ministry of Corporate Affairs,  New Delhi; c) the Registrar of Companies Kanpur, Uttar Pradesh within whose 

jurisdiction the petitioner companies are registered; d) the Official Liquidator, Allahabad; and also directed to effect 

newspaper publication in  "Times of India" (English, Kanpur Edition) and "Hindustan" (Hindi, Kanpur Edition), where 

the registered office of the petitioner company is situate.

The Tribunal examined the report/affidavit of the Regional Director (Northern Region), Ministry of Corporate Affairs, 
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New Delhi along with the report of the Registrar of Companies annexed to the report/ affidavit of the Regional Director. 

Both these reports do not relate to any objection to the proposed Scheme and do not point out any other supervening 

public interest against allowing the Scheme.

Upon hearing Shri Navin Sinha, Senior Advocate assisted by Shri Rahul Agarwal and Aniket Agarwal, Advocates for 

the Petitioner Company and perusal of reports/ affidavits filed by statutory authorities, this Tribunal finds that the 

proposed Scheme of Amalgamation does not seem to be contrary to the public policy, nor prejudicial to the interest of 

shareholders or detrimental to public interest at large. In addition to above, all the statutory compliance either seems to 

have been complied with or further undertaken for making compliances by Petitioner Company. Therefore, the present 

Petition deserves to be allowed in terms of its Prayer clause. In the result, the Scheme of Amalgamation annexed to 

Company Petition is duly approved and sanctioned with effect from the commencement of business hours on the 

appointed date mentioned in the Scheme i.e. April 1, 2021.

THIS TRIBUNAL DO HEREBY SANCTION THE SCHEME OF AMAlGAMATION SET FORTH AS ANNEXURE A OF 

THE  PETITION HEREIN AND IN THE SCHEDULES HERETO AND DOTH HEREBY DECLARE THE SAME TO BE 

BINDING ON  THE SHAREHOLDERS, SECURED CREDITORS AND  UNSECURED CREDITORS OF THE 

ABOVENAMED  PETITIONER COMPANY AND ALSO ON THE SAID  PETITIONER COMPANY WITH EFFECT 

FROM THE  APPOINTED DATE i.e. WITH EFFECT FROM THE  COMMENCEMENT OF BUSINESS HOURS ON 

APRIL 1, 2021.  

AND THIS TRIBUNAL DOTH ORDER:

I. The Scheme of Amalgamation is sanctioned to be binding with effect from the 1st day of April, 2021 on Jaykaycem 

(Central) Limited, its shareholders, creditors and all concerned as per the terms of the Scheme and as follows:  

 i) Upon the Scheme becoming effective, all the property, rights and powers of Jaykaycem (Central) Limited, 

including those specified in Schedule of Assets herein, be transferred, without any further act or deed, to 

J.K. Cement Limited and, accordingly, the same shall pursuant to Section 232(4) of the Companies Act, 

2013, be transferred to and vest in J.K. Cement Limited for all the estate and interest of Jaykaycem 

(Central) Limited therein but subject nevertheless to all charges now affecting the same as provided in 

the said Scheme;

 ii) Upon the Scheme becoming effective, all the debts, liabilities, duties and obligations of Jaykaycem 

(Central) Limited be transferred, without any further act or deed, to J.K. Cement Limited and, accordingly, 

the same shall pursuant to Section 232(4) of the Companies Act, 2013, be transferred to and become the 

debts, liabilities, duties and obligations of J.K. Cement Limited;

 iii) Upon the Scheme becoming effective, the employees of Jaykaycem (Central) Limited shall be engaged 

by J.K. Cement Limited as provided in the Scheme;

 iv) Upon the Scheme becoming effective, all proceedings and/ or suits and/ or appeals now pending by or 

against Jaykaycem (Central) Limited be continued by or against J.K. Cement Limited;

 v) Upon the Scheme becoming effective, all other matters covered by the Scheme shall take effect subject 

to and in terms of the Scheme;  

II. The Petitioner Company shall, within thirty days of the date of the receipt of this order, cause a certified copy 

thereof to be delivered to the Registrar of Companies for registration;  
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III.  Any person shall be at liberty to apply to the Hon'ble Tribunal in the above matter for any directions that may be 

necessary; and

IV. All concerned regulatory authorities to act on a copy of this order annexed with the Scheme of Amalgamation duly 

authenticated by the Assistant Registrar, National Company Law Tribunal, Allahabad Bench. 

