


Company, No : ~ q  -1.01 2 2 

FRESH CERTIFICATE OF INCORPORATION 
CONSEQUENT ON CHANGE OF NAME 

In the Office of the Registrar of Companies, ' . . 

Andhra Pradesh, Hyderabad 

(Under the Companies Act, 1956 (1 of 1956) 

IN THE MATTER OF SUNLINE TECHNOLOGIES: LIMITED ] 
. . 

.-.. 
',j 

I hereby certify that SUNLINE TECHNQLOOIES LIMITED 

originally incorporated on FIFTEENTH day of 1989 

under the companies Act, 1956, under the name W s  

11 M U  SHAKTI TUBE MILL PRIVATE LIMITED (Subsequently changed) 1) 
I The qaid Mis, S:UNLlOLIN TECHNOLOjIES LIMITED ' 

having duly passed 

pecessary resolution under section 21 122 (1) (e) / 22 (1) (b) of the companies Act, 1856 

and also having obtained the ap roval of the Central Government in writing vide letter 

No. 
P RAP/"mvr?rsEco2 015:t30041 0th D A ~  OF A~~~ 2 O q f  Registrar 

of Companies, Andhra Pradesh, Department of Company Affairs has changed its name 

to ZENDTECH LABORATORlES LIMITED 

. . 
- 

This certificate is issued pursuant to section 23(1) of the said Act. 

under my hand at Hyderabad, this TENTH 

(N. S. PONNUNAMBI) 
REXISTRAR OF COMPANIES 

ANDEIRA PRADESH : H,YDERABAD. 



'GRAMS1 COMPANYREG PHONE: 4657937 (D) 
4656114 ( 0 )  

-\ " GDVT OF INDIA 
MINISTRY OF LAW,JUSTICEICOMPANY AFFAIRS 

DEPARTMENT OF COMPANY AFFAIRS 
OFFICE OF THE REGISTRAR OF COMPANIES 
ANDHRA PRADESH, 5-3-398, ZND FLOOR,' 
KENDRIYA SADAN, SULTAN BAZAR, KOTIr 

HYDERABAD-500 195 

REFS NO RAPITA.VI/Sec.21/ 10122/2004 DATED : 10 /08 I2004  

TO 
SUNLINE TECHNDLOGIES LIMITED 
PLDT NO-19, N.ND.B-~-A??/IPJI 
GRI1IRISHNADEVARAYA NAGARr 
SRINAGAR COLONY, HYDERABAD-73 

Sub: Change of Name - Approval of the Central Government 
under Section 21 of the Companies Acts 1956. 

-------- 
With reference to the correspondence resting with your 

letter dated - 06/08/2004 - , I hereby approve and signify in writing under 
Section 21 of the Companies Act* 195b (1 of 195b) read with the Govt of India, 
Ministry af Industry* Department of Company Affairs, Notification No. G.S.R. 
No 307 1E) dated the 24th June* 14/35, the change of name of the company 
from SUNLINE TECHNOLOGIES LIMITED 
to ZENDTECH LABORATORIES LIMITED 

burs f a i  thful lyr A 

REGISTRAR OF COMPANIES i / 
ANDHRA PRADESH 
HYDERABAD 

Copy to.: 

The Director of Research C Statistics, 2nd Floor, "B" Block* 
t Paryavaran Bhavan, CGD Comptex, Lodhi RoadrNew Delhi - 110 003. 

REGISTRAR OF COMPANIES 
ANDHRA PRADESH 

HYDERABAD 
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FRESH CERTIFICATE OF INCORPORATfON ; . I 

CONSEQLIENT ON CHANGE OF NAME ' - .  

In the  Office the Registrar of'companles, . 
. . 

Andhra Pradesh, Hyderabad. . . 
. . 

. ?. " .  . . 
(Under the Companles Act, 1956 (1 of 1956) 

SUNLINE TUBES LIMITED 114 THE MATTER OF -------------------------------------- 

. . . . .  
:: .is. 

I hereby certify lhal  MIS.- S U'ILINE T UBgS LIMITED . :: 'i . '1 . . . . .  :., . . .  j: i ::.is ,: . . .  :: .:; ... . . . . . . .  
! . '  .. was. : .  

originally incorporated on-day o f - - - m ' 9  . 
... ! .; . . . 

under the companies Act. 1956. under - HLIVATE LINITED ('N-lich 'was .---. .-.-. 
a ~ , ~ w  W C I F J F T U B E S T ~ T V A T E  LD1 
'' PUBLIC CCNPANY- (1U 

. . ........ -.-..----------....- ----. -..--------- 

SUNLINE TECHNGLOGIES L m D E D .  I 

. . 'The said MIS. **We"fms-*fMmft- --------- . . . .  
., . 

--------------------- having duly passed iec&ss i ry  resblulioh un- 
. . .  

dar section 21122(1)(e)/22(1) (b),ol tho cornpasl~s Act. 1956 elsl a l s i  having o b l i h b d  the 111 - .. 9 .  . . 
approval of lhe Centrai Government in writing vide h e r  ~ 0 . - - ~ $ ~ & # & ~ ~ 4 # ~ ~ ~ ~  

) daled 06/12/2000 of Registrar of Companies. ~ n d h r a   radish:, 0epirtm6nt of : ' 

Company affairs has changed its name l o  MIS SmLnVi.3 T E ~ ~ > L O C _ ~ E ~ " S D ~ Z T E D  

This certificate is iss5.d pursuant lo section 23(1) of the said Act. 
- Ill . . .  

. , 
, , 

.: .. 
Given under my hand at Hyderabad, this 6 t h  day of :..m-.. 

. . .. :. , . . a  " . ' .... 3 '  . . .  .: ... ; ::.. . . %fig~~d$$r6)&hwd$&w$ ---!i-%wAw ---------- --- .:. . . .  .:.-. ---... ..:, - . 
.. , . :': .... . . ........ 

' . 0 ,.;, 

ANDHRAPRADESH: HYDERABAD Ill 





GOVT OF I N D I A  
M I N I S T R Y  OF LAW,JUSTICE.COMPANY A F F A I R S  

DEPARTMENT OF COMPANY AFFAIRS 
O F F I C E  OF THE REGISTRAR OF COMPANIES 

ANDHRA PRADESH, 3-5-3901 ZND FLOOR. 
KENDRLYA SADAN, SULTAN DAPAR, K D T l *  

HYDERABAD-500 195 

REF,: NO R A P I T A . V I / S e r . Z l /  10122/2000 DATED : 0 6 / 1 2 / Z 0 0 0  

* S U N L I N E  TUBES L I M I T E D  
VIJAYA.YOWERS NAGARJUNA NAGAR 
AMEERPET 
HYDERABAD 73 . , 

Sub: C h a n g e  o f  Name - A p p r o v a l  o f  the C e n t r a l  G o v e r n m e n t  
u n d e r  S e c t i o n  21 a f . t h e  C o m p a n i e s  A c t .  19%. 

~i th re ference t o  the correspondence res t ing  v i i  th your 
l e t t e r  dated - 21/11/2000 - , I hereby a p p r o v e  and s i g n i f y  i n  w r i t i n g  under 
S e c t i a n  21 of the C o m p a n i e s  ACZI 1956 ( 1  of.1936) read w i t 9  the G o v t  o f  I n d i a *  
M i n i s t r y  o f  Industry, . D e p a r t m e n t  o f  Company  A f f a i r s ,  N o t i f i c a t i o n  No.. G.S.R.' 
N o  507 {El dated tge 2 4 t h  June, 1985; the c h a n g e  o f  n a m e  o f  the c o m p a n y  
f r o m  S U N L I N E  TUBES L I M I T E D  
t o  S U N L I N E  TECHNOLOGIES L I M I T E D  

Yours f a i t h f u l l y ,  

REGISTRAR h CON PAN I ES 
ANDHRA P~ADESH j 

HYDERABAD 

Copy  to: 

T h e  ~ i r e c t o r  o f . R r s e a r c h  R S t a t i s r i c s ,  2 n d  F laor ,  " n u  B l o c k l  
P a r y a v a r a n  B h a v a n ,  CGO C o m p l e x ,  Ladhi R o a d ~ N e w  Delhi - 110 003. 



CRAMS 8 COMPANY RE6 PHONE9 : 4 6 5 6 1  14 
4657937 
4606912 

GOVERNMENT OF I N D I A  
MINISTRY OF LAW* JUSTICE L conpmy AFFAIRS 

DEPARTMENT OF COMPANY AFFAIRS 
OFFICE. OF THE REGISTRAR OF COMPANIES. ANDHRA PRADESH 

2ND FLOOR. KENDf3IYA SADAN. SULTAN BAZAR, HYDERABAD-500 195 

HEMORANDUFI ACKNOHLEDGING RECEIPT OF DOCUMENT 
---3------i-------------------------------- 

The R e g i s t r a r  o f  Compan ies  a c k n o w l e d g e s  t h e  

rece ip t  o f  F o r m  No.23 d a t e d  10-02-2000 f i l e d  u n d e r  S e c t i o n  

17 o f  the Compan ies  A c t ,  1956 r - e l a t i n g  t o  the a l t e r a t i o n  af 

the ObJt?c ts  C l a u s e  i n  t h e  Memorandum o f  A s s o c i a t i o n  by 

SWLINE TUBE9 LIMITED J 
6 by M / ~ . - . - - - . . . - r . r .  ............-......... m.................. 

I t  i s  t o  n o t i f y  t o  y o u  that t h e  a b o v e s a i d  

.document  ,was . d u l y  r e g i s t e r e d  by t h e  U n d e r s i g n e d  'on 

23rd March, 2000 

( S.R.V.V.SATYANARAYANA) 
DY.  REGISTRAR OF COMPANIES 

ANDHRA PPADE5H:HYDERABAD 



COMPANY No : 01 - 00122 

FRESH CERTIFICATE 0F.INCORPORATION CONSEQUENT ON THE 

CONVERSION UNDER SECTION 31 144' OF THE 

COMPANIES ACT, 1956 ( 1 OF 1956) 

In the Ofice of the Registrar of Companies, Andhra Pradesh 

1N THE MATTER OF SUNLINE TUBES PRIVATE LIMITED 

I hereby certify that SUNLINE TUBES PRIVATE LIMITED which was originally 

incorporated on 15th day of June, 1989 under the name MAA SHAKTI TUBE MILL 

PRIVATE LIMITED having duly passed the necessary Special Resolution on 21st 

day of July, 1993 in terms of Section 31 (1) 44 of the Companies Act, 1956 the name 

of the Company is this day changed to SUNLINE TUBES LIMITED. This Certificate is 

issued pursuant to Section 23 (1) of the said Act. 

d 
4 

Given under my hand at HYDERABAD this the 25th day of August One 

thousand Nine Hundred and Ninety Three. 

Seal 

( N.R. Sridharan ) 

REGISTRAR OF COMPANIES 

ANDHARA PRADESH, HYDERABAD 



+ 
\ 

FRESH CERTIFICATE OF INCORPORATION CONSEQUENT ON 

CHANGE OF NAME 

COMPANY NO. 01 - 10122 

In the Matter Maa Shakti Tube Mill Private Limited 

I hereby certify that MAA SHAKrl TUBE PRIVATE LIMITED which was orinigally 

incorporated on 15th day of June, 1989 under the Companies Act, and under the name 

MAA SHAK1-1 TUBE WIILL PRIVATE LfMI-TED having duly passed the necessary 

resolution the Central Government signifies in writing accords approval in terms of the 

Registrar of Companies, Andhra Pradesh, Hyderabad Letter No.RAPlTA-111101221 

Sec.21192 dated 1 st day of April, 1992 for the change of name of the said Company to 

SUNLINETUBES PRIVATE LIMITED and this Certificate is issued pursuant to Section 

23(1) of the said Act. 

Given under my hand at Hyderabad this 1 st day of April 1992 (One thou- 

sand Nine Hundred and Ninety Two) 

Sdl- 

( P. Rajagopalam ) 

Seal ASST. REGISTRAR OF COMPANIES 

ANDHARA PRADESH, HYDERABAD 

r 



UNDER THE COMPA NIES ACT, 1956 
-( I OF 1 956' ) 

COMPANY .LIMITED BY SHARES 
MEMORANDUM OF ASSOCIATION 

OF 

ZENOTECM LABORATORIES LIMITED 
i, The name of the company is "ZENOTECH LABORATORIES LIMITED" 
ii. The Registered office of the Company will be situated in the state of Andhra Pradesh. 

m iii. The objects for which the Company is established are: 

* (A) MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION. 
. . 

UP 1. To carry on the business of manufacturers, producers, processors, importers, exporters, buyen, 
dealers, distributors, and seller of all kinds of Tubes and pipes of any kind of metal including mild steel, 

P galvanised sheet,aluminum sheet, copper sheet, cast iron, carbon steel, stainless steel of any size and 

m pattern used or capable, for being used for any industrial, commercial, agricultural and or domestic 
purposes and to treat and utilize any waste arising from any such production so as to produce, 

@ manufacture by products of any kind of nature. 

@ 2. To produce, manufacture, procure, refine, import, export, sell, distribute, deal in and dispose ofraw 

a materials of every class and description. All kind of plant, machinery, equipment, spare parts, 

B) 
accessories, other things and articles capable dbeing used or deemed to be necessary in conducting of 
the business of the company. 

3. To acquire factories, workshops and carry on the business of workshop and factory owners, 
mechanical, electrical and civil engineers, iron founders, tool makers, brass founders, metal worker 

9B boiler makers, mill wights, machinists, assemblers, fitters, iron and steel converters, smiths, wood 
workers, wire drovers, manufacturer, repairs and dealers in iron and steel, rolling stock, timber, metals, 
paints, varnishes. 

4. To carry on the business of sofiware, hardware and information techn~lo~~,~&ainers, assemblers, 

QI. researchers, developers, designers, manufacturers buyers and sellers in India and abroad, importers and 
exporters and agents for all varieties of services such as training, computer communication salution, 

9 commercial and technical applications, bit operating systems, microprocessors, enterprise resource 

s planning, internet solutions, transactions processing, database mangement, technical, accounting, 
financial computer aided designs, and systems, drives, automation programs, networking products, 
cross platform, software, quality, information and electronic solutions, electronic and information 

9 products, peripheral equipment of electronic and information technology industries. 

9 5. To Carry on the business of development, .sale, trade, deal install, purchase, fabricate, design 
distribute, maintain, alter, hire, exchanage, import and export of computer hardware, software 

3 multimedia equipments, data process equipments including systems programs, management concepts, 

3 related services. 

;7b 6. To cany on the business of providing management consultancy services related to computer Soft- 

3 
ware, Hardware, Multimedia and information technology to any individual or Organisation, Body 
corporate etc., and develop systems of any kind by processing or entering job work and/or hiring out 

3 machine and man power and/or assist to setup. Operate and supervise operation ofthe data processing 
of other companies or organizations in India or elsewhere. 

- 1 -  



7. To carry on in India or Abroad business to develop, import, export, transfer, lease or cany on 
rcscarch in the field of molecular moddirlg for various applications in the field of bio-technology or any 
other steam of basic/complex sciences and to develop, create, manage, market, encourage the 
establislu~lwlt on manuficturing facilitieslresearch centers various applications ofbio technology in the 
fields of development of medicines for human, plant or animal uses. 

8. To promote establish, organize, maintain, operate, manage in India or Abroad centers engaged in 
the field of informatics and to cany on advanced research in the fields of molecular of gene technology 
for various commercial non-commercial applications, to enter into joint Venture, to take or grant 
licenses for applications of reseatch and other rights attained by the company in related areas of 
operations. 

9. To set up laboratories develop extract, import, export, but, sell deal in hire the technology, process 
methods systems to manufacture import but, sell deal in, hire the equipment, instruments chemical 
enzymes, drugs, bulk drugs, phamaeeutical, medicines, patents, formulztions of kinds, types nature 
and description of including ayurvedic, unani, allopathic, homeopathic and nature cure for 
whatsoever purposes such as prevention, curation, prophylactic, nourishment beauty aids and hygienic 
and any items which are capable of being used in the fields of genetic engineering and any other 
methodologylprocess developed from time t i  time for manufacture vaccine and other related products. 