SCHEDULE-1

Scheme of Amalgamation as sanctioned by the Tribunal

SCHEDULE-2

Schedule of Assets

(Attached)

Date : 20.07.2023          Registrar

V.K. Asthana
Deputy Registrar

National Company Law Tribunal
Allahabad Bench, Prayagraj (U.P.)
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Scheme of Amalgamation

(Pursuant to Sections 230 and 232 of the Companies Act, 2013)

of

Jaykaycem (Central) Limited: Transferor Company

with

J.K. Cement Limited: Transferee Company
stThis Scheme provides for amalgamation of the Transferor Company with the Transferee company with effect from 1  

April, 2021 ("Appointed Date"). This Scheme is divided into two parts: - 

Part I - Definitions, Share capital and Objects & Reasons  

Part II  - Amalgamation of the Transferor Company with the Transferee Company  

PART -I

(Definitions, Share Capital and Objects & Reasons)

1. DEFINITIONS:

 In this Scheme, unless inconsistent with the meaning or context thereof, the following expressions shall have the 

following meanings:

 1.1 "Act" means the Companies Act, 2013, or any statutory modifications or re enactment thereof.

 1.2 "Appointed Date" means the 1st day of April, 2021.

 1.3 "Appropriate Authority'' means:  

 (a)  the government of any jurisdiction (Including any national, state, municipal or local government or 

any political or administrative subdivision thereof) and any department, ministry, agency, 

instrumentality, court, tribunal, central bank, commission or other authority thereof;

 (b) any public international organisation or supranational body and its institutions, departments, 

agencies and instrumentalities; and

 (c) any governmental, quasi-governmental or private body or agency lawfully exercising, or entitled to 

exercise, any administrative, executive, judicial, legislative, regulatory, licensing, competition, 

Tax, Importing, exporting or  other governmental or quasi-governmental authority; 

 1.4 "Effective Date" means the date or last of the dates on which all the conditions mentioned in clause 16 are 

fulfilled, obtained or waived.

 1.5 "Scheme" means this Scheme of Amalgamation of the Transferor Company with the Transferee 

Company pursuant to Sections 230 and 232 of the Act in the present form or with such modification(s) as 

sanctioned by the Hon'ble Tribunal.  

 1.6 ''Transferee Company" means J.K. Cement Limited, a Company Incorporated under the Companies Act, 

1956 and being a Company within the meaning of the Act, having Corporate Identification No. 

L17229UP1994PLC017199 and its registered office at Kamla Tower, Kanpur 208001 in the State of Uttar 

Pradesh.

 1.7 "Transferor Company" means Jaykaycem (Central) Limited, a Company incorporated under the 

Companies Act, 1956 and being a Company within the meaning of the Act, having Corporate 
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Identification No. U72305UP1987PLC009162 and its registered office at Kamla Tower, Kanpur 208001 

in the State of Uttar Pradesh.

 1.8 "Tribunal" or "NCLT" means the Hon'ble National Company Law Tribunal, Allahabad Bench.

 1.9 "Undertaking of the Transferor Company" means and includes:

  (a) All the properties, assets, rights and powers of the Transferor Company and

  (b)  All the debts, liabilities, duties and obligations of the Transferor Company.

   Without prejudice to the generality of the foregoing clause, the said Undertaking of  the Transferor 

Company shall Include all rights, powers, interests, authorities,  privileges and all properties and 

assets, moveable or Immovable, freehold or leasehold, real or personal, tangible or Intangible, 

corporeal or incorporeal, in possession or reversion, present or contingent, of whatsoever nature 

and wherever situated, including all lands, mines, buildings, plant and machinery, office 

equipment, Inventories, Investments in shares, bonds and other securities, sundry debtors, cash 

and bank balances, tax credits, loans and advances, leases and all other interests and rights In or 

arising out of such properties together with all liberties, easements, advantages, exemptions, 

approvals and licenses (including mining licenses and  prospecting licenses and applications 

therefor) if any, held as on the Appointed Date, applied for or as may be obtained there after by the 

Transferor Company or which the Transferor Company is entitled to, together with the benefit of all 

respective contracts and engagements and all respective books, papers, documents and records  

of the Transferor Company.