(B) O B J E m I N C I T ) m ~ O R A N ~ Y m T H E ~ O F M M V O ~ O F T H E m M P A M !  : 

1. To pay for any rights or property acquired by the company and to remunerate any person, firm or 
body corporate rendering services to the company either by cash payment or by allotment to him or 
them shares or securities of the company as paid up in h l l  or part or otherwise. 

2. To acquire fiom any person, firm or body corporate or un-incorporate, whether in India or 
elsewhere, technical information, know how process, engineering manufacturing and operating date, 
plain lay-ou& and blue prints usehl for any of the business of the company and to ac uire any grant or 
license and other rights and benefits in the forgoing matters and things. 7 
3. To insure the whole or any part of the property ofthe'company either hlly or partially to protect and 
indemnity the company from liability or loss in respect either filly or partially and also to issue and to 
protect and indemnify any part or portion thereof either on mutual principle or otherwise. 

4. To mortgage and change the undertaking .yd  all or any of the movable and immovable property, 
present or future, and all or any of the uncalled capital for the time being of the company and to issue at 
issue at par or at a premium or discount or fortsuch consideration as may be thought fit, debentures, 
mortgage debentures and debentures stock payable to bearer or otherwise and either permanent 
redeemable or repayable and collaterally or further to secure any securities of the company by a trust 
deed or other assurance. 

5. To establish and maintain any agencies in 1ndia.or any part of the world for the conduct of the 
business of the company-or for the sale of any products, Housing properties, Land, Materials or things 
for the time being at the disposal of the company for sale. 

6. To employ engineers, mechanics, mason, carpenters, scaffold, setters, painters, electricians and 
other technicians, salesman, commercial and administrative staff and such other staff and such and staff 

Q * 

as may be found necessary for the efficient handing and carrying on the business of the company. 

- 2 -  



7. To apply for, tender, purchase or otherwise acquire any contracts and concessions for or in relation 
to the construction, execution, carrying out, equipment improvement, management administration or 
control of works and conveniences and to undeflake e&ecute, carry out, dispose of or otherwise turn to 
account the same. 

8. To lend and advance surplus money either with or without security and give credit to such pasons 
(including Government) &d upon such terms and conditions & the com*any may think fit, but the 
company will not do banking business as defined under ~ a n l d n ~  Regulation Act, 1949. 

9. To draw, make, accept, endorse, discount, negotiate, execute and issue bills of exchange, 
promissory notes, bills of lading, warrants, debentures and other negotiable or transferable instruments 
or securities subject to Reserve Bank of India's directions. 

10. To apply for, purchase or otherwise acquire and protect, prolong and renew in any part of the 
world, patents, patent right, brevested invention, trade marks, designs, licences, protections, 
concessions and the like conferring any exclusive or non-exclusive or limited right to their use of any 
secret or other information as to any invention process or privilege which may seem calculated directly 
or indirectly to benefit the company and to use, exercise, develop.or grant licences or privileges in 
respect of, or otherwise turn into account, the property, rights and information so acquired and to camy 
on any business in any way connected there with. 

11. To acquire, build, construct, alter, maintain enlarge, pull down, remove or replace and to work, 
manage and control any buildings, offices, factories, mills, shops machinery, engines, roads, railway 
sidings, reservoirs, electric works and conveniences which may seem calculated directly or indirectly to 
advance the interest of the company in connection with its business and to join with any other person or 
company in doing any of these things. 

12. To receive money for business purpose of the company on deposit or loan and borrow or raise 
money fiom any nationalised or comrnerc!al bank, private banker, financial institutions established un- 
der central or state laws or to secure deposits from customers, distributors, stockists against ,goods to 
be supplied or.in such manner as the company shall think fit, subject to the provisions of the Banking 
Regulation Act, 1949 and the Companies Act, 1956 in this regard. 

13. To amalgamate or to enter into partnership or into any arrangement for sharing profits, union of 
interest, co-operation, joint venture or reciprocal concession or for limiting competition with any per- 
son or company or companies carrying on or engaged in, or about to carry on or engaged in, or being 
authorised to carry on or engaged in any business or transaction with the company is authorised to 
carry on or engage in or which can be carried on in conjuction therewith or which is capable of being 
conducted so as directly or indirectly benefit the company, subject to the provisions of Monopolies and 
Restrictive Trade Practices Act, 1969 and the Companies Act, 1956. 

14. To subscribe or guarantee money for any national, charitable, benevolent, public, general or useful 
object or for any exhibitions subject to th; provisions of the companies Act, 1956, but not to a political 

party. 

- 3 -  



15. To establish and maintain or procure the establishment and maintenance of any contibutory or 
noncontributory pension or superannuation funds for the benefit of, and give or procure the2giving of 
donations, gratuties, pensions, allowances or emoluments to any persons who are or were at any time 
in the employment or service of the company or of any company which is a subsidiary of the company 
or is allied to or associated with the company or with any such subsidiary company, or who are or were 
at any time Directors or Officers of the company or of any such other company as aforesaid and the 
wives, widows, families and dependents of any such persons, and also establish and subsidies and 
subscribe to any institutions, associations, clubs or funds calculated to for the benefits of or to advance 
the interest and well-being of the company or of any such other company as aforesaid, and make 
payments to or towards the insurance of any such pers6ns as aforesaid,and do any of the matters 
aforesaid, either alone or in conjunction with any such other company as aforesaid. 

16. To purchase or otherwise acquire an undertake all or any part of the business, properties, liabilities 
and transactions of any person, firm or company carrying on any business, which this company may 
think fit. 

17. To distribute among die member in specie any property of the company, or any proceeds of sale or 
disposal of any property of the Company in case of winding up and that no distribution amounting to a 
reduction of capital be made except with the sanction (if any) for the time being required by law. 

18. To open current or fixed accounts with any Bank, Bankers, Shroff or merchant, and to pay into, 
and to draw money from such accounts. 

19. To acquire by subscription, purchase or otherwise and to accept to take, hold and sell, shares or 
stocks in any company, society or undertaking, the objects of which shall either in whole or in part of 

I 
the similar of this company or such as may be likely to promote or advance the interests of this com- 

pany. 
3 
4 I 

20. To enter into any arrangement with any Government Company, State or Central any supreme, . , 
I 

municipal, 1ocal:authority orotherwise that may seem conductive to the company's objects or any of , 
them and to obtain from any such Government or authority all rights, concessions and privileges which 
the company may think it desirable to obtain and to carry out, exercise and comply with any such 
arrangement right, privileges and concessions. 

21. To apply for and acquire pennits, licences and quota rights from the Government of India or from 
State Government or from foreign Government to import and export plajir & machinery, spare parts, 
equipments, materials, components intermediates, tools fixtures, finished products and processing rna- 
terials, connected with the (business of) ofthe company. 

22. To enter into agreements with the employees, engineers, technicians, workmen, office staff, sales- 
men and any other persons having special knowledge of matters, relating to the business of the com- 
pany as may be necessary or expedient for conducting the business otthe company. 

23. To refer or agree to refer any claim demand, dispute or any - other % questions, by or against the 
' 

company or in which the company is interested or concerned and whether between the company and 
third parties to arbitration in India or at any place outside India and to observe and perform to do all 
acts, deeds, matters and things to carry out or enfore the awards. 





We the several persons whose names and addresses are subscribed hereunder desirous of being formed K 
\ into a company in pursuance of this Memorandum of Association, and we respectively agree to take the 

number of shares in the Capital of Company set opposite to our respective names. a 
b 

Date: 02-04-1 989. . $  
. - 

I . - 6 -  '4 

SI Names, Address, Description 
No. Occupation & Signature 

of subscribers 

1. JAYANTKUMAR CHOTALIA 
Slo. Sri Devji Chotalia 
Bera Colliery, Area No IX 
B.C.C. Ltd. P.O.Dhansar 
Dhanbad 

Sd/- 

2'. JAYSHUKHLAL GOYANI 
S/o. Late Khim Chan Goyani 
Street No.6, Subhas Nagar 
Rajkot 360 001 

Sdl- 

3. NARENDRA KUMAR SON1 
Slo. Late Jarnunadas Soni 
Bank More 
Dhanbad 826 001 

Sdl- 

4. DINESH KUMAR SON1 
'Slo. Late Jamunadas Soni 
Bank More 
Dhanbad 826 001 

Sdl- 

Total 

Total number of equity shares taken 

Number of equity 
Shares taken by each 
subscriber 

100 
(one hundred) 

100 
(one hundred) 

100 
(one hundred) 

100 
(one hundred) 

400 
(four hundred) 

: FOUR HUNDRED ONLY 

Name, Address 
Occupation & Signature 
of the witness 

h 

a' 
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THE COMPANIES ACT, 2013 
 

A COMPANY LIMITED BY SHARES 
 

ARTICLES OF ASSOCIATION 
 

OF 
 

ZENOTECH LABORATORIES LIMITED 
 

Preliminary 
 
Subject as hereinafter provided the Regulations contained in Table 'F' in the Schedule I to the Companies Act, 
2013 shall apply to the Company so far as they are applicable to Public Company except so far as they have 
implied or expressly modified by what is contained in the Articles mentioned as altered or amended from time to 
time. 

  
Interpretation 

In these Regulations:- 
 

a. "Act" means the notified sections of the Companies Act, 2013, including the rules, regulations, 
circulars, notifications and orders made there under as amended, modified or re-enacted from time to 
time; and such of the sections of the Companies Act, 1956 which continue to be in force, and 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; 

 
b. “Beneficial Owner” shall mean and include a person or persons' as defined in clause (a) of sub-section 

(1) of section 2 of the Depositories Act. 
 
c. “Board” or “Board of Directors” Board or Board of Directors means in relation to the Company means 

the collective body of the directors of the Company and shall include a committee thereof. 
 
d. "Company" means ‘ZENOTECH LABORATORIES LIMITED’. 
 
e. “Depositories Act” shall mean and include the Depositories Act, 1996 and any statutory modifications 

or re-enactments thereof from time to time. 
 
f. “Depository” shall mean a Depository as defined under clause (e) of sub-section (1) of section 2 of the 

Depositories Act and includes a company registered under the Act, which has been granted a 
Certificate of Registration under sub section 1(A) of section 12 of the Securities and Exchange Board 
of India Act, 1992. 

 
g. "Directors" means the Directors of the Company and includes persons occupying the position of the 

Directors by whatever names called 
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h. "Office" means the Registered Office of the Company. 
 
i. “Rules” means Rules means the applicable rules of the Act, for the time being in force as prescribed 

under relevant sections of the Act. 
 
j. "Seal" means the Common Seal of the Company. 
 
k. Interpretation of Gender words importing the masculine gender shall include all genders. 

 
Unless the context otherwise requires, words or expressions contained in these Articles shall be the same 
meaning as in the Act, or any statutory modification thereof in force at the date at which these Articles 
become binding on the Company. 

 
Share capital and variation of rights 

 
Authorised Capital 

 
1. The Authorised Share Capital of the Company shall be such amount, divided into such class(es) 

denomination(s) and number of shares in the Company as stated in Clause V of the Memorandum of 
Association of the Company, with power to increase or reduce such Capital from time to time and 
power to divide the shares in the Capital for the time being into other classes and to attach thereto 
respectively such preferential, convertible, deferred, qualified, or other special rights, privileges, 
conditions or restrictions and to vary, modify or abrogate the same in such manner as may be 
determined by or in accordance with the regulations of the Company or the provisions of the Company 
or the provisions of the law for the time being in force. 

 
Except so far as otherwise provided by the conditions of issue or by these Presents, any capital raised 
by the creation of new Shares shall be considered as part of the existing capital, and shall be subject to 
the provisions herein contained, with reference to the payment of calls and installments, forfeiture, 
lien, surrender, transfer and transmission, voting and otherwise. 

 
Shares under Control of the Board 

 
2. Subject to the provisions of the Act and these Articles, the shares in the Capital of the Company for 

the time being shall be under the control of the Directors who may issue, allot or otherwise dispose of 
the same or any of them to such persons, in such proportion and on such terms and conditions and 
either at a premium or at par and at such terms  as they may from time to time think fit and proper, and 
with full power to give to any person the option to be allotted shares of the Company either at par or at 
a premium subject as aforesaid, such option being exercisable at such time and for such consideration 
as the Directors think fit. 

 
Allotment otherwise than for cash 

 
3. Subject to the provisions of the Act and these Articles, the Directors may allot and issue shares in the 

capital of the Company as payment or part payment for any property or assets of any kind whatsoever, 
sold or to be sold or transferred or to be transferred or goods or machinery supplied or to be supplied 
or for service rendered or to be rendered or for technical assistance or know-how made or to be made 
available to the Company for the conduct of its business and shares which may be so allotted, may be 
issued as fully or partly paid-up, otherwise than in cash and if so issued, shall be deemed to be fully or 
partly paid as the case may be. 

 
Kinds of Share Capital 

 
4. The Company may issue any kind of shares including but not limited to the following:—  
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a) Equity share capital—  
a. with voting rights; and / or  
b. with differential rights as to dividend, voting or otherwise in accordance with the 

Act / Rules; and  
b) Preference share capital 

 
The Company may convert any kind of securities into another kind of security in accordance with    
the provisions of the applicable laws. 

 
Debenture 

 
5. Notwithstanding anything contained in these articles but subject to the provisions of the Act and any 

other applicable provision of the Act or any other law for the time being in force and Rules, the 
Company may issue debentures.  

 
Redeemable Preference Shares 

 
6. Subject to the provisions of Companies 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. 

 
Share Warrants 

 
7. Rights to issue share warrants 

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

and the applicable Rules/ Regulations/ guidelines. 
 
b) The Board may, in its discretion, with respect to any Share which is fully paid up, on application 

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

 
8. Rights of warrant holders 

 
a) The bearer of the share warrant may at any time deposit the warrant at the Office of the Company, 

and so long as the warrant remains so deposited, the depositor shall have the same right to signing 
a requisition, for calling a meeting of the Company, and of attending, and voting and exercising 
other privileges of a member at any meeting held after the expiry of two (2) clear days from time 
of the deposit, as if his name were inserted in the Register as the holder of the shares included in 
the deposited warrant. 

 
b) Not more than one person shall be recognized as the depositor of the share warrant. 
 
c) The Company shall, on two (2) days written notice, return the deposited share warrant to the 

depositor. 
 

Subject as herein otherwise expressly provided, no person shall, as bearer of a share warrant, sign 
a requisition for calling a general meeting of the  Company, or attend, or vote or exercise any other 
privileges of a Shareholder at such general meeting, or be entitled to receive any notice from the 
Company. 
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d) The bearer of a share warrant shall be entitled in all other respects to the same privileges and 
advantages as if he were named in the Register of Members as the holder of the shares included in 
the warrant, and he shall be a Shareholder of the Company. 

 
9. Board to make rules 

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

 
Variation of Rights 

 
10. 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.  

 
11. To every such separate meeting, the provisions of these regulations relating to general meetings shall 

mutatis mutandis apply, but so that the necessary quorum shall be at least two persons holding at least 
one-third of the issued shares of the class in question. 

 
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. 

 
Share Certificate 

 
13. A certificate, may be executed and issued in accordance with the applicable provisions of the Act or 

rules made thereunder, as may be in force for the time being and as amended from time to time , 
specifying the shares held by any person, shall be prima facie evidence of the title of the person to 
such shares.  

 
14. (i) Every person whose name is entered as a member in the register of members shall be entitled to 

Certificate in accordance with the provisions of the Act or rules made thereunder as may be in force 
for the time being and as amended from time to time or within such other period as the conditions of 
issue shall be provided,- 

 
(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 twenty rupees for 

each certificate after the first. 
 

(ii) Every certificate shall specify the shares to which it relates and the amount paid-up thereon. 
 

(iii) 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. 

 
15. If any share certificate be worn out, defaced, mutilated or torn or if there be no further space on the 

back for endorsement of transfer, then upon production and surrender thereof to the Company, a new 
certificate may be issued in lieu thereof, and if any certificate is lost or destroyed then upon proof 
thereof to the satisfaction of the Company and on execution of such indemnity as the Company deem 
adequate, a new certificate in lieu thereof shall be given. Every certificate under this Article shall be 
issued on payment of twenty rupees for each certificate. 
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16. A share held in depository form, the record of the depository is the prima facie evidence of the interest 
of the beneficial owner.  

 
17. Except as required by law, no person shall be recognised by the Company as holding any share upon 

any trust, and the Company shall not be bound by, or be compelled in any way to recognise (even 
when having notice thereof) any equitable, contingent, future or partial interest in any share, or any 
interest in any fractional part of a share, or (except only as by these regulations or by law otherwise 
provided) any other rights in respect of any share except an absolute right to the entirety thereof in the 
registered holder. 

 
18. The provision 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.  

 
Commission 

 
19. 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 or per cent or the amount of the 
commission paid or agreed to be paid shall be disclosed in the manner required by the Act and rules 
made there under. 

 
20. The rate or amount of the commission shall not exceed the rate or amount prescribed in the Act and 

the rules made there under. 
 
21. 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. 
 

Further Issue of Share Capital 
 

22. The Board or the Company, as the case may be, may in accordance with the Act and 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  

b) Employees under any scheme of employees’ stock option; or  
c) Any persons, whether or not those persons include the person referred to in clause (a) or (b) above.  

 
23. Notwithstanding anything contained in sub-clauses(s) above, but subject, however to Section 62 of the 

Act, the Company may increase its subscribed share capital on exercise of an option attached to the 
debentures issued or loans raised by the Company to convert such debentures or loans into shares or to 
subscribe for shares in the Company by passing special resolution by the members. 

 
24. A further issue of shares may be made in any manner whatsoever as the Board may determine by way 

of preferential offer or private placement, subject to and in accordance with the Act and the Rules as 
may be amended from time to time.  

 
Lien 

 
25. (i) 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  
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(b) on all shares (not being fully paid shares) standing registered in the name of a single person, 
for all monies presently payable by him or his estate to the Company: 

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

 
(ii) The Company’s lien, if any, on a share shall extend to all dividends payable and bonuses declared 
from time to time in respect of such shares. 

 
26. 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 exists as is presently payable, has been given to 
the registered holder for the time being of the share or the person entitled thereto by reason of his 
death or insolvency. 

 
27. (i) To give effect to any such sale, the Board may authorise some person to transfer the shares sold to 

the purchaser thereof. 
 

(ii) The purchaser shall be registered as the holder of the shares comprised in any such transfer. 
 
(iii) 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 in reference to the 
sale. 

 
28. (i) 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. 
 

(ii) 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. 

 
29. The provision of these Articles relating to lien shall mutatis mutandis apply to any other securities 

including debentures of the Company.  
 

Calls on shares 
 

30. (i) The Board of Directors may, from time to time, make calls upon the members in respect of any 
monies unpaid on their shares held by them respectively (whether on account of the capital value of 
the shares or by way of premium) and which are not by the condition of the allotment,   made payable 
at fixed times and each member shall pay the amount of every call so made on him to the persons and 
at the time appointed by Directors.  A call may be made by instalments.  The call may be revoked or 
postponed at the discretion of the Board.  

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

 
(iii) A call may be revoked or postponed at the discretion of the Board. 
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31. 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. 

 
32. The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof. 
 
33. (i) If a sum called in respect of a share is not paid before or on the day appointed for payment thereof, 

the person from whom the sum is due shall pay interest thereon from the day appointed for payment 
thereof to the time of actual payment at ten per cent. per annum or at such lower rate, if any, as the 
Board may determine. 

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

 
34. (i) Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed date, 

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

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

 
35. 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 not exceeding, unless the Company in general 
meeting shall otherwise direct, twelve per cent. per annum, as may be agreed upon between the Board 
and the member paying the sum in advance. 

 
36. The provision of these Articles relating to calls shall mutatis mutandis apply to any other securities 

including debentures of the Company.  
 

Joint Holders 
 

37. Where two or more persons are registered as the joint holders (not more than three) of any share they 
shall be deemed 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 shares shall be liable severally as well as jointly for and in respect of all 

calls and other payments which ought to be made in respect of such share.  
 

b. on the death of any such joint-holder 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 the 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 in respect of the shares 
held by him jointly with any other person.  

 
c. only the person whose name stands first in the Register of Members may give effectual receipts 

for any dividends 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 delivery of the certificate relating to such share or to receive 
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documents from the Company and any documents served on or sent to person shall be deemed 
service on all the joint- holders.  

 
e. any one of two or more joint-holders may vote at any meeting either personally or by proxy in 

respect of such shares as if he were solely entitled thereto and if more than one such joint-
holders be present at any meeting personally or by proxy 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 be entitled to vote in respect thereof but other or others of the joint  holders shall be 
entitled to be present at the meeting. Provided always that a joint-holder present at any meeting 
personally shall be entitled to vote in preference to a joint holder present by proxy stands first or 
higher in the Register in respect of such shares. Several executors or administrators of a 
deceased member in whose (deceased member's) sole name any shares stands shall for the 
purpose of this sub-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. 
 

Transfer of shares 
 

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

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

 
39. The Board may, subject to the right of appeal conferred by section 58 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. 

 
40. The Board may decline to recognise any instrument of transfer unless- 
 

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

 
(b) the instrument of transfer is accompanied by the certificate of the shares to which it relates, and 
such other evidence as the Board 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. 

 
41. On giving not less than seven days’ previous notice in accordance with section 91 and rules made 

there under, 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. 

 
42. If the shares are in dematerialized mode, same will be governed by Depositories Act.  
 

Transmission of shares 
 
43. (i) On the death of a member, the survivor or survivors where the member was a joint holder, and his 

nominee or nominees or legal representatives where he was a sole holder, shall be the only persons 
recognised by the Company as having any title to his interest in the shares.  
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(ii) Nothing in clause (i) 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. 
 

44. (i) 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 
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. 

 
(ii) The Board 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. 

 
45. (i) 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. 
 

(ii) If the person aforesaid shall elect to transfer the share, he shall testify his election by executing a 
transfer of the share. 

 
(iii) 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. 

 
46. 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 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. 

 
Forfeiture of Shares 

 
47. If a member fails to pay any call, or installment of a call, on the day appointed for payment thereof, the 

Board may, at any time thereafter during such time as any part of the call or installment remains 
unpaid, serve a notice on him requiring payment of so much of the call or installment as is unpaid, 
together with any interest which may have accrued. 

 
48. 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. 
 
49. 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. 
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50. (i) A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the 
Board thinks fit 

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

 
51. (i) 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 to pay to the Company all monies 
which, at the date of forfeiture, were presently payable by him to the Company in respect of the shares. 

 
(ii) 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. 

 
52. (i) 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; 

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

 
(iii) The transferee shall thereupon be registered as the holder of the share; and 

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

 
53. The provisions of these regulations as to forfeiture shall apply in the case of nonpayment 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. 

 
Copies of Memorandum and Articles to be sent to the Members 

 
54. Copies of the Memorandum and Articles of Association of the Company and other documents referred 

in provisions of the Act shall be sent by the Company to every member at his request on payment of 
the sum of Rs. 100/- (Rs. One Hundred Only) for each copy or such sum as may be prescribed by the 
Act. 

 
Alteration of capital 

 
55. (i) Subject to the provisions of the Act, the Company may, from time to time, by resolution in General 

Meeting: 
 
(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; 
 



11 
 

(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. 

 
56. 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 regulations 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 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 the regulations of the Company as are applicable to paid-up shares shall apply to stock and 

the words “share” and “shareholder” in those regulations shall include “stock” and “stock-holder” 
respectively. 

 
57. The Company may, by special resolution, reduce in any manner and with, and subject to, any incident 

authorised and consent required by law,— 
 
(a) its share capital; 
(b) any capital redemption reserve account; or 
(c) any share premium account. 
 

Capitalisation of profits 
 

58. (i) The Company 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 (ii) 
amongst the members who would have been entitled thereto, if distributed by way of dividend 
and in the same proportions. 

 
(ii) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision contained 
in clause (iii), either in or towards— 

 
(a) paying up any amounts for the time being unpaid on any shares held by such members 

respectively; 
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(b) paying up in full, unissued shares 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); 

 
(iii) A securities premium account and a capital redemption reserve account may, for the purposes of 
this regulation, be applied in the paying up of unissued shares to be issued to members of the 
Company as fully paid bonus shares; 

 
(iv) The Board shall give effect to the resolution passed by the Company in pursuance of this 
regulation. 

 
59. (i) Whenever such a resolution as aforesaid shall have been passed, the Board shall— 

 
(a) make all appropriations and applications of the undivided profits resolved to be capitalised 

thereby, and all allotments and issues of fully paid shares if any; and 
 
(b) generally do all acts and things required to give effect thereto. 

 
(ii) The Board shall have power— 

 
(a) to make such provisions, by the issue of fractional certificates or by payment in cash or 

otherwise as it thinks fit, for the case of shares becoming distributable in fractions; and 
 
(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 to which they may be entitled upon such capitalisation, 
or as the case may require, for the payment by the Company on their behalf, by the 
application thereto of their respective proportions of profits resolved to be capitalised, of the 
amount or any part of the amounts remaining unpaid on their existing shares; 

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

 
Buy-back of shares 

 
60. Notwithstanding anything contained in these articles but subject to the provisions of sections 68 to 70 

and any other applicable provision of the Act or any other law for the time being in force, the 
Company may purchase its own shares or other specified securities. 

 
Dematerialisation of Shares 

 
61. Notwithstanding anything contained herein, the Company shall be entitled to dematerialize its Shares, 

Debentures and other Securities pursuant to the Depositories Act, 1996 (“Depositories Act”) and to 
offer its Shares, Debentures and other Securities for subscription in a dematerialised form. The 
Company shall further be entitled to maintain a Register of Members with the details of Members 
holding shares both in physical and dematerialised form in any media as permitted by law including 
any form of electronic media. 

 
General meetings 

 
62. All general meetings other than annual general meeting shall be called extra ordinary general meeting. 
 
63. (i) The Board may, whenever it thinks fit, call an extraordinary general meeting. 
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(ii) If at any time directors capable of acting who are sufficient in number to form a quorum are not 
within India, any director or any two members of the Company may call an extraordinary general 
meeting in the same manner, as nearly as possible, as that in which such a meeting may be called by 
the Board. 

 
Proceedings at general meetings 

 
64. No business shall be transacted at any adjourned meeting other than the business which might have 

been transacted at the meeting from which the adjournment took place. 
 
65. (i) 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. 
 

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

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

Company. 
 
67. 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 chairperson of the meeting, the directors present shall 
elect one of their members to be Chairperson of the meeting. 

 
68. 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 choose one of 
their members to be Chairperson of the meeting. 

 
Adjournment of meeting 

 
69. (i) The Chairperson may, with the consent of any meeting at which a quorum is present, and shall, if 

so directed by the meeting, adjourn the meeting from time to time and from place to place. 
 

(ii) No business shall be transacted at any adjourned meeting other than the business left unfinished at 
the meeting from which the adjournment took place. 

  
(iii) 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. 

 
(iv) Save as aforesaid, and as provided in section 103 of 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. 

 
Voting rights 

 
70. Subject to any rights or restrictions for the time being attached to any class or classes of shares,— 
 

(a) 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. 

 
71. A member may exercise his vote at a meeting by electronic means in accordance with section 108 and 

shall vote only once. 
 
72. (i) 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. 
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(ii) For this purpose, seniority shall be determined by the order in which the names stand in the 
register of members. 

 
73. 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. 

 
74. 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. 
 
75. (i) No objection shall be raised to the qualification of any voter except at the meeting or adjourned 

meeting at which the vote objected to is given or tendered, and every vote not disallowed at such 
meeting shall be valid for all purposes. 

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

 
Proxy 

 
76. The instrument appointing a proxy and the power-of-attorney or other authority, if any, under which it 

is signed or a notarised 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. 

 
77. An instrument appointing a proxy shall be in the form as prescribed in the rules. 
 
78. 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. 

 
Board of Directors 

 
79. (a)  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). 
 

(b) Subject to the provisions of the Act, the Company may from time to time by Special Resolution 
increase or reduce the number of Directors within the limits fixed by these Articles.  The Directors 
shall appoint one women director as per the requirements of the Act. 

 
(c) (i) The Company shall appoint such number of Independent Directors as it may deem fit, for a 

term specified in the resolution appointing him. An Independent Director may be appointed to 
hold office for a term of up to five consecutive years on the Board of the Company and shall be 
eligible for re-appointment on passing of Special Resolution and such other compliances as may 
be required in this regard. No Independent Director shall hold office for more than two 
consecutive terms. The provisions relating to retirement of directors by rotation shall not be 
applicable to appointment of Independent Directors. 

 
(ii) Not less than two-thirds of the total number of Directors of the Company shall:  
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(a) be persons whose period of office is liable to determination by retirement of Directors 
by rotation; and  
(b) save as otherwise expressly provided in the said Act; be appointed by the Company in 
General Meeting.  

 
Explanation:- for the purposes of this Article “total number of Directors” shall not 
include Independent Directors appointed on the Board of the Company. The remaining 
Directors of the Company shall also be appointed by the Company in General Meeting 
except to the extent that the Articles otherwise provide or permit.  

 
(iii) The remaining Directors of the Company shall also be appointed by the Company in 

General Meeting except to the extent that the Articles otherwise provide or permit.  
 
(iv) Subject to the provisions of the Act, at every Annual General Meeting, one third of such 

of the Directors for the time being as are liable to retire by rotation, or if their number is 
not three or a multiple of three, then the number nearest to one-third, shall retire from 
office.  

 
(v) The Directors to retire by rotation at every Annual General Meeting shall be those who 

have been longest in office since their last appointment, but as between persons who 
become Directors on the same day, those who are to retire shall, in default of and subject 
to any agreement among themselves, be determined by lot. A retiring Director shall be 
eligible for re- election.  

 
(vi) At the Annual General Meeting at which a Director retires as aforesaid, the Company may 

fill up the vacancy by appointing the retiring Director or some other person thereto.  
 
(vii) If the place of the retiring Director is not so filled up and the meeting has not expressly 

resolved not to fill the vacancy, the meeting shall stand adjourned till the same day in the 
next week, at the same time and place, or if that day is a National Holiday, till the next 
succeeding day which is not a holiday, at the same time and place.  

 
(viii) If at the adjourned meeting also, the place of the retiring Director is not filled up and that 

meeting also has not expressly resolved not to fill the vacancy, the retiring Director shall 
be deemed to have been re-appointed at the adjourned meeting unless :-  

 
(a) at the meeting or at the previous meeting a resolution for the reappointment of such 

Director has been put to the meeting and lost; 
(b) the retiring Director has, by a notice in writing addressed to the Company or its 

Board of Directors, expressed his unwillingness to be so re-appointed; 
(c) he is not qualified or is disqualified for appointment; 
(d)  a resolution, whether special or ordinary, is required for his appointment or 

reappointment by virtue of any provisions of the said Act; or  
 
(ix)  The Whole-time Directors shall not be liable to retire by rotation subject to Board shall 

determine at the time of appointment of such Whole-time Directors. 
 

(x) 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 and the person so appointed 
shall hold office up to the date which the Director in whose place he is appointed would 
have held office, if it had not been vacated as aforesaid.  
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(xi) Subject to the provisions of Section 168 of the Act a Director may at any time resign from 
his office upon giving notice in writing to the Company of his intention so to do, and 
thereupon his office shall be vacated. 

 
80. (i) The remuneration of the directors shall, in so far as it consists of a monthly payment, be deemed to 

accrue from day-to-day. 
 