 1.10 Word(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s) respectively 

ascribed thereto.  

2. DATE OF APPROVAL OF SCHEME BY BOARD OF DIRECTORS AND SHARE CAPITAL:

 2.1 This Scheme was approved unanimously by the respective Boards of Directors of the Transferor 
th

Company and the Transferee Company at their respective meetings held on 14  August, 2021.  

 2.2 The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor Company and the 

Transferee Company as on the said date was as under:  

  i. Transferor Company       

  Authorised Share Capital:     (Amount in Rs.)

  3,50,00,000 Equity Shares of Rs. 10/- each         35,00,00,000

  Issued, Subscribed and Paid Up Share Capital:

  2,94,38,123 Equity Shares of Rs. 10/- each         29,43,81,230

  fully paid up  

  ii. Transferee Company  

  Authorised Share Capital:     (Amount in Rs.)

  8,00,00,000 Equity Shares of Rs. 10/- each  80,00,00,000

  Issued, Subscribed and Paid Up Share Capital:  

  7,72,68,251 Equity Shares of Rs. 10/- each         77,26,82,510 
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fully paid up

3. OBJECTS AND REASONS:

i. The Transferee Company is a well-established company manufacturing and marketing grey cement, white 

cement, white cement based wall putty and other building materials: Its grey cement manufacturing plants are situated 

at Nimbahera, Mangrol and Gotan in the State of Rajasthan and Muddapur in the State of Karnataka and its grinding 

units are situated at Jharli in the State of Haryana, Balasinor in the State of Gujarat and Aligarh in the State of Uttar 

Pradesh. Its white cement plant is situated at Gotan in the State of Rajasthan. It also has a wall putty manufacturing 

facility at Gotan in the State of Rajasthan and Katni in the State of Madhya Pradesh. The Transferee Company carries 

on its cement manufacturing business directly as above as also through companies formed or acquired by it over the 

years.

ii. The Transferor Company was acquired by the Transferee Company a few years ago and is now a wholly owned 

subsidiary of the Transferee Company. The Transferor Company is also actively pursuing the business of 

manufacturing grey cement. It Is in the process of setting up two greenfield units, i.e. an integrated cement plant in 

Panna district In the State of Madhya Pradesh and a cement grinding unit in Hamirpur district in the State of Uttar 

Pradesh.

iii. The Transferee Company is one of the leaders in the world in the business of manufacturing white cement. There 

are several commonalities and synergistic linkages between the two companies. The business of the Transferee 

Company and the Transferor Company have good potential and can be combined and carried on together more 

advantageously.

iv. In view, inter alia, of the aforesaid, including commonality of business interests, portfolio fit and objectives of the 

Transferor Company and the Transferee Company and synergies between them and as part of an overall restructuring 

plan, it is considered desirable and expedient to amalgamate the Transferor Company with the Transferee Company 

in the manner and on the terms and conditions stated in this Scheme of Amalgamation.

v. The consolidation of undertakings of the companies will result in the formation of a stronger company having 

greater capacity to access and raise funds for carrying on its business and pursuing and completing its various 

projects and plans therein, marketing and selling its products and services and conducting trade on more favourable 

terms.

vi. The business of the amalgamated entity will be generally carried on more efficiently and economically pursuant to 

the amalgamation as a result, interalia, of pooling and more effective utilization of the combined resources of the said 

companies, reduction in costs and expenses and rationalization and reduction of compliance requirements which will 

be facilitated by and follow the amalgamation.

vii. As such the amalgamation of the Transferor Company with the Transferee Company will enable greater 

realisation of the potential of the businesses of the Transferor Company and the Transferee Company In the 

amalgamated entity.

viii. The scheme is proposed to the advantage of the Transferor Company and the Transferee Company and will have 

beneficial results for the said Companies, their shareholders, employees and all concerned.  
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PART - II

(Amalgamation of the Transferor Company with the Transferee Company)

4. TRANSFER OF UNDERTAKING:  

 4.1 With effect from the Appointed Date, the Transferor Company shall stand amalgamated with the 

Transferee Company, as provided in the Scheme. Accordingly, the Undertaking of the Transferor 

Company shall, pursuant to the provisions contained in Section 232 and other applicable provisions of the 

Act, stand transferred to and vest in and be deemed to be transferred to and vested in the Transferee 

Company, as a going concern without any further act, deed, matter or thing so as to become on and from 

the Appointed Date, the Undertaking of the Transferee Company.  