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

 
(a) in attending and returning from meetings of the Board of Directors or any committee thereof 

or general meetings of the Company; or 
 
(b) in connection with the business of the Company. 

 
(iii) Subject to the provisions of the Act and the rules made there under, the Independent and/ or Non 
Executive directors shall be entitled to sitting fees for attending each meeting of the Board of directors 
or any committee thereof as may be decided by the Board of directors, which shall be in addition to 
reimbursement of expenses incurred by them in attending the meetings. 

 
81. The Board may pay all expenses incurred in getting up and registering the Company. 
 
82. If any Director, being willing, shall be called upon to perform extra services or to make any special 

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

 
83. The Company may exercise the powers conferred on it by section 88 with regard to the keeping of a 

foreign register; and the Board may (subject to the provisions of that section) make and vary such 
regulations as it may thinks fit respecting the keeping of any such register. 

 
84. 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 shall from time to time 
by resolution determine. 

 
85. Every director present at any meeting of the Board or of a committee thereof shall sign his name in a 

book to be kept for that purpose. 
 
86. (i) Subject to the provisions of section 149, 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 exceed the maximum strength fixed for the Board by the 
articles. 

 
(ii) 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. 

 
87. The Board of Directors of the Company may appoint an Alternate Director to act for a Director 

(hereinafter called ‘the Original Director’) during his absence for a period of not less than three 
months from India and such appointee whilst holds office as an Alternate Director, shall be entitled to 
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receive notice of meetings of the Directors and to attend and vote thereat accordingly. An Alternate 
Director appointed under this Article shall not hold office as such for a period longer than that 
permissible to the original Director in whose place he has been appointed and shall vacate office, if 
and when the Original Director returns to India. If the term or office of the Original Director is 
determined before he so returns to India as aforesaid, any provision in the Act or in these Articles for 
the automatic re-appointment of a retiring Director in default of any other appoint shall apply to the 
Original Director and not to Alternate Director. Such Alternate Director shall not be required to hold 
any qualification shares. 

 
88. A Director of the Company may be, or may become a director of any company promoted by the 

Company, or in which it may be interested as a vendor, member or otherwise and subject to the 
provision of the Act and these Articles, no such Director shall be accountable for any benefits received 
as a Director or member of such Company except in so far as required by the Act. 

 
89. The same individual may, at the same time, be appointed as the Chairman of the Company as well as 

the Managing Director or Chief Executive Officer of the Company. 
 

Powers of Board 
 

90. (i)   Subject to the provisions of the Act and these Articles, the Board of Directors of the Company 
shall be entitled to exercise all such powers and to do all such acts and things as the Company is 
authorised to exercise and do. Provided that the Board shall not exercise any power or do any act or 
thing which be directed or required whether by the Act or any other Act or by the Memorandum or 
those Articles or otherwise to be exercised or done by the Company in General Meeting. Provided 
further that in exercising any such act or thing the Board shall be, subject to the provisions contained 
in that behalf in the Act or in the Memorandum or in these Articles or in any regulations not 
inconsistent therewith duly made thereunder including regulations made by the Company in General 
Meeting.   

 
(ii) No regulation made by the Company in General meeting shall invalidate any prior act of the 

Board which would have been valid if that regulation had not been made. 
 
(iii) Subject to the provisions of the Act and other provisions of the Act and rules there under, the 

Board may delegate from time to time and at any time to committee formed out of the Directors 
any of its powers, authorities, and discretion for the time being vested in the Board and any such 
delegations may be made on such terms and subject to such conditions as the Board may think 
fit. 

 
(iv) The Board may appoint, at any time and from time to time by a power of attorney any person to 

be the attorney 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 Articles and 
for such period and subject to such conditions as the Board may from time to time thinks fit, and 
any such appointment may, if the Board thinks fit, be made in favour of the members or any of 
the members of any firm or company, or the members, directors, nominees or manufacturers of 
any firm or company or otherwise in favour of anybody or persons, whether nominated directly 
or indirectly by the Board, and any such power of attorney may contain such provision for the 
protection or convenience of persons dealing with such attorney as the Board may think fit. 

 
(v) The Board may authorise any such delegate, or attorney as aforesaid to sub-delegate all or any 

of the powers, authorities and discretions for the time being vested in it. 
 
(vi) Subject to the provisions of the Act, the Board may delegate all or any of their powers to any 

Directors jointly or severally or to any one Director at their discretion. 
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Borrowing Powers 
 

91. Subject to the provision of the Act and these Articles and without prejudice to the other powers 
conferred by these Articles the Directors shall have the power to 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 of moneys for the purposes of the Company provided that the total amount borrowed at any time 
together with the moneys already borrowed by the Company (apart from temporary loans obtained 
from the Company’s bankers in the ordinary course of business) shall not, without the consent of the 
Company in General Meeting, exceed the aggregate of the paid up share capital of the Company and 
its free reserves that is to say, reserves not set apart for any specific purpose. Such consent shall be 
obtained by resolution, which shall provide for the total amount up to which moneys may be borrowed 
by the Board. The expression “temporary loans” in this Article means loans repayable on demand or 
within six months from the date of the loans such as short term loans, cash credit arrangement, 
discounting of bills and the issue of other short - term loans of seasonable character but does not 
include loans raised for the purpose of financial expenditure of a capital nature. 

 
92. If any uncalled capital of the Company is included in or charged by way of mortgage or other security 

by the Directors, the Directors shall, subject to the provisions of the Act and these Articles, make calls 
on the members in respect of such uncalled capital in trust for the persons in whose favour such 
mortgage or security is executed or, if permitted by the Act, may by instrument, authorize the person 
in whose favour such mortgage or security is executed or any other person in trust for him to receive 
monies on call from the members in respect of such uncalled capital and the provisions herein before 
contained in regard to calls shall mutatis mutandis apply to calls made under such authority and such 
authority may be made exercisable either conditionally or unconditionally and either presently or 
contingently and either to the exclusion of the Director’s powers or otherwise and shall be assignable 
if expressed so to be. 

 
93. Subject to the provisions of the Act and these Articles if the Directors or any of them or any other 

person shall incur or about to incur any liability whether as principal or surety for the payment of any 
sum primarily due from the Company, the Directors may execute or cause to be executed any 
mortgage, charge or security over or affecting the whole or any part of the assets of the Company by 
way of indemnity to secure the Directors or person so becoming liable as aforesaid from any loss in 
respect of such liability 

 
Proceedings of the Board 

 
94. (i) The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its 

meetings, as it thinks fit. 
 

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

 
95. (i) Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board shall 

be decided by a majority of votes. 
 

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

 
96. The continuing directors may act notwithstanding any vacancy in the Board; but, if and so long as 

their number is reduced below the quorum fixed by the Act for a meeting of the Board, the continuing 
directors or director may act for the purpose of increasing the number of directors to that fixed for the 
quorum, or of summoning a general meeting of the Company, but for no other purpose.  

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

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

 
98. (i) 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 it thinks fit. 
 

(ii) 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. 

 
(iii)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 if Company provides the facility and 
intimate in advance, as may be prescribed by the Rules or permitted by law.  

 
99. (i) A committee may elect a Chairperson of its meetings. 
 

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

 
100. (i) A committee may meet and adjourn as it thinks fit. 
 

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

 
101. All acts done in any meeting of the Board or 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, be as valid as if every such director or such person had been duly 
appointed and was qualified to be a director. 

 
102. Subject to the provisions of the Act, resolutions of the Board may be passed by circulation, if the 

resolution has been circulated in draft, together with necessary papers, if any, to all the Directors or 
members of the Committee, as the case may be, at their addresses registered with the Company in 
India by hand delivery or by post or by courier, or through such electronic means as may be prescribed 
and has been approved by a majority of the directors or members, who are entitled to vote on the 
resolution.  Save as otherwise expressly provided in the Act, a resolution in writing, signed by all 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. 

 
Provided that, where not less than one-third of the total number of Directors of the Company for the 
time being require that any resolution under circulation must be decided at a meeting, the Chairperson 
shall put the resolution to be decided at a meeting of the Board. 

 
A resolution as aforesaid mentioned, shall be noted at a subsequent meeting of the Board or the 
committee thereof, as the case may be, and made part of the minutes of such meeting. 

 
Nominee Directors 

 
103. Nominee Directors 
 

(a) Subject to the provisions of the Act, so long as any moneys remain owing by the Company to any 



20 
 

All India Financial Institutions, State Financial Corporation or any financial institution owned or 
controlled by the Central Government or State Government or any Non Banking Financial 
Company controlled by the Reserve Bank of India or any such Company from whom the 
Company has borrowed for the purpose of carrying on its objects or each of the above has granted 
any loans / or subscribes to the debentures of the Company or so long as any of the 
aforementioned companies of financial institutions holds or continues to hold debentures /shares 
in the Company as a result of underwriting or by direct subscription or private placement or so 
long as any liability of the Company arising out of any guarantee furnished on behalf of the 
Company remains outstanding, and if the loan or other agreement with such institution/ 
corporation/ Company (hereinafter referred to as the “Corporation”) so provides, the Corporation 
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 Director/s is/are hereinafter referred to as 
“Nominee Directors/s”) on the Board of the Company and to remove from such office any person 
or person so appointed and to appoint any person or persons in his /their place(s). 

 
(b) The Board of Directors of the Company shall have no power to remove from office the Nominee 

Director/s. At the option of the Corporation, such Nominee Director/s shall not be liable to 
retirement by rotation of Directors. Subject as aforesaid, the Nominee Director/s 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 Director/s so appointed shall hold the said office only so long as any moneys remain 
owing by the Company to the Corporation or so long as they holds or continues to hold 
debentures/shares in the Company as result of underwriting or by direct subscription or private 
placement or the liability of the Company arising out of the guarantee is outstanding and the 
Nominee Director/s so appointed in exercise of the said power shall vacate such office 
immediately on the moneys owing by the Company to the Corporation are paid off or they ceasing 
to hold debentures/shares in the Company or on the satisfaction of the liability of the Company 
arising out of the guarantee furnished. 

 
(c) The Nominee Director/s appointed under this Article shall be entitled to receive all notices of and 

attend all General Meetings, Board meetings and of the meetings of the committee of which 
Nominee Director/s is/are member/s as also the minutes of such Meetings. The Corporation shall 
also be entitled to receive all such notices and minutes. 

 
(d) The Company may pay the Nominee Director/s sitting fees and expenses to which the other 

Directors of the Company are entitled, but if any other fees commission, monies or remuneration 
in any form is payable to the Directors of the Company the fees, commission, monies and 
remuneration in relation to such Nominee Director/s may accrue to the nominee appointer and 
same shall accordingly be paid by the Company directly to the Corporation. 

 
Provided that the sitting fees, in relation to such Nominee Director/s shall also accrue to the 
appointer and same shall accordingly be paid by the Company directly to the appointer 

 
Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer 

 
104. Subject to the provisions of the Act,— 

 
A chief executive officer, manager, Company secretary or chief financial officer may be appointed by 
the Board for such term, at such remuneration and upon such conditions as it may thinks fit; and any 
chief executive officer, manager, Company secretary or chief financial officer so appointed may be 
removed by means of a resolution of the Board; 
 
A director may be appointed as chief executive officer, manager, Company secretary or chief financial 
officer. 
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105. A provision of the Act or these regulations requiring or authorising a thing to be done by or to a 

director and chief executive officer, manager, Company secretary or chief financial officer shall not be 
satisfied by its being done by or to the same person acting both as director and as, or in place of, chief 
executive officer, manager, Company secretary or chief financial officer. 

 
The Seal 

 
106. (i) The Common Seal of the Company, if required to be affixed, shall be affixed to any instrument(s), 

in presence of any one of Directors of the Company and/or Chief Financial Officer and/or Company 
Secretary and/or Compliance Officer of the Company or such person(s) as the Board or aforesaid 
persons may appoint for the purpose may appoint for the purpose and who shall sign every instrument 
to which the Seal of the Company is so affixed in their presence. 

 
(ii) Notwithstanding anything contained in the clause, the use of the Seal of the Company shall not be 
a mandatory requirement for authenticating any instrument or document by the Company. 

 
(iii) The Company shall also be at liberty to use an official seal in any territory, district or place 
outside India. 

 
Dividends and Reserve 

 
107. The Company in general meeting may declare dividends, but no dividend shall exceed the amount 

recommended by the Board. 
 
108. Subject to the provisions of the Act, the Board may from time to time pay to the members such interim 

dividends as appear to it to be justified by the profits of the Company. 
 
109. (i) 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 
applicable for any purpose to which the profits of the Company may be properly applied, including 
provision for meeting contingencies or for equalizing dividends; and pending such application, may, at 
the like discretion, either be employed in the business of the Company or be invested in such 
investments (other than shares of the Company) as the Board may, from time to time, thinks fit. 

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

 
110. (i) 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. 

 
(ii) 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. 

 
(iii) 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. 

 
111. 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. 
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112. (i) Any dividend, interest or other monies payable in cash in respect of shares may be paid by 
electronic mode or by cheque or warrant sent through the post directed to the registered address of the 
holder or, in the case of joint holders, to the registered address of that one of the joint holders who is 
first named on the register of members, or to such person and to such address as the holder or joint 
holders may in writing direct. 

 
(ii) Every such electronic transfer or cheque or warrant shall be made payable to the order of the 
person to whom it is sent or to such person as the holder or joint holders may, direct the payment of 
the cheque or warrant if purporting to be duly endorsed shall be a good discharge to the Company. 
Payment in any way whatsoever shall be made at the risk of the person entitled to the money 
represented thereby. 

 
113. 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. 
 
114. Notice of any dividend that may have been declared shall be given to the persons entitled to share 

therein in the manner mentioned in the Act. 
 
115. No dividend shall bear interest against the Company. 
 

Accounts 
 
116. (i) The Board shall from time to time determine whether and to what extent and at what times and 

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

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

 
Audit 

 
117. The appointment, qualifications, powers, rights, duties of the Auditors shall be regulated by and in 

accordance with the Act and Rules made there under. 
  
The Remuneration of the Auditors shall be fixed by the Board as authorised in a General Meeting 
from time to time. 

 
Winding up 

 
118. Subject to the provisions of  the Act and Rules made there under—  
 

(i) 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. 

 
(ii) 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. 

 
(iii) 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. 
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Indemnity and Responsibility 
 
119. Director’s and others’ right to indemnity 
 

(a) Subject to the provisions of the Act, the managing Director and every Director, Manager, 
Secretary and other Officer or Employee of the Company shall be indemnified by the Company 
against any liability and it shall be the duty of Directors, out of the funds of the Company to pay, 
all costs and losses and expenses (including traveling expenses) which any such Director, Officer 
or Employee may incur or become liable to by reason of any contract entered into or act or deed 
done by him as such managing Director, Director, Officer or Employee or in any way in the 
discharge of his duties. Provided, however, that such indemnification shall not apply in respect of 
any cost or loss or expenses to the extent it is finally judicially determined to have resulted from 
the negligence, willful misconduct or bad faith acts or omissions of such Director. 

 
(b) Subject as aforesaid the managing Director and every Director, manager, Secretary or other 

Officer or employee of the Company shall be indemnified against any liability incurred by them or 
in defending any proceeding whether civil or criminal in which judgment is given in their or 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. 

 
120. Insurance 
 

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. 

 
121. Not responsible for acts of others 
 

(a) Subject to the provisions of the Act, no Director or other Officer of the Company shall be liable 
for the acts, receipt, neglects or defaults of any other Director or Officer, or for joining in any 
receipt or other act for conformity or for any loss or expenses 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 from the 
bankruptcy, insolvency, or tortuous act of any person, Company or corporation, with whom any 
moneys, securities or effects shall be entrusted or deposited or for any loss occasioned by any 
error of judgment or over sight in his part or for any other loss or damage or misfortune whatever 
which shall happen in the execution of the duties of his office or in relation thereto, unless the 
same happens through his own willful act or default. 