 4.2 All property rights and powers of the Transferor Company shall, be transferred to and vested in and/or be 

deemed to be transferred to and vested In the Transferee Company, as aforesaid, pursuant to an order 

passed under the provisions of Section 232 of the Act. 

 4.3 All debts, liabilities, duties and obligations of the Transferor Company shall also be transferred to the 

Transferee Company, without any further act or deed, pursuant to the provisions of Section 232 of the Act, 

so as to become the debts, liabilities, duties and obligations of the Transferee Company.  

 4.4 The transfer of the Undertaking of the Transferor Company, as aforesaid, shall be subject to the existing 

charges, mortgages and encumbrances, if any, over or in respect of any of the assets or any part thereof, 

provided however that such charges shall be confined only to the relative assets of the Transferor 

Company or part thereof on or over which they are subsisting on transfer of such assets to the Transferee 

Company and no such charges shall extend over or apply to any other asset(s) of the Transferee 

Company. Any reference in any security documents or arrangements (to which the Transferor Company is 

a party) to any assets of the Transferor Company shall be so construed to the end and Intent that such 

security shall not extend, nor he deemed to extend, to any of the other asset(s) of the Transferee 

Company. Similarly, the Transferee company shall not be required to create any additional security over 

assets acquired by it under this Scheme for any loans, debentures, deposits or other financial assistance 

already availed/to be availed by it and the charges in respect of such Indebtedness of the Transferee 

Company shall not extend or be deemed to extend or apply to the assets so acquired by the Transferee 

Company.

 4.5 For the removal of doubts, It Is clarified that to the extent that there are inter·  company loans, debentures, 

deposits, obligations, balances or other outstanding as between the Transferor Company and the 

Transferee Company, the obligations in  respect thereof shall come to an end and there shall be no liability 

In that behalf and corresponding effect shall be given in the books of account and records of the 

Transferee Company for the reduction of such assets or liabilities as the case may be and there would be 

no accrual of interest or any other charges In respect of such inter-company loans, debentures, deposits, 

balances or other outstanding with effect from the Appointed Date

 4.6 Subject to the other provisions of this Scheme, all licenses, permits, approvals, permissions, consents, 

registrations, eligibility certificates and no-objection  certificates obtained by the Transferor Company for 

its operations and/or to which the Transferor Company is entitled to in terms of the various Statutes, 
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Schemes, Policies etcetera of Union and State Governments, including, without prejudice to  the 

generality of the foregoing, mining licenses and prospecting licenses and  applications therefor, shall be 

available to and vest in the Transferee Company, without any further act or deed and shall be appropriately 

mutated by the statutory authorities concerned therewith in favour of the Transferee Company. Since the  

Undertaking of the Transferor Company will be transferred to and vested In the Transferee Company as a 

going concern without any break or interruption in the  operations thereof, the Transferee Company shall 

be entitled to the benefit of all such licenses, permits, approvals, permissions, consents, registrations, 

eligibility certificates and no-objection certificates as enjoyed by the Transferor Company and to carry on 

and continue the operations of the Undertaking of the Transferor  Company on the basis of the same upon 

this Scheme becoming effective. Further, all benefits to which the Transferor Company is entitled in terms 

of the various Statutes and/or Schemes of Union and State Governments, including credit for MAT, 

Advance tax and tax deducted at source and other benefits under Income Tax Act, tax credits and benefits 

relating to Excise (Including Modvat/ Cenvat), Sales Tax, Service Tax and Goods and Services Tax, 

subsidies, grants etcetera shall be available to the Transferee Company upon this Scheme becoming 

effective.

 4.7 Consequent to and as part of the amalgamation of the Transferor Company with the Transferee Company 

herein, the Authorised Share Capital of the Transferor Company  shall stand merged Into and combined 

with the Authorised Share Capital of the  Transferee Company pursuant to the Scheme, without any 

further act or deed, and  without payment of any registration or filing fee on such combined Authorised 

Share Capital, the Transferor Company and the Transferee Company having already paid  such fees. 

Accordingly, the Authorised Share Capital of the Transferee Company resulting from the amalgamation of 

the Transferor Company with the Transferee Company shall be a sum of Rs. 115,00,00,000/- divided into 

11,50,00,000 Equity Shares of Rs. 10/- each. Clause V of the Memorandum of Association of the 

Transferee Company shall stand altered accordingly and substituted by the following new Clause upon 

the Scheme becoming effective:-

  Clause V of Memorandum of Association: 

  "V. The Authorised Share capital of the Company is Rs.115,00,00,000/- (Rupees One Hundred and 

Fifteen Crores) divided into 11,50,00,000 (Eleven Crores Fifty Lakhs) Equity Shares of Rs. 10/- (Rupees 

ten) each with power to increase or reduce the same. The Company shall have power to increase or 

reduce Its capital, to sub divide or consolidate and to divide its shares in capital for the time being into 

several classes of shares."  

 4.8 It is clarified that since the Authorised Share Capital of the Transferee Company shall  stand increased, as 

aforesaid, without any further act or deed, consequent to  transfer and vesting of all rights and powers of 

the Transferor Company in the Transferee Company, as an integral part of the amalgamation herein under 

Sections 230 and 232 of the Act, the Transferee Company shall not be required to seek any  consent or 

approval under Sections 13, 14, 61, 64 or any other provisions of the Act  for such increase of Share 

Capital.
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5.  LEGAL PROCEEDINGS:

If any suits, actions and proceedings of whatsoever nature (hereinafter called "the Proceedings") by or against the 

Transferor Company are pending on the Appointed Date, the same shall not abate or be discontinued nor be In any 

way prejudicially affected by reason of the amalgamation of the Transferor Company with the Transferee Company or 

anything contained in the Scheme, but the Proceedings may be continued and enforced by or against the Transferee 

Company as effectually and in the same manner and to the same extent as the same would or might have continued 

and enforced by or against the Transferor Company, in the absence of the  Scheme.  

6. CONTRACTS AND DEEDS:  

Subject to other provisions of this Scheme, all contracts, deeds, bonds, agreements, arrangements, engagements 

and other instruments of whatsoever nature to which the Transferor Company is a party or to the benefit of which the 

Transferor Company may be eligible and which have not lapsed and are subsisting on or before the Effective Date 

shall remain in full force and effect against or in favour of the Transferee Company, as the case may be, and may be 

enforced by or against the  Transferee Company as fully and effectually as If, instead of the Transferor Company, the 

Transferee Company had been a party or beneficiary thereto.  

7. SAVING OF CONCLUDED TRANSACTIONS:

The transfer and vesting of the Undertaking of the Transferor Company under Clause 4 above, the continuance of 

Proceedings by or against the Transferee Company under Clause 5 above and the effectiveness of contracts and 

deeds under Clause 6 above shall not affect any transaction or proceeding already concluded by the Transferor 

Company on or before the Effective Date to the end and intent that the Transferee Company accepts and adopts all 

acts, deeds and things done and  executed by and on behalf of the Transferor Company as acts, deeds and things 

done  and executed by and on behalf of the Transferee Company.  

8. EMPLOYEES:

 On and from the Effective Date:  

 8.1 All the employees of the Transferor Company in service on the Effective Date shall become the employees 

of the Transferee Company on the same terms and conditions on which they are engaged by the 

Transferor Company without treating it as a break, discontinuance or Interruption in service on the said 

date.

 8.2 Accordingly the services of such employees for the purpose of Provident Fund or Gratuity or 

Superannuation or other statutory purposes and for all purposes will be reckoned from the date of their 

respective appointments with the Transferor Company.