 
(b) Without prejudice to the generality foregoing it is hereby expressly declared that any filing fee 

payable or any document required to be filed with Registrar of Companies in respect of any act 
done or required to be done by any Director or other Officer by reason of his holding the said 
office, shall be paid and borne by the Company. 

 
Secrecy Clause 

 
122. (i) Every director, manager, auditor, 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 relation thereto and shall by such declaration pledge himself not to reveal any 
of the matters which may come to his knowledge in the discharge of his duties except when required 
so to do by the Directors or by law or by the person to whom such matters relate and except so far as 
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may be necessary in order to comply with any of the provisions in these presents contained. 
 
(ii)  No Member shall be entitled to inspect the Company’s works without the permission of the 
managing Director/Directors or to require discovery of any information respectively any detail of the 
Company’s trading or any matter which is or may be in the nature of a trade secret, history of trade or 
secret process which may be related to the conduct of the business of the Company and which in the 
opinion of the managing Director/Directors will be inexpedient in the interest of the Members of the 
Company to communicate to the public. 

 
Notice and Service of Documents 

 
123. It shall be imperative on every member or notify to the Company for registration his place of address 

in India and if he has no registered address within India to supply to the Company an address within 
India for giving of notices to him. A member may notify his email address if any, to which the notices 
and other documents of the company shall be served on him by electronic mode. The Company’s 
obligation shall be satisfied when it transmits the email and the company shall not be responsible for 
failure in transmission beyond its control. 

 
Subject to Section 20 of the said Act, a document may be served by the Company on any member 
thereof by sending it to him by post or by registered post or by speed post or by courier or by 
delivering at his address (within India) supplied by him to the company for the service of notices to 
him. The term courier means person or agency who or which delivers the document and provides 
proof of its delivery. 

 
Every person, who by operation of law, transfer or other means whatsoever, shall become entitled to 
any share, shall be bound by any and every notice and other document in respect of such share which 
previous to his name and address being entered upon the register shall have been duly given to the 
person from whom he derives his title to such share. Any notice required to be given by the Company 
to the members or any of them and not expressly provided for by these presents shall be sufficiently 
given, if given by advertisement, once in English and once in a vernacular daily newspaper circulating 
in the city, town or village in which the registered office of the Company is situate. Any notice or 
document served in the manner hereinbefore provided shall notwithstanding such member be then 
dead and whether or not the Company has notice of his death, be deemed to have been duly served in 
respect of any share, whether held solely or jointly with other persons by such member, until some 
other person be registered in his stead as the holder or joint-holder thereof and such service, for all 
purposes of these presents be deemed a sufficient service of such notice or documents on his heirs, 
executors, administrators and all person (if any) jointly interested with him in any such shares. Any 
notice given by the Company shall be signed (digitally or electronically) by a Director or by the 
Secretary or some other officer appointed by the Directors and the signature thereto may be written, 
facsimile, printed, lithographed, photostat. A document may be served on the Company or on an 
officer thereof by sending it to the Company or officer at the Registered Office of the Company by 
post or by Registered Post or by leaving it at its Registered Office, or by means of such electronic 
mode or other mode as may be specified in the relevant Rules. 

 
General Power 

 
124. 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 such transactions as have been permitted by the Act, without 
there being any specific Article in that behalf herein provided. 
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S.No. Names, Addresses, Descriptions and 
Occupation and Signatures of Subscribers 

Signature of 
Subscriber 

Signature Name, Address, 
Description of the witness 

1. 
 
 
 
 
 
 
 
2. 
 
 
 
 
 
 
 
 
3. 
 
 
 
 
 
 
 
4. 

JAYANT KUMAR CHOTALIA 
S/o. Sri Devji Chotalia, 
Bera Colliery, Area No.IX, 
B.C.C. Ltd., P.O. Dhansar, 
Dhanbad 
 
 
 
JAYSHUKHLAL GOYANI 
S/o. Late Khim Chan Goyani, 
Street No.6, Subhas Nagar, 
Rajkot – 360 001.  
 
 
 
 
 
NARENDRA KUMAR SONI 
S/o. Late Jamunadas Soni, 
Bank More, 
Dhanbad – 826 001. 
 
 
 
 
DINESH KUMAR SONI 
S/o. Late Jamunadas Soni, 
Bank More, 
Dhanbad – 826 001. 
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Emaii: rochvd.sb@sb.riic.in 
GRAMS: COMPANY REG. 

PHONES: 24656114(0FF) 
24652807(FAX) 

GOVERNMENT OF INDIA 
MINISTRY OF COMPANY AFFAIRS 

OFFICE OF THE REGISTRAR OF COMPANIES, ANDHRA PRADESH 
2ND FLOOR, KENDRIYA SADAN, SULTAN BAZAR, HYDERABAD-500 195. 

CERTIFICATE O F  REGISTRATION O F  ORDER O F  SCHEME O F  AMALGAMATION 
UNDER SECTION 3911394  O F  THE COMPANIES ACT, 1956 

IN THE MATTER O F  ARRANGEMENT OF 

MIS. ZENOZECII LAUORRTORIES PRIVATE LIMITED .. 
(TRANSFEROR COMPANY) 

. . 
- .  AND 

MIS. SUNLINE TECHNOLOGIES LIMITED 
(TRANSFEREE COMPANY) 

Pursuant to the provisions contained in  Sec.394 of the Companies Act, 1956, i hereby certify that the 
Form No.21 dated 23.07.2004 filed on 23.07.2004 enclosing the order passed by the Hon'ble 
Court of Andhra Pradesh on 01.07.2004 in C.P.No. 38 & 39 of 2004 providing for the Scheme 
of arrangement between 

MIS. ZENOTECH LABORATORIES PRIVATE LIMITED ' 
(TRANSFEROR COMPANY) 

AND 
MIS. SUNLINE TECE3NOLOGIES LIMITED 

(TRANSFEREE COMPANY) l' 

Y "  

has this day been registered. 

Glven Ninth 

Private 

day of Augus 
k 2 ? 0 4 -  

(NS PONNUNAMBI) 
REGISTRAR OF COMPANIES 

ANDtiRA PRADESH, HYDEVBAD. 

Limited 
7 

2. Copy t o  Document  File No. 30743 
3. MIS. SUNLINE TECHNOLOGIES LIMITED 

a 4. Copy t o  D o c u m e n t  File No. 10122 





* .  i . . .  , . . ' . .  . . .  . . . . . .  ' . .:;. ' 

.' . . . i~ THEHIQ~CDORT . OF JUPICATURE, AND~IRA'F~ADESH . . :I: ': , , 
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that this High Court may be plenaed to 

a) : That thd €iohelnol or A ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ , I  h l r  arnalg~iatlon 
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. , . , of :whichJ .18,36,500 equily sheroa of RH. I()/ ~ : I I C ~  h k a  b icn  j.:  . . , '. ' ' 
.... . : . . . 

.' iisueb;.pald bp . a h  fully nul,sr:rL!,ad onc! I.trun ll\e r ) ~ d d ' ~ p  engital: ' . , . .  , . . . . .  . _. ., . . . . . . . . . .  1. :.;... . . . .  , . .  
. : . . i s ~ . ~ ~ 1 ; 8 3 ~ 6 5 ~ d b C l / -  . I . . .  . (Rupees one cro1.c eighty IIlrcc ltrkh Rncl s i x t y  ' .. ' .. , ..,: , . 

. .' 
! . . . 

.' ' ' L .  fi& fid&and; billy). , . : . 
? : , .. . . 

The Transferor C O ~ ] , I L ~ I ~  wnu I ~ ~ c o r ~ ~ o r ~ r l ~ ~ r l  10 c&.oh the 

business .to conduct fihrun~ncer~l:icnl raacol-cli, i t  I X  11:l ty stlidies arid . , 
I '  . . . .  

bio-equivalence . . studies, (flitilcal 1 ,  t: I I I I I  RCHC(II.C~I:B, ' . 

. Clinical testing of the exl,crin~cntrll dr~.~gt-i, t ( I  rc:nhc; clinical 
J ' . ., 

:i . . Chemistry, Pathology, C1inic:rrl I,nl~c?~.atory ~crv l ( , r*n ,  Dlo-anrdyticd . 
, . . consulting services, to co!icluc:t dutrl rtinr.~r~~~*t~~r.rrl I I I I ~  rr?gulntory 

affairsfor the. foiegoing obj(:c:ts. 
. .  0 

. . . .  , .  he -~r&sfer=e' Corn[~t~ny we8 I ~ C ~ I . [ I O I I I I I ~ ~  11.1 tht! Sbcte of 
i 

i '  
I 
/ 

! 
fi 

. . 
. . ' . ' : .  . ~ n d h a  .'pradeih on 15.0(i. 198!1. As pcv tltr ~ r t n o r m d u m  6i . : . .  . . .  -: .,,i ' :. ' , . 

~sso&intibn, ' the : auufhorirc~l Hb[!rc cnpil.~ll of ttra ~rai-idfckii; > 
:(3 .: . . ' - 

. . . . . Compari$ is Rs;6,00,00,000/- ,. . . . . . .  . . . . .  ...: ( ~ u ~ c c i  s k  croi-ec.n (ltdY) divided i n t o .  

. . ~ O , O C ~ , O ~ O  .+&ity . :shares ... . of R ~ . I o / -  ewh.  ,I;IM iieued ,, $9 :.: : .  i 
. . . . .  . . subscribed capital' is ks.5;'75,~~3,000/- (R111:1ct!n I lve croru: -:it:veiity . 

. 

five lakh and ihree t h o ~ a ~ a l d  only) dlvidrd i111t1 !i7,!j11,300 equity . . 
. . 

. . . .  shares of Rs.lO/- each. The paid  up share capital is ' . . . .  
. . . . 

, .  ' ~s.5,44,24,000./- ( ~ u ~ e e s  livc c:r-ore forty SOIJI' l r ~ l t l ~  elid twenty four 

thousand only) divided ir~lo 54,1:!,400 c.t]rllly ~ l , l \ r e ~  'of IZH. lO/- 

each. The ~raksferee C!cltr~l)arry 11ns ir~l.ftrltt.tl :1,OC/,900 1:411ity 

., . . , shares of Rs. 101- each due to non ~ > F I ~ T Y I C I I ~  of ttllc~t~t~ent thbncy. 
! d . . .  



0. . . 

0. ; The Transferee Company Wns incorporntcd to cr~rry on . the . 

0 business of manufacturere, produc:crs, prrlc:cnrtclt.n, exportere, 

0 
buyers, dealers, distributo~w e , d  scller of all kllllin of tubee and 

. pipes of any kind of metal Iticlqdlt~g tiiild H!c:cI, KIIIVIUIIZC~ ehect, 
0. . a l w i u m  sheet, copper shcct,, cast iron, cal61,11 ~tec l ,  shinless 

0 . steel of any size: .qd pattern u8cd or capol,lc, Tol- bl:ing used for : . . 

0 ' 

any industrial, commercial, ~ i ~ r l c u l t . ~ ~ ~ . a l  and/ot 111 I tllc~tic purj)o~es 

and to treat and utilize cin,y W I I H ~ C  ~ ~ I ~ H ~ I I K  f tc~rn any such 

production so a s  to product:, ~n~uiiil~lc.turc I jy - 1  11 rtcltlcl R of any kind 

or nature and to carry on the bur,incau of ~oTl ware, tiardwarc arid 

0 u~formation tccl~t~olo~y,  I.rnitlc:rt~, I ~ I I I I I I M ,  t.esent-chet.s, 

F-, 
developers, designers, manufactures, buyers and ~ellcrs  in India 

and abroad, importers and c:xpo~ters and I I ~ ( I I I ~ H  for td varieties of , 

services such a s  training, comp~ I tel- con, I I I 11 t 1 l(:c~l:lon soh~tion, 

commercial and technical appllc~rf Ion, Ili t I 11 I I : ~  ntlng systems 

rnicroprocessors, dnterprise resource planning, iriterrlet solutions, (3 
trarisactiops proccsaing, dn trit~clst: r n ~ i n ~ ~ ~ c t ~ r e n  I ,  technical, 

<I accounting, financial, cotnputer liidcd ctctii~~i.r, and syelcins, 

c) drives, automation prograqln, nr:twdrking pr-oclt tr:f'fi, cruss plat ionn, 

software, quality, information mid electronic ~ o l ~ ~ l i c ~ n u ,  electronic 

and infor&ation lr&il~cral equl pmctl t o f  clcctronit: and. . 
' informati& technology incl~rstdcs and to CIIII-,y la] in lndla or !,... . . 

. abroak business to develop, lthllurt, ~ x p o r ? ,  1 t 1 1  t ~ t l l o t . ,  leaso or cary ' 

il' on research in the field mo11:c:u l0.1- niodellng for V I I  n11t~8 ~11jpl1c:ntion 

(: i 
in the field of bio-technology or clny other H L C I I I I ~  111' I~nsic/co~nplex 

. sciences and to. develop, drento, manage, markct, encourage ,the- 
( '. : . . ' 

establishment on manufacturing lncilitles/rrseurcl~ &nters various , 

< -3 applications of bio-technology ' i t 1  I.hc ficltlri # I T  tlcvr:lopment of 

. medicines for.huma.ti, plmil or 1.111lt1)al I.I?ICH. (.> 

( % ; ,  , . : 
The Board of Directorti of Ulc 'I'ran8Tr:rot. Con~l~any proposed 

A.mal&mation of the Traliul'ero~. Cornpany witlr Clre Transferee 
( ',) Company and reasons thercror are ns follows: 

(: 1) a) 1 % ~  proposer] A~na l~n l~~~l l io l i  of 1 1 0 1 1 1  1111. l'rnnsferor and 

,( -> Transferee Company would eru~blc: econll~ninti 111 rldminis t;ntion 



' thcire would'be reductibg in ovcrheo(l C O H ~ H .  ' f l ~ t :  ~~n ,dgan ia t ion  . , . : . . 
. .  .. , . ,  . . . . . e: 

. .  .d' p a h  wap. . , .. foi:efficii$t . and economic control iri thc ~ n n i n g ' b f '  .; . . " .. 
. .  . . .. . . . , 

. ,:.. ' 

. t h e  6p;&iati6ris::oi::the'.bbd;~css hciilg c@mletl olr ind(:penclendyby .". . ' .  

Q: 
. # . :. . . . .  . 

. . . . . b b ~ U l e  ,Comp.&&, ,: . : . . , . . 6, 
' . .  . : .  ' . .. . . '. . , 

:ryb).The'Arnalg&natiqn of tht! ~ : o r n ~ n , ' i l c ~  will IIII&: th&:b&ncfit . : ' .  6; . . .  
of . .sfability . bf operatioil ;incl woulcl hclp to rlc:~liC.Jc efliciclit 

. 
utilization of, th '=jrcsourcc~ and ,i&:ilitie~. 'Pha conkblidntit~n of 

. . 
business will!&hi&ve , . rat io~l~~lirnt ior~ of the rnllllrlHrn~o& btnlchlrc 

I .  

and econoxni& of scale for I ' I I I - ~ ~ c I .  etld sf.nl)lr ~l.owth, cxpnnslon . '  

, , and diversification dtld for bct.tcr culcl 111or1: p~'~~l'ilt~l.)lt: utilizntlon of ' , . 

: ' the combined:resources. 
. . . . '  . . .  . 

, c ) ,  The :Am@ga.m&tio~~ of Lllc Cornpi~nieti will inlpl.dvc t h e  1 . . 
. ' . ,  ' . . .  . . r .  . , . ? . I  '. . .' . . . . . . .  

. , . . caijital').:b&se jed' the:  cbmbified credi t  worthiness of. both 'the : . . '  ' 

. . , .. . . . h i  ' 

. . 
~om*g;?ics, Gi'hch will b&:bc:r~cficlrij. to the I)UHIIICHH. . . 

.. . . . . :  
d) The Amalgamation would, cnublc the ~ ( ~ ~ n ~ a n $  t o ,  have, ' . . . .. . ' .  . 

, , combined fmbcia l  resourcca and 1,; 1 1 1 1 1 1 ,  . . '~fansferor  .' . . . 
. . . . 

. . . . ' and ~ransferek coinp&es. . .. . . 

e) The propo&d Amc\lgn~nptiorr wo~lltl rllno eritiblc the . 
. . 

.. . . . .  , 

~rar&fi5ft3e Corn$&$' to havc a cupit111 anrl f i ~ ~ n ~ l r i l ~ l  'base, w d c h  . 
. . 
. t  . 

. .. 

( .  wodd  be in th;,over aJl intrrest.~ of 1~1th lllc c!~llllpn~liea; thereby 
. . . .. 

ensufing better growth and will .culminni.c i t 1  Increaseof its . .  
. .  . 

s .  . 

. levcroging cnpacity i.c. its onpacit; to 00r~r)w R111c1.1 lor l~ds i t~ess  , ' 

purpo,ses . 
IH nol. only I~rn~:,flokd to th l"  .. . . . . 

cmployccs o~ t l l r y  w o ~ d i l  p t  A~ock" . , . 
* .  . 

. . . . .  
' .' . . . . . .. . . . . , . .. ... ' . . j . . 

, . . . . .  . '. 1.. . . ' The. respective Boards-of . . Directors of boI.l.1 tl~c C:olnpaidetj a t  . ." . . 
. . 

. .  . , . .  
. . 

. . ' the .rn&thgs . . held .on ' 17.11.20(M uppruved the Scheme of 
. . . . . ' ~mal~a ina t ion . '  subject to approval of this Co1.1rt.. . under  the 

. !  . I .  

scheme, it was agreed to pny,tivc H I I I L ~ ~ - R  or (\oinphl~y for 
. .  . . 

one share of Transferor Cornpony atlcl the. intci.csl a of  e m ~ j i o ~ i e s  
' 

. . 

. . .  
. . . . and woikers is taken cai-e or in .Glauw 6 ( i i )  nf. lhc ~ c h e m c o f  :) ' ' . . . . 

. 

. ,  

I .  . 

I 

, .  
' 
i 
. 

. . 
I .  

, ' 
. ~mal~amat ion .Clause  8(f).of the Scherne Is to t l ~ r  c-frect that upon 

: . . 
I .  

. . 

. 

. 



~ r n ~ l ~ a m a t i i i n  becoming effcctivc, the nutl~uriirc~l ilhke capital of 

the Transferor compmy be deemed to have been added to the . 

authorizetl capital of the.~iullafci(:e Company. 

~ h k  Official Liquidator has filed two r c p ~ r l s  ;in :Conlpahy 

petition ~ b k 8  of,i004 to ' t l~e  effect that t+e ulfcllrn oftl16 Conlpmny. 

.have' not been conducted in .a rnanner .prejutlicit~l to the l ~ u b l i ~ :  

interest or '  to the interest of n~crnbers of tlic Company. In a , 

S I I I ) : I C ~ I . I ~ . : I ~ I :  t.cpott ~If t t ( :c l  ;!!i.Or~2004, 1111: ~~ l ) j r~ - l ioh  is llowcvcr 

taken with the clubbing of IIlc eu tl~orizcd c:opi 1111 ol' I he l'ranuferor 

Compaily to the authorized c l~pi t~d  of the Trrtnnl'c.rrrc (!om]>any. 

A common counter uffidnvit iu filed by Ilie Registrar of 

Companies on behalf of tlic Regiond Director of Department of 

Company Affairs raising objection with regard to the Clause 8(i) of 
. . 

the Scheme, which conteniplatca the c1ut)bin~ of tkc authorized 

capital of the Transferor Cornparry with the ~rtlnsl.&ed Company. . . 

. . . 
It is further stated that tllc 'I'tilnsC(:~.ee C!OIIIJIL\IIY has to comply . .. . . . . 

with the provisions of. Sections 94 a n d  97  of Ule cimpanies Act, ' ' 

1956 in case the Transferee Conlpany propxirn 11) increase its 

authorized capital. 

The learned cour~si l  for ttie pe1ilionc:rn S1.I V.8.Rqju submits *, 
\ 

that in view of.thk. objections raisccl by tlic Kcgiljnal Director, 

~ e ~ G t r n e n t  of ,Company Afhirs, the 'I'ransfc~.cc Company of the 

Scheme .of Amalgamation would c:onlply with I l ~ c  'provisions of 

Sections 94 and 97 of thc ( : O I I I ~ I H I ~ ~ O H  Act, IO!.jf) t111d he I I ~ I I ~ C ~  to 

sanction the Scheme as  ml5-y be modified I>y l t ~ l ~  C:ourl.. Insofar as 

olher objection of not illing the 'No ~ b j c c t l ~ ~ i  ~e&lflcrltc',froni . . 
Cnlcuttn Stock ~xchnnge  ulolig with the pctitioli is conct:rned, 'No 

Objection Certificate' issuccl by ttic I-iyderabud Stock Exchange is 

enclosed. A s  held by this Cot11.l: In re Compact Power Souroes 

Pvt,, Ltd;,l, n o  Objection Ce,.tifibatrl from ills cormernid Stock 

Exchange is not mandatory anti thc mrindiitol-y rcquiiemont of 

regulations is lirnitccl to mcrc I i l i ~ i ~  of the Sclicrrie/lletition before 

the Stock Excharige for npprovrll (1.t lcasr i r  tllclrith prior to 

' 2004 (2) ALD 747 



. . 
' : . 

. '  piesqnting thi.S6hme/petition under Stctionn 39 1 rtnd 394 of the' . . 

. . . Companies . . ~ t f ,  . . before 'thc Court or I'rlbunt~l. 'I'lrcl-cli~re, I ovcrnlle 

the' dbjectidn. raised by the Centrnl Clovernn~cnt ' ~ l l e .  Schetat of . . . 
. 

' I  
. i ., . . .  . . ~. ..  . . . - .  

' . Amalkarpatibn::%meeiiiy:ihe ~ i ~ ~ ~ f ~ ~ ~  Cornpnny nd'.a~ianrferle : . . . 
. . . .  . 
, . 

. . CbmpGy ha:s."i;ikin *@proved by the - reapectivc ~c;nb;el-s of . . :. , . '. 
~ireciorn,.  111 t11c ~~~ct!t i t>g tlic ti1 i,~t~c~I~oIrlt:~vi (IS t 1 1 ~  ' I ' ~ L ~ I ~ : ~ c I . &  . . , 

. . 
. . 

. . . . .  C~+p&iy . .  cbr)+,ih8d,'under . . 111s ~ i c s l d c n t s h l ~ .  or l l 1 c  . (>hkiq~erson . .. . - . . . ; . . . . .  I . <  . . . . .  I . . 
. .  . 

, 
ap ibk ted  by tliibcourt, the ~hW:hold&rs bnntli~l~~)r~~l~:~&olvcd to : 

.:. . 

. . , ' . . approve ,. the 'Sbhime of ~ ~ n e l ~ r t n ~ n t l o n .  1'11~ 1)cfl tiondrs have . . 

complied with all requirements of law uncler Sections 391 to 394 
, . 

, and therefore .there cannot Ilc nny objecl:ion Tor npljroving the , .  
I 

. . 
, , . .. 9 . . . . Scheme.., . . ' : . , 

. . !.. . . . . . 
:.: . df;:tbZ:'I'r&sferbr. . ~ 6 & ~ ~  witti the Transferee Coinpmy is" ' ' . , 

. .. . . . 
, . : ., ' :. . . .: 

. . 'sanctioned. As ti result of whicll: the 'i'~.ntl!~li:~.or ( . ! ~ I I I I ) ~ I I I Y  :III(LII  

. . .  stand dissolded without: any proccss for winding up. The 

petitibnets shall file a certified copy of the nnlcr in ~ d t i n '  No.4 1 

within fourtien days from thc clatc of reczipt of t l ~ c  clrt~er;~ 

The company Petitioner3 nt-c nccorclingly r~llowc:cl. t 
' L a  -4  4 

'., 
. .  S ~ I -  ~ h .  SADA SIVA SARM i 

JOINT REGIS'I'RAR 
I /  1'RUE COPY I1 

. . 

. . . . 
..  . 

. .To . .  . . 

. . . . .  , . . : HIGH, .COURT OF A* p 
. . .  ).~YDERABAD 
I .  DrI. ~b i~ in ipa t i  Jayatam. ~ r ~ ~ c t o r ,  Mls. Zenolech ~addkitor ies  ... : . 

~rivatb.Limited Regd Office. at Plot. No. 19 H.No. 8-3-677 1 15, ' . : ''' . , , .., 
, . SKD; Nagar, ~rinagar Colony, Hyderabad - 500073. . . 

2. Sri ~ o n e r u  Sdyanarayanq Dlrector, Mla, Sunllna ~echpolo~ies  . . . 
'Limtled, Regd;Office at 045, BnnJara Avonue, Road No.1 BanJara' 
Hills, Hyderabad 506 034. . 

3. The ~eglstrar of Comparrlee, 3-5-3DO, C.P.W.D. Bullding, 
Kendriya Sada, Sultan Bazar, Koti, Hyderabad 

. 4,::The O,fficial'Liquidator, Kendriya Sadan, 3-5-398,C.P.W.D. 
. . . . 

Buildirlg, Sultan Bazar, Kotl, Hyderabad. . . . .  .. 
. , 5,';Onti cc to the Section Officer, 'O.S~ectlon, Hlgh ~ o u i o f  A.P. 

: ' .'Hyderabad . . 
8. ~ h , e  Regional Director Company Law Board, ~oul t iem Region, 

. . .Chennai 
' 7. 2 CD copies. 

d /. 8. One cc.to Mr. V.S. Raju, Advocate 
. . 9. One cc to Mr. Kanthi Naralisrl, Advocate 

Tylzb 



C.P. NOS. 38 AND 39 OF 2004 

'(;) 
ALLOWING THE COMPANY 

0 PETITIONS 

CJ . . 

i:, 





8Cl.lEMcpIJ I\MALOAMA'I ION . *. 
8 ,  ! # . :':'op u!:, 

MIS ZENOTBUt\ ~ U O I ( A T O R I E ~ ~  I~R~VATELIMITI~:/:: 
' .":!$,':,wlf~ ' .  5 , , ,! 1 .  ' ,  ;.,;;:;,,; .I. ' ( 1  . . 

- ~ - - ~ -  

MI@ : . ..; B U N L I N ~ ~ ~ H C ) I N C ~ ~ . U ~ ~ I ~ ~ O  I , , $  

! '  " ' . : .  . . .  . . ' .  ."..: 
; :; ;i , . a ' :  

0 . ,  

.. I I.. 
*: - ; i ? ~ k ~  .I ' 

. a  ' . J .  , . > , !  ; , , ; A , : + ? '  I . . .  
. . . . , ' , ' 5  ,, , ' 

.I1' In this Scheme unlosl lnoonslslenl wllh liin nlt,Ju 
I . I  . . , , #  . . 

expreaslons sllall l ~ & v s  . . .  UIII ~ I I I I ~ W I I ~  I N I B ~ I ~ I I ~ ~ ;  . 
. . .  . . . ? ' , i . : .  ' .  a) 'The'Acc means t h i  . l l~,n~~aklu; . Adl I 0~11; 1 I (11 I . . 

. b) 'Appointed Date' rrlea11n:I nt I.lnvernbar, 2l111'1. 

: c) 'Court' means the Horfble l l l ~ h  Coud of Andlirm 
., : . , 

.*'-.;.'. ,,li..? l. , 

,d). i ~ rons fe ro r  Company' rneons Mls Zorrolacl~ ~ u b o r ~ o r l e ~ ~ . ~ r l v a ~ ~ ~ ' l ~ r n l  ed'; : 
. . 

! !;$ .!i:$2;fi:i:L~..:'; ::, 
(herelnafler referrod It, a8 "ZLPL'Y Trrnul.tor : C O ~ I ~ U ~ ~ ) , ~ ~ ; ~ $ ~ O ' ~ ! ~  . ' '  

.; ;li>i :: ;. :., ! ~ ' b , , ~ \ \ i ~  
!\.* , .J;. J 

. . Incorporated under the.Corny@rllr# k~t havlng t 111 ~ l e~ l u l . ~ ( f $  , . . . . . . .  OHlp ...... $ $ l p t : ~ ~ .  ? .r.. . :.;,. -.: ,; .... ., b.: ::! :i 
: . I . . .  

H.No.8-3-677115, Srikrlit~nadevara Nngai, t l r l~~r iurr  colony,. Hytler~bad40DO7.3 . ,, ,,.. : . ; i . : . 2 . . ~ f !  f-'. .'! .. : 
. . .  ............ ......... . . . . .  :; _.. .. l . .  . e 'Transferee Company' means Mls S~mllne ~ e c h n o l ~ e ~ : ~ l . l q i t e d  ' 

.... .:...... : .;; ,. . I!..:+[. 
:. . .I ,,,... r . .  

(herelnafler referred40 aa "9 TLt'll'rsnsforus (;IIIII~II~II~),' a ~onll~any:Inmrpora(ed'. . .  :' 
. . . . .I;'.:',' . . ,, . , .:I.:.: 

under h e  ~ a n ~ a n i e r  ( \ c l .  tlavln(, ibn R a ~ i u l ~ ~ e ~ l  ~~l l lue,  st84b. ~ e n ~ a ~ ~ ~ ~ e " " ; , . ' .  
. . I .  : .: ., . . . .  

. . 
" . :. :. ,::. ' . .. . .. 1 ,Road No.1, Banjara Hlllr. i-lydoral~ad-6001134. ............ .!i.!,.; ;;;.,;,P.. ., 

: f) 'Scheme' means Schslns of errengdnlsnl lor h~r~rlgarnaliol~ of Mls ~enotech 

Laboratories Private LIIIII~RIJ wltl I MI) h1111111111 I'~ld ~nologles Limited ulrjer 
..': : , . . . .  . . . .  , .  . . . .  SeotIon.,?94, of ~ i b  Cornyl~r~ieo Aol., 1060. ,.,.., c :!,.! ).!... I' +:? 

. . . . . .  . . .  . . c. . . .  . . .  . . . . .  
. . , 'g; ! e ~ e c t l y  Dale'! r nea i i  tha dale on whldi llla osruflod roples of the 0id;; of 

, . .... 
the.Honlble High Court mI tlydorui~ad, sanollor~llru llils sohemu, la.filed .with ,he 

. . . . 

Reglslrar d o ~ ~ a n f e s ,  k id l l re  l'roliosh, I i y c l ~ ~ r ~ ~ l ~ n r l  under 8ao;,.3€bi ofillhe 
:.. 

, . companies Act, 1956. 
') . . 



,, , . 
I( ' . 
I 

. . 
:! ' ' . . h. "Undertaking of tho 'rnlnaloror Conlpn~ty" I l l l lc l l le 
j ! .  . 

I 

. . 
. . . . . .  I) I t  i~~cludes all tlre plt~pt~rllea, aa~uln, HIII.~ liob11111e8 of Ihe'Trrnsloror 

. . . . 
3 . . . . .  . - 
, . . . . ' .  . -  Company viz., Mls Zer~c~lech Lc~borotorloa I'IIVIIIII l.ln~itod., l~nmodlately before . . . .  ! ..:. . . . .  . . . ' .  1 

. . 
. ' . . the Amalgamation. 

I 

Iif , wilhoul' preju~jI~:e lo 11 10 ~ l o r~s t  IIIII~ I,I IIW It?ro(joI11[1 clauses \he eakl 
8 .  ' 

, undertaking shall I n c l ~ ~ t k ~  ell' r.lgllla, p11wo1 n, i~ l l t t r t j ak ,  aulliorlllee, p~ivllegse, 
.: . . . 

. - liberties ind.al1 pr?perta,s nod ~~srets,, ~iavobln CII l~ntnoveblu, tangibles; reel or 
. . .  , . I 

. ' , .pdrsonal, corporeal or ir~curpo~uol 111 ~~uuuuaalo~ I or. revorslon, prooor~l or 
. . . .  