 8.3 It is expressly provided that the Provident Fund, Gratuity Fund or any other Fund or  Funds ("Funds") 

created or existing for the benefit of the employees, as applicable, of the Transferor Company shall be 

continued by the Transferee Company and the Transferee Company shall stand substituted for the 

Transferor Company for all purposes whatsoever, including in relation to the obligation to make 

contributions to the said Funds In accordance with the provisions thereof to the end and intent that all 

rights, duties, powers and obligations of the Transferor Company in relation to such Funds shall become 

those of the Transferee Company. Alternatively, the accumulated balances standing to the credit of the 

employees of the Transferor Company in the said Funds of which they are members will be transferred to 
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such Funds nominated by the Transferee Company and/or such new Funds to be established and caused 

to be recognised by the concerned authorities by the Transferee Company, as the Board of Directors of the 

Transferee Company may deem fit. Upon transfer of the accumulated balances, as aforesaid, to the 

respective Funds of the Transferee Company, the existing trusts created for such Funds by the Transferor 

Company shall stand dissolved without any further act or deed. Pending such transfer, the dues of the said 

employees relating to the said Funds would be continued to be deposited in the existing Funds.  

9. DISSOLUTION OF THE TRANSFEROR COMPANY:  

The Transferor Company shall be dissolved without winding up pursuant to the provisions of Section 232 of the Act. It Is 

clarified that the Directors of the Transferor Company shall consequently cease to hold office as such Directors with 

effect from the Effective Date. 

10. CONDUCT OF BUSINESS OF TRANSFEROR COMPANY IN TRUST FOR TRANSFEREE COMPANY: 

With effect from the Appointed Date and upto the Effective Date: 

 i. The Transferor Company shall carry on and be deemed to have carried on all its business and activities 

and shall hold and stand possessed of and be deemed to have held and stood possessed of all Its assets 

for and on account of and in trust for the Transferee Company.

 ii. The Transferor Company shall carry on Its businesses and activities with due diligence and business 

prudence and shall not charge, mortgage, encumber, alienate or otherwise deal with Its assets or any part 

thereof, nor incur, accept or acknowledge any debt, obligation or any liability or incur any major 

expenditure, except as is necessary in the ordinary course of Its business, without the prior written 

consent of the Transferee Company.

 iii. All profits or Income accruing or arising to the Transferor Company (including taxes paid thereon) or 

expenditure or losses arising or incurred by the Transferor Company or and after the Appointed Date shall, 

for all purposes, be deemed to have accrued as the profits or income (including taxes paid) or expenditure 

or losses, as the case may be, of the Transferee Company.  

11. CANCELLATION AND NO ISSUE OF SHARES: 

Since all the Equity Shares of the Transferor Company are held by the Transferee Company and the Transferee 

Company, being the holding company, cannot issue or allot any shares to itself, no shares whatsoever shall be issued 

by the Transferee Company in consideration of the amalgamation. Accordingly, the said Equity Shares of Transferor 

Company and the corresponding investment of the Transferee Company in such Equity Shares of the Transferor 

Company shall stand cancelled upon the Scheme becoming effective without issue or allotment of any new shares by 

the Transferee Company in lieu of such Equity Shares of the Transferor Company. 

12. DIVIDEND: 

The Transferor Company shall not declare or pay any dividend in respect of the period falling on and after the 

Appointed Date, without the prior written consent of the Transferee Company. For the removal of doubts, it is declared 

that nothing in this Scheme shall prevent the Transferee Company from declaring and paying any dividends, whether 

Interim or final, to its equity shareholders. 

13. ACCOUNTING: 

 13.1 Upon the scheme becoming effective the Transferee Company shall account for the amalgamation of the 
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Transferor Company In accordance with Indian Accounting Standards notified under Section 133 of the 

Companies Act, 2013, as notified under the Companies (Indian Accounting Standard) Rules, 2015 and 

generally accepted accounting principles, as may be amended from time to time, in its books of accounts 

such that:  

  13.1.1 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;  

  13.1.2 The identity of the reserves shall be preserved and the Transferee Company shall record the 

reserves of the Transferor Company, at the carrying amount as appearing in the consolidated 

financial statements of the Transferee Company;

  13.1.3 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;

  13.1.4 The value of all Investments held by the Transferee Company in the Transferor Company shall 

stand cancelled pursuant to amalgamation;

  13.1.5 The surplus/deficit, if any arising after taking the effect of clause 13.1.1, 13.1.2 and 13.1.4, after 

giving the effect of the adjustments referred to in clause 13.1.3, shall be transferred to Capital 