, . . . . . .  
'1 . . .  . .. : . '.. cbntlngent'of whatsoovol. I.I~~~II.II 131 ~d W~OI~QV~ I I  s~lt~~ated Including lease tenancy 

, . . i. ( . 
/ . .. and agency ,righis' anl all otl~ar Intort:tst I\IWI ~ l , l l ~ t s  Ir i  or arlslng oul of sucll 

. . 
' 1 .  . .  

. ' 'property' wilh all ' licolluea, trodo rnatl~e, I I(I~III.I\II, Brtlrid Names, lr~lelluctual 
. , 

property Righls, Invel.~llone, (~rnnl.tl, npprovnl~c, r~r~rrr:assic~~~s olc. 

F " l 7 . l '  * I1 

' 2) . i) Mls Zenotech Laboralorlos" Prlvt~lo I Irrtllod was Irlco~porated . in the Slelv 

of Andhra ~radesh cln 2:!"" l lay  of I)oc.cl~,~lrt!r 1998 under Celllicalo of b 
4 

Incorporation No. (11 -30143 ol IRrJ f l  lllll~l III the rrarno nnd slylo o i  MIh 

Credence Laboratotl~)~ I:trlvale I l tnl l t~~~, I~II~~IIII 118~604 1110 neceseary 8pe1:lel 
I i l  \ 

resolhbn "1s 21of 1110 A d  and also havlllg ol~t;~lried the approvgl of the Csnlrttl 
.. 

. . .  . i 
. . . . . Government on 8th May 2003 tile* narrle ol the c ~ r n ~ a ~ ~  wqs ch&ged to Mlu . , 

I ,  

ZenoIech Labdratorlos. Prlvald Lln~llotl + III 1t1 ol~talned fresh ' cerlificate' e'. 

. . ' .  

Incorporation consocyollt c11-1 cllnnye of t i r ~ r t l c *  irem Ihe Registrar of Companlos, 

t 
il) 'rho Aulhorltrulj 611ar1, ~ a ~ ) i t ~ l l '  t 11 "%LI~L"ITronsloror Company i s  

t I 
1 

i 

Rs.2,00,00,0001- fllvldl~d Irlto 2O,OU,Ol)ll rbll\lll; bhllron of Re.101 each. 'TI10 e 
Issued, subscribed ... End peld up c~e~ltlnl 01 "ZLPLt'n'ransferor Cornpany l e  

~s.2,83,65,000/- dlvldetl Into 10,36,!;00 uqlrlly t;1131.0~ of HB. 101- oach. ' . . . . .  . . 



, . .  / 

i i i )  The "ZLPI."I T r r~ r l~ f r ) r t~ r  I:o~~rpnr~y wrlr l l l r  c~rpornlctl l o  carry on tho 

i 
buslness lo conduct , phurrnououllc:ol I rjsott~ t.l,, l t ~ x l ~ l l y  ~ l r l ( l los nrld 1310- 

Equivalence sludies, Cllr~lcal .lrlr~ls. Clirit:nl I l t ~~ t t~ ( i l c l ~os ,  Cllrrlcnl l ~ s l l n g  of lho 
. . 

exporlmental drugs, to rvn l l t~r  i:ll~iloq? Ch~r l r l ~ l r  y ,  f )~ I I~ob( ly ,  Cllnlc@l Labor*atory 

sewlces; BIO-analytical r)on8!.JllIrlu snrvlocr, I r j  c~lnduct data lnsrragement and 

, regulatory affairs for tho ttjvo[lcr11.1~ t:rl.rjooln. 

. . 

3. i) . "STt"/Tra~~sferao Cornpany was I l l ~ ( ~ l p ~ l ' a l 0 d  ae a IJrlvatu Lirnllod 

company on 15th Jyno, 19UB In lha Stelo ol k r l l  l la Pradesh l ~ndo r  Celllflcate of 

Incorporation No.01-10122 ol 1 QUO-00 unclnr Itto rlarno end slylo of MIS Mao 
I 

Shakti Tube Mill Privelu Llnilled. I.lovlng ~ r ~ l b r t ~ c L  1110 r i~xevsnry ppeclal rosolullon 

uls 21 of the 'Act a11(1 rrloo I-1avin0 ol:~lnlrre~l Iho el)p;oval of Ihe Cenlral 
' 1  

Government on 1st Aprll 10112 llro nerrrn ot .lllr t:ompeny was changed to Mle 

Sunline ~ u b e s  Privatu l.lmit&d. Hov'lng ,) t lnst t l  1 \I i r r  ncl:essary reeolution uls 31 ol . . 

the Act on 21:' July 1093, tile colnporly wns c:onvertad Into a public limlted 

company and changotl Its narlle lo FA18 Sunllr~o lubes Llmltod and oblainad frosh 
,' . 

c~1t1Iic:~to of l f ~ ~ ~ ~ ~ ~ ~ ~ ~ f i t l l ~ ~  I ~:OII~III~ 11 lo111 ~III I1 u t : b i ~ ~ d ~ ~ r ~ ~ l n h  f~ 0111 lho l?*~,]l~tror 111 

Companies, A.P, i.lyl)er at~et l  cn 2[)111 At I!)IJ~I(, 1993. I.lavlng possed. ll11- 

necessary special rosolullon uls 21 of t l ~ o  Act and elso having oblainod IINJ 
. . 

approval of tho ~ e n t r a (  ~ o v d r n n e r l  url G"' Oucolriber 2000 tho rirlrne of. U1u . , J . 1.' 

company w a i  changud !o MI6 Gunllnrl ' I~)t: l~r~~c~lo(j las 1-Irnlttld nnd 01,lalnod I r t~s l i  
. . 

certificate of incorporallon ooneoquorll UI I r:l~\r~rigtr 111 name from the Raglstrar X.JI 

11) The .Authorl~uct 911al.o Capilnl of llto 'Ironriloroo Cornpany is 11s. 

6,00,00,0001- divldod ihtu OO,OO,OW e t l~~ l l y  rl atler of RB 101- each. The Issu~ld 

and Subscribed Cqtllal of Illo Translo~.r~o t;~.~rrrpllny IR RR. 5,75,03,0110I~~ divltlft I 



: '  into 57.50.300 oqully atloroll of I I O I  s ~ : h .  1.ho l:lald ul) I ol 111; 

~ r a n s f e r e e c o m ~ e r ~ ~  iu l~n.2,31,Q0,~1001~llvlrlt~td into 23,19,900 cqlulty st~orwc of 
. . I 

.Rs.lOl- each. The 'l'ransferoa Comporiy Ims lorleiled 34,30,40p Q C ~ U I ~ ~  sharus ol 

Rs.101- eadl  duo to IIOI~ II~IYIN~II~ 01 nllol~rlolll rlionoy. I 

. . 
I 

lil) The ,Transfor110 (:ornl)nny wrln I I I I ~ I , ~ ~ ~  I t ~ c o r ~ o r a l ~ ~ d  to carly  or^ Ilw 
I 

buslness of, rrlanula~:l.u~ erre CJrc~duc~~ru, 1 Ir I 11 I)~HQITJ, Irnpt)dor, oxl)ortc!r s, 1.tr.1 /or tc . . 

doalers, distributors, and scrllor of oll 'tlr~ds o l  Tubus ond plpos of any klrrd of 
. , 

metal i n c 1 ~ d i ~ ~ ' r n l l r l  stool, Oolvanl~sd dluul, Al"nrlnu!~l Sheet, Copper sheot, 

. . , C is t  Iron, carbon slanl, slalnlo~a alcrol 111 fa~y  size rind ,~stiorn used or copi~ttl(~, 
. . 

-. . for being us i d  for arly Indi~alrlel, C!~r r~r r~~r~c ln l ,  ~;rlr:r.lltural anti,. or domot4ic 

. . . . . purpose$,and lo troat and utlllzo arry woslo clrlsl~ig from ony such so 
. . .  . . . .  
: as to produce, marn11nctul.o by products cr l  l l r l y  Itirid or nrrtu~.e and trr carry olr Jlle 

business of soflwc~ro, I.I~~rclwuro ,111 11 I \r ~lorriiotlon loclrt~c~lo~jy, trol~ict~ 3, 

assernblers, researc:tlors, tlovuloparn, t l o~ l~ r lo rs ,  ~nariufacturers), buyers i ~ t ~ c l  
4 

sellers in  India and ~broacl, lrrlportor ti a r~d  oxlro~ tors and agonls f"r all val.lolies of 

techniwl applicallrr~rs, b l l  opor~II11cJ ~ y ~ t t j r 1 1 3  nlicr1)proce990r~, en!ofprlso 
b 

. . resource planning. I I sol~.rtlo~ 1s. \rc~risr~ctIons pr.ocosslng, d a l o b ~ ~ ~ u  

management, Tacl~i~~ilcd, nccountlrig, l ~~ ro~~ t : l ~ r l ,  cotnpirtbr aided' designs, r l ~ l t l  . 
? '  

sys!ems,' drives,. ..,auIomolion -progrorric, ri'elworklnll produols, cross plullo~.rn, 
b . . 

aaftwerti, ~u~lit~,..lrl lur~~lnllon o ~ l d  olnr:tr~~~dt: ~loluliorrs, oloclronlc and l n l o r~~~o \ l cn .  
. . 

products, pcriphorcl~ oqn l l ~n t~n t  of (IIIII:~IUI.IIC nnd Informatidrl t e d n o l o ~ y  

.industries and to carry on in India or Abroarl t~usincss to dovclop, irnport, c~xporl, 
. . 

transfe~, leaso or cllmry on roonsrcli 111 I l ls Ilukl moloarlar n~oduling lor vcnlot~s 
... 

n l i i r  I I I I  I I r c 1 i 1 1 1  I IIIIY c~ll~irl. r i l t l i ~ t i l  of 1)1)!;1~: 1 c~b~lt l l l t~r  

sciences and to duvc:)lop, croals, ~nr.ilin(]i\, ~tlc~rltcl, onsourage the c!st:~blistirr~o~il 



on manufac!uring facilltloa I rusoercl-I Lett 111 wlr v ~ ~ r l ~ i m ,  nppllc~tlc~ne of blo 
.-, 

loclinology i r ~  1110 f ia ld~ ol  dovolo[?r~lor~t ol ~l~oclicif\os lor Iir.rrnon, plnnl or nninlnl 

uses. 
. . 

. . . . P A R T  - 111 
I 

4 .  With effect from iho nppolnttxj date, I l ~ o  unllro urldortaklng of tho Transferor 

1 3 1  
. . .  

Company viz:, MIS Zol ~otoch I-aboratarlne I.9 lvnlo Llmlted ( "LPL" I 'I'ransfert>r 
. . 

0 Company ) including I~II Ile nt~~voble nrld t r~~t~~(~vctble properlles suctl ae larltl, , 

i) , ' ..' 
. bdlldlngs, plant 8 r n ~ ~ h l r ~ a r y  It eny, arid olt*urk esaete of whatsoever nslulu 

[) and Including all 'its rIgllte, Ir~terust, prlvllu(~ns, llowors and sutharltlos togalllor 

0 with all its liconsos, pntonls, Intclioct~rnl Proporly Riglils, Invenlions, trod,) 

(3 marks, brand names llnpoll onllllo~nar lln, c l r l ~ a ~ r l  qi~otas' hold, appllod lor or cle 

< > .  . may bo iricluding obtulrlod tloronftor by II lo wl\lcl~ It Is enlitlod and lncludirig all ~ t s  

< 1) moneys,'advances, book debls outstar~di~lg rocoverablo claims and agreements 
.. . , .. (-3 -and including.all othor rights and poworw (:I! Iwery descrl~ltion but subject to all I 

I . . 

mortgages and chd,r!rgoe and liypotheoallr~~ I uocl ~unrarItee8, If any, 13nd all sUlor' 
. . 

r i ~ l ~ t s  whatsoover t~flocl lr~g tho prol~ott lo~ of Transforor Cornpony i.o, !as 
' L ~  ,' 

Zenotech Laboratorios Privotu Lirnitod., sllall wllliout any furtller act or deed-bo 
I .  <..I 

-,.. transferred to and I:I~) v o ~ l e d  11.1 'l'rai.1~11!1 111) (:;crlnl~arly In ac;cordarce wilh rrr.lll 
1 \ 
\.-<; 

under'section 394 ol 1118 Aot. . 
L .  . 

J , , 
,6, ~ i t h ,e i l c c t  frorn ttlo I~ppulritod dcllr, 1111 ~lubll~llou, dobts, duties tlr~d obllgutlons 

. . I I 

, .. , . of whatsoever nature shall wlthout ally lu~ll lor Act or Dood be transfurred to ant! 
i.. .. 

. . taken over by tho Irunsloroo Co~npoliy 111 ir:blrdjnco with and widor ~ o r l l k  
(, :. . I 

394oftheAci.' ' 

6, i) All legal ant1 ollior p ~ I I ( : ~ ~ d l l l g ~  u1v.1 trc:llc~n of whatsoever nature In ally 

Court or Tribunal or belora ariy aulllorlly wrlll whictl MI?] Zenotecll Laboralorias 

(, Private Limited (treritiIeror conty~any) IH 1:r11il>nrr113d or lo whlch i t  i s  Ihe party sllcrll 



. ' - not abalcior be disconllrlucd or bo In any way ~~r.i!judicially affccl by r~oasoll of Llic . C 

aforesaid transfor r lr~d VOU~~IILJ of I~I(J ~ ~ ~ ~ ( l a ~ l ~ t l c l n g  otc., under Clo~lso 4  rid 5 -  . C 

prosecuted by or :~[jalnet trtll.lc;foroo crlrl\l,ot\y In \tlo !ratno manner ant1 l o  tlio 

salnr: cxlet-I\ as Ilroy woultj I~crvo I,ilor~ c:o~l l l r~\~~cd urld r~hr;cculcci by or r~:l:!!.l:..i 

. .  ' 

transferor cot-i~peny Il lho O~:l.lotnt~ lied ,(I 11 I slai, yivon ofioal to. 
. . 

11) Ail'lhe employoea of Mlu Z~triotocll I rrl)orc\lorlos Prlvntu Liniilod etlall I:~c~ccitnrt ' 

. . 
, . the basis o f  conunuily of sorvlco and' UII lho tertna nnd ~orldll iuns IIO! luss 
. . 

favourable than Ihl:,!;~ arrbolsll~lg w i ! l ~  11.11111 IIIIC(I 10 ttm 'rt.[)l\srerot Corr~par~y 1111 011 

tho said ds:c. 
I 

, 

7. ~hei 'aforesaid MIS ZonoIoch LU~OI~ I IOI . IQ~ Privalo Lirniled vestlng of tlroir 

r) affect any transaclioll, procotrjclI11g:i or. cr(.ll~l:r rtlrc:ncly valldly concluddcl, ~oll!(i;l c j t '  

lakcn by T ra~ is fo~~~ i l~ .  COIIICIIII I Y  nn(l 01101 11 1r1 ol:lpu\nIotl dil\e, pi1rs11131.11 ((1 I;IEI\~:~C) 

10 hereunder. 

8. Subject to . . the provlslone cor r t~~ l r~c~ l l  In . l l lo  Sch~rne, all cleeda, 11otiti8. 

. 
. . .  

nalure to which Il'lu 'r1.~7118101.or C ~ I I ~ J ~ I I  o, I 9  pal ly orld wh!di al!o allb.:i:;ii: !:.I 
. . 