Reserve in the financial statements of the Transferee Company;

  13.1.6 in case of any differences in accounting policies between the Transferor Company and the 

Transferee Company, the accounting policies followed by the Transferee Company shall prevail 

to ensure that the financial statements reflect the financial position based on consistent 

accounting policies;

  13.1.7 Comparative financial information in the financial statements of the Transferee Company shall be 

restated for the accounting Impact of merger, as stated above, as if the merger had occurred from 

the beginning of the comparative period;

  13.1.8 For accounting purpose, the Scheme will be given effect from the date when all substantial 

conditions for the transfer of business are completed.

  13.1.9 Any matter not dealt with in Clause herein above shall be dealt with in accordance with the 

accounting standards applicable to Transferee Company.  

14. APPLICATIONS:

The Transferor Company shall, with all reasonable dispatch, make necessary applications pursuant to Sections 230 

and 232 of the Act to the Hon'ble Tribunal for sanction and carrying out of the Scheme and for consequent dissolution of 

the Transferor Company without winding up. The Transferor Company and the Transferee Company shall also seek 

such other approvals as may be necessary in law, if any, for bringing the Scheme into effect and be entitled to take such 

other steps and proceedings as may be necessary or expedient to give full and formal effect to the provisions of this 

Scheme. It is hereby clarified that submission of any application by the Transferor company and/or the Transferee 

Company to an Appropriate Authority for any matter pursuant to this Scheme shall be without prejudice to all rights. 

interests, title, or defenses of the applicant(s) in law.  
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15. MODIFICATION AND AUTHORISATION:

The Transferor Company and the Transferee Company (by their respective Board of Directors or such other person or 

persons, as the respective Board of Directors may authorise) are empowered and authorised:

 i. to assent from time to time to any modifications or amendments or substitutions of the Scheme or of any 

conditions or limitations which the Hon'ble Tribunal and/or any other authorities under law may deem fit to 

approve or direct or which may be considered necessary due to any change in law or as may be otherwise 

deemed expedient or necessary by the respective Board of Directors as being in the best interest of the 

said companies and their shareholders.

 ii. to settle all doubts or difficulties that may arise In carrying out the Scheme, to  give their approval to all such 

matters and things as Is contemplated or required to be given by them In terms of this Scheme, Including 

waiving any  condition for the Scheme coming into effect, if and to the extent permissible, and to do and 

execute all other acts, deeds, matters and things necessary, desirable or proper for putting the Scheme 

into effect, including for carrying out or performing all such formalities or compliances as may be deemed 

proper an necessary for effecting transfer and vesting of the properties of the  Transferor Company.

 iii. Without prejudice to the generality of the foregoing, the Transferor Company and the Transferee Company 

(by their respective Board of Directors or such other person or persons, as the respective Board of 

Directors may authorise) shall each be at liberty to withdraw from this Scheme in case any condition or 

alteration Imposed by any authority is unacceptable to them or as may otherwise be deemed expedient or 

necessary.  

16. SCHEME CONDITIONAL UPON:  

 16.1 The Scheme is conditional upon and subject to: 

  i. approval of the Scheme by the requisite majority of the members of the Transferor Company and 

such other classes of persons, if any, as may be required or directed by the Hon'ble Tribunal.

  ii. sanction of the Scheme by the Hon'ble Tribunal under Sections 230 and 232 of the Act.

  iii. Certified copies of the aforesaid order of the Hon'ble Tribunal sanctioning the Scheme being filed 

with the Registrar of Companies, Kanpur by the Transferor Company and the Transferee 

Company.

  iv. approval of the Appropriate Authority to vesting of the mining leases of the Transferor Company in 

favour of the Transferee Company in terms of this Scheme, if and to the extent required from the 

Appropriate Authority.

  v. such other approvals, including approval of any other Appropriate Authority, if any, as may be 

required by law in respect of this Scheme being obtained. 

 16.2. Accordingly, it is provided that the Scheme, although operative from the Appointed Date, shall become 

effective on the Effective Date, being the date or last of the dates on which all the conditions mentioned 

above are fulfilled, obtained or waived (if and to the extent permissible). 

17. COSTS, CHARGES AND EXPENSES:

All costs, charges and expenses in connection with the Scheme, arising out of or incurred in carrying out and 

Implementing the Scheme and matters incidental thereto, shall be borne and paid by the Transferee Company. In the 
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event the Scheme does not take effect or stands withdrawn for any reason whatsoever, each company shall pay and 

bear their own costs.

18. RESIDUAL PROVISIONS:  

 18.1 On the approval of the Scheme by the members of the Transferor Company and such other classes of 

persons, if any, as required or directed by the Hon'ble Tribunal, pursuant to Section 230 of the Act, it shall 

be deemed that such members and classes of persons, as the case may be, have also accorded all 

relevant consents under any other provisions of the Act to the extent the same may be considered 

applicable.

 18.2 Even after the Scheme becomes effective, the Transferee Company shall be entitled to operate all bank 

accounts of the Transferor Company and realise all monies and complete and enforce all pending 

contracts and transactions in respect of the Transferor Company in the name of the Transferor Company 

in so far as may be necessary until the transfer of rights and obligations of the Transferor Company to the 

Transferee Company under this Scheme is formally accepted by the parties concerned. 

 18.3 All taxes, duties and other levies whatsoever, including without prejudice to the generality of the foregoing, 

Income Tax, Goods and Services Tax, Value Added Tax, Service Tax, Octroi, Entry Tax and Stamp Duty, 

under Central or State tax laws (hereinafter referred to as "Tax Laws") paid, payable, received or 

receivable by or on behalf of the Transferor Company in respect of the operations and/or profits before  the 

Effective Date, Including all or any refunds, claims or entitlements or credits (including credits for Income 

tax, withholding tax, advance tax, self-assessment tax, minimum alternate tax, CENVAT credit, goods and 

service tax credit, other indirect  tax credit and other tax receivables) shall, for all purposes, be treated as 

the taxes/cess/duties, liabilities or refunds, claims or credits as the case may be of the Transferee 

Company. Any tax incentives, benefits (including claims for unabsorbed tax losses and unabsorbed tax 

depreciation), advantages, privileges, exemptions, credits, tax holidays, remissions or reduction which 

would have been available to the Transferor Company, shall be available to the Transferee Company, and 

following the Effective Date, the Transferee Company shall be entitled to Initiate, raise, add or modify any 

claims in relation to such taxes.  

 18.4 All compliances under the Tax Laws between the Appointed Date and Effective Date, undertaken by the 

Transferor Company, shall, upon this Scheme coming into effect, be deemed to have been compiled with, 

by the Transferee Company. Any tax deducted at source by Transferor Company / Transferee Company 

on transactions between the Transferor Company and the Transferee Company, if any (from Appointed 

Date to Effective Date) shall be deemed to be advance tax paid or tax deposited by the Transferee 

Company and shall, in all proceedings, be dealt with accordingly in the hands of the Transferee Company 

(including but not limited to grant of such tax deposited as credit against total tax payable by Transferee  

Company while filing consolidated return of income on or after Appointed Date). Upon the Scheme 

becoming effective, the Transferee Company is expressly permitted to revise its financial statements and 

returns along with prescribed forms, filings and annexures under the Tax laws and to claim refunds and/or 

credit for taxes paid (including, tax deducted at source, wealth tax, etc.) and for matters incidental thereto, 

if required, to give effect to the provisions of the Scheme.  
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 18.5 The amalgamation of the Transferor Company with the Transferee Company and transfer and vesting of 

the Undertaking of the Transferor Company in the Transferee Company has been proposed in compliance 

with the provisions of Section 2(18) of the Income-tax Act, 1961. If any terms or provisions of the Scheme 

are found or interpreted to be inconsistent with the provisions of the said Section at a later date including 

resulting from an amendment of law or for any other reason whatsoever, the provisions of the said Section 

of the Income-tax Act shall prevail and the Scheme shall stand modified to the extent determined 

necessary to comply with the said Section. Such modification will however not affect the other parts of the 

Scheme.

 18.6 In the event of this Scheme falling to take effect finally, this Scheme shall become null and void and in that 

case no rights or liabilities whatsoever shall accrue to or be incurred lnter-se by the parties or their 

shareholders or creditors or employees or any other person. 
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