: .: 
. sffective or enfocct.,ribl6 beforo tho n~ t l j u l ~~ l t l d  dato shall rcmaln in lull forco 11r1cl 

' .  . . . . . !  I ' . . '. 
cffcclive against or in fn'vour of Translwnn Conlpilny ctnd [nay bo clnforcol:~ fully 

andeffectively by or a( jn l i \~ I  -l-r.anol\~lct(t ( : t ~ ~ l ~ l ~ u r r y  c!s 11~1;. would hnve huoit t)y or 

against Transfer01 ConlllhlIy If tliu !;cl.\ct~lrtl I I I I ~  not boon glven olfcct to. 

a) . In consideration of tho transfer trnclor clausos 4 & 5 abuvo and trpfsn Ilia 

Scllcn~c bccol.ciir r,fl~)~:.\lvc~ allol- I.I:!II n~~c\i:llo~ict! by tho C o u ~  1, tho 1 r l ~ f O r 0 0  



. . of Rs.101- each fully prrkl y) for uvary 1 (On~r) nclcllly ohnrea of Rs.101- oach hold -9 
I I 

by such members in "%LPL"IT~nrisforor COIIII)LI~~~; 
Q 8  ' I I 

isr; ., 
b) All lhe rnenrbcrs oi 1/10 "ZLPL" I Trrlr~sluror Company slinll accepl it~o.sharoa 

. . 

9 ' to be allolled as aforenuid In lleu of Wolr al,ii~rn iloldirlgs. , : . . I '  . . '. . 

3 c) The new .equiiy eharsn of "ZLPL" I l ' nna lo~~or  ~ o r n ~ e n y  to be slloltsd us 
0 .  

$3 aforesaid shall iorlk lor v o t l r ~ ( ~ . n ~ ~ r l  ull ol l to~ rlyllla pall pa68u wlth Llie ox l~ t l l l~g  
. . . . 

I . .  

I 
!.(> d) The members hl Mlr Zenoloch Lalx~ralr~r~tes I)rlvrate Limited., on Ir~!lrnnllor, 
; L 

from MIS Sunline Tt~c:l.iriolo(jlorr Ll11i1lel:l HIIIIII tl~.rrrendor Ihuir shoro c-  f l f i r : i~ loa 

I 

'0 ' .and allotment letter .u to M/H Elunllr 11, 'I nl.11111 111:tgles Llnliled for i111l.or1 

. . thereof and take all necessary sleps to o l ~ l n l ~ i  k ~ m  M/s Sunllne Ttxhnelc!glee 

1 

U Limited the sharo corlificatcs to whicli thoy oro orltitled under the Schen 
I 

(,I. e)  No. fractional csrllllcales nhall b n  lanl~trll by the  'Iransferee Colnpariy 111 

I 

(1 respect of fractional entltlornorils, I( any, lo whlch the members of the Transferor 

Company rnay be entitled on lssuo n r ~ d  allolriiorlt of tho shares and of tho 

-Transferee Comperly tls aforesaid Rriy hlrc:llrlns arlslng .there frorli shall bo 

rounded off to one 

f) Upon arnalgan~allon bocorlling olfocl~vu, [Ire ouihor~sed share capltal of Itlo 

transferor company be doon~od to Iiovu benn added to the authorised capllal of 
* * .  

, the transferee compnny. 
J 

I 

g) 'The now shtrrot; lo b,o nlloltod or1 til~l!rovlr~g tlio lrcliome of ernalgcill~ulil.~ri 

shall be entit!ed be llsted on tho dock sxcllanQos' wherever the sharea of ll,e 

transfereo ~ ~ r n p n ~ i y  nro Ilslod. 

h) on approv ln~ Iho ~ c l ~ o r n o  of arnolgntr~ollon by  the 1.lon'ble High Col~rt tho 

name of the tranrllur'ee cornptlny sl~ril l  . IJU c:.l\il~i!jed to'Fllls Zenolech Labor r ~ t o t l ~ ~  

Limited subject lo  1110 corr~plltlr:l-o of pr'ovitllor~s uf Iho Act. 





. . 

. P A R T - I V  
( 3 .  

14. ~he~.~cheme'lscor~dlllor~al and subjuali~~ folluwing spprqvals: 
0 .  ; ,  . . . . 

. . 

0 a) The approval by [lie requlslte rnojorlllus/cor~se~it of tl.~e c~ombors 01 tllu a 

(3 . . Transferor company a r~d  Trar~sluree colrll1111 ry. 

0 ; . , " : .  . . .  
. . . . 

0.. .. 
-'b) obtaining all'sahcllons and orders ,of lt~e.court under the A. 

0 .  c) The Scheme altI~)ugli operallve lrc1111 IIw appolnled (kitr t)e glvl3rl eflec:l 

9 to wilh such rnodiflc:allclne a~ may bl) c~~~ l f r r f~d  by tho ble High I:~.rittl 01 

0 k d h r a  Pradesh at I-lydori~bad. 





IN THFI IIIGH COURT 01' JUIJIT.IATURlB, AN I I I I H A  PIlAnEBIL 
hl' 11Y;ULCLMJJAD 

( n n u ~ ~ m Y  n ~ l c ~ ~ ~ ~ k / C l V l r ,  J U I I I I J I ~ I C T I O ~ ~ J  
TIIURSIIAY, 1'110: FIRB'l' DAY Ol!' JUI,Y, 

TWO TIIOUSANU AND FOUIC I 

PIUCOICIJT 
. 'I'HE HON'BLD MR JU TIO& V,V,U.l(Att 
OOMPANY PETITON:. N 8 ,OM AN11 UY r b l  11104 

COMPANY APPLICATION NO19 2888 AND 3H8U OF 2003 

IN THE MATTER OF THE COMPANIE!!I ACT (I  01 19561 
AND 

IN THE MATTER OF 8ICCTIOf3 091  AN^) 394 OF Tqf3 RAID 
Aolr 

IN THE MATTER OF M / 8  ZICNOI'IICLI LA~ORTORIIG~(~PRIVATE 
LJM ITIOI) IVITI1 

IN TI~E.~UTTER 02;' M / 8  BUNLlNlE TECI~NOL001ICU IdMITIED 

CP. NO. 98 OF 2004: . . 

M/6 Zcnotccli Labo~.atcrrlr~u I V I I ~ I  I ,l~~lll~.rl, n .  conlpfu~y 
' . incorporated under the c o ~ ~ ~ ~ c r u ~ l c e  Acl 1 Il!jfb, I I I I V ~ I I J (  It11 P.egltlt~rl:d 

Offlce at IJlot. No. 19, H.NII. lr1Ei(j l ~ i i v l o ~  1111 Irc*~lctt!r.t:$ oSjldo at 
Plot. No. .19, H.No. 8-3-6'/'// 15, I.lI(1:) N ~ ~ ~ I I I . ,  111 I I I I I ~ ~ ~ ~ '  Col.or~y, . . 

Hyclcrabad - 500 073 rc!ll, by l1.n Olr~~c t t )~ ,  0 1 .  l:lh[g~-Up~U: 
' Joyaxam. 

Petitioner undcr Scctiot~ 3<11 I U I ~  394 of 1111- ( I I I I I I I I I U I ~ C H  Aul 
praying that this High Cowl I Y I I I Y  be plcaeerl to 

a1 That thc .Schc t11e of A~~r i ingc~ l~c~ t l  lor 11111nlgwnalion 
as consr,ntc:d by t l l t r  R I I C I I . V I I I I I ~ I ~ ~ I ~ H  of the 
Petitioner/Trii~i~frror Cornpruly ullcl llle Tranafcree 
company a copy of which in  lilrd bercto as 
Anne.xure t - 5 ,  Ile tlent:lloned r t r l r l  i ~ ~ r ~ d l r n ~ r d  by ttds 
S.lon'blc IIigh (.:ourt t i t ,  nrl to bi: l l l l ~ t l l ~ ~ u  on el tho 
members, crr~tltoi~n nricl rmploycc!~ 1.11 ch~!Pet.itfoner . . 

Compiu~y ntul 1111 ct~t~l.c~.r~crl. 
'b) For rill ortl~!r I I I I I !  t l ~ e  PI.IIIICIIII.I / : trauefc:~or 

Corr~pnriy bc ~1I~trolvrcl !cltllr,~~l H I I ~ I I H  t1iro~gh tilt! 
process of wil~cllng t ~ p .  

C) For an order ~lr~cler. ercljn~l 3!14 01' I h r :  Act thrtt the 
Petitio~lcr C I ) I I I ~ ) I I ~ ~  (lo wltl~lr~ :Ill 11cryti after t l io  
dntc of t.110 clrclc~i'i~, cnlttm n c ! ( ~ ~ . l I I \ t - i J  clopy to 110 
dclivci-ccl 1.0 1111: Ilr~l~lelr.t~r. or ( . ! I I I I I ~ ~ ~ I I I ~ ~ I ~ .  I \ f ~ d l l r ~  
Pradcsli, 1-Iytlcralcr10 Ibl. ~ O ~ I H I ~ I I I I I I I I  J I I I ~  on' B U C ~  

certified copy l ~ e l ~ i g  ~lellvorcd ilr I I I I I : ~ ~  rlatc'ne Ilrle ' . . 
Honble High Cl~urt  ~nny  dcd111 Ill, llle I;(eghtrar of 

: !  Companies, Atidl~ri~ Pri~cIesl~,lJjd+rtiI~~~cI :ehaIl tnlco 
'all necessary cc~ntiec~uctlllal ncl1c111 I I I  tonp~:ct of the 
Petitioner cornpnny rmtl alxo tll~aoltttlon i bf the 

. ' Transferor coii~pitriy without grlill~ tltr(tu&$l the . 
process of w i ~ ~ t l l n ~  tip. . . 

. .  .. . . 



d) ; Thnt ,tlin port-ies ol  tho t11:1~(~11~1: 01. otlil!r 1)cr8ons 
intcrqstcd sl.lnll be nt libcrty to nl~ply to  this I Ion'ble 
Iligti Corlrf. fir gtty clIracf.li~~l r l t ~ ~ t  t r t q t  be Ileoeesnry 
in rcgarrl to t h c ~  c!~u-!yl;.~~{ 11111 I 11 the ocl-icnu: of 
arrnrlgctrltriil: for r \n i r i lg r . i r~ t~~l l~~~~ 

IN THE MAT'rER OF TIIIO ~ Q M P W I I C ~ I  ACT [ L OF 10116) 
:IN THE MATTER OF MI& 8U.NLINJ.C TICCllri0L0ClIEB LIMITED . . 

AND 
IN THE MATTER OFL M / E ~  ZICNOTlCCll 1dBORATORIZC.S 
P N V A ~  LIMITED 

M / s .  Stu~lille Tcct~lir)lt)glca 1, l l ) l i t  eel, ' I I  1.1 I I I I I I I L ~ ) ~  L ~ I I : o I . ~  101.titcd 
under the Cornp&iea Ac:t l.!j5fi I~ci\ , ln~ l l t i  I<c.,rln~~:recl 0fll1:c 2145, 
Banjard Avenue, Road, No. I ,  L3a11Jtu.n tlills, I lytlcral~ncl - 500 034 
rep, by'its Director, Sri I(oner11 Snt-yannrnyn1111. 

..I:'~:tttl~ l r t c ! ~  / '1'1 (lrtt~ft!r~c Company 

I'ctit:ior~cr ulldcr Iltbcl loll :I!) 1 LG. :11)~1 I 11 1111. ~: t~t~\ptu~iett  Act. 
praying that this High (!ourt 1111ly lye ~ J C U H I * I I  I I I  

a) Thnt the Schefr~r o l  i l t r ~ n l ~ a k ~ l t ! o ~ l  I I H  spprdv1:d by, thd 
shareholders of 1 l . 1 ~  F13tltlc1nar / ' T r r l ~ ~ r i l i . c t r r !  (>otrrptuiy and' 
the Trarisferor Co~tipany EI c:opy of wl t l ~ . l l  It1 ftlcd hereto as , 
Annexure A-5, be ttar.w!l lonc:cl nlr!l (:or ~ l l t , r t  t c d  by thin 1ior1'blc 
High Court as tct I I C  btnt.ll~~g on 1111 I ~ I ~ * ' I I ~ ~ ! I I ~ ~ . I C P R ,  ctcditors 
at~d employees or tt ic I1t:tll.Ic~ller C O I I I I . ) I I I I ~  ctnri dl cor~(:cmcd. 

b) Fpr an order unclc~. ~c1:tion:l!)4 01 ~ I I C  //(-I  lImt the Pc1:tVcjner 
Company do wit:ttlr.~ 30 tlo.yn nflor 11111 clat~! of tho orders, 
cnuse. n ccrtifiod I:OFIJ' to Lt1 clcllvc:t~l~l II! Itu: ~1:glattrir of 
doinpanies, hltJ.)lra I 'raclciw1.1, I I y{ II:I.III I I N I  for n:glehtlon 
nhtt on such C O I ~ I I I I C I J  I:I 11)y l ) n l t ~ ~ (  I I P I I \ . I ~ I . I ~ I  I or n ~ ~ t l h  tlr~i-c nnn 
this r 1 0 ~ 1 ' t ~ l ~  lkl~~lt ( . ! ~ i i t  I: I I ; ; . ~ ~  I I P I ~ I V I  1 1 1 ,  t I I C  I ~ , C ~ [ I I ~ J . I ~ I '  or 
Comp.aiies, Anttr.11a 13j.adt!~h, I lgdi*lltl rrltl ehall take al l  
~l'ccessnty consctlt~cr~tlnl ~rr.:tioti I I I  rc*rrl~rt:i of t l ~ c !  Pclltlorier 
cotllpnny, 

c)  hat the p r t i e s  (,I tl~c! nche,ile' 01. ol11cl1- I ~ ~ : ~ - ~ c l n ~  int,r:reeted 
shnll be at Iibcrt:,v to (1p111y r.3 t l l l r l  Il~lrl'l.~lc High Court: for 
m y  direction I h111: r~iriybt: necSrrtJflrI1 y.  111 r1:gnrd t.o the 
cnrryin[,:j)\lt of tltr t l c . l ~ c : r l ~ r :  1 1 1  nrr~rti~rt~lc;l~l;  



-3Mse h&*y' . , 

Petitiorgco~niug 011. lot ortl~:t,a upclt~ ri:~~tlif~g lllc Judgl:'s , 

summond and the nffidavitk dntcd: 10.02.2004 iltltl  filed by ~ r ; "  
Jaymmn Chigurupatl Dirct:tor or lllr ~~ctitiolict I * I I I I ~ > I ~ I ~ ~ I : Y  111 C.t3. 

' 

No.38 of 2001 and nffidavil: ctk . 10/2/200.1 I I I I ( I  Illt!d b,y Iioneru . 

Sntyanarnynna, Dircctdr (.IT tllc I'~!l.lkIot~~r ( I ~ I I I I ~ ~ I I I ~ ~  C.P. No. 
3912004. in support of 1 1 1 1 ~  I J o t l l l o ~ ~ ~  m ~ d  I I I I I I I I  I~erulrlg tlie 
arguments of Mr. V.S. Raju, Advoc:ato fcrr thc: I1rllll~.~ncr S!ompar~y, 
in both the company petitioti3 

, THE COURT DOTH 0RI)E:R AS IiOlLOWA.: 

'I'l~nt ,Ulis C ~ u t  t tl11111 I~ercby, I I I I I I I - I I I I I I  tlv: uclicti~e 
of n n i ~ g a t ~ ~ ~ ~ l l ~ t ~  rlllll doll1 I I I ! I , I . ~ I , ~  11ei:lnra the 
s a n e  to be I ~ l t i c t l t r ~  011 tlic! I ' I ~ I ~ I I ~ ~ I I ~ ~ c I ~ .  cdnlpal~y 
and tile tr.tlr~trrt:r(:(! c:rJulprlrly rlr~~~li:ly M/s Zcnotach 
Laboratories pvt 1111 ( I J ~ I I I I ~ ~ c I . ~ ) ~  I . I~I I I~I ( I I . I .~)  n11d Mle 
Sunline Ti:clir~ologlett L I I I I I I~~  I ( Traniayfcre 
company) 
that all tho ~)tr~pcriy, 1.1ghlic it1111 ~ J I I ~ V U I ' S  C I ~  the 
transferor c:r~~ry)any ~l,t!cinc!cl 111 1 1 1 ~  scheme of 
amalgahaticlr~ annoxec.l hcri~lc~ 1!11(1 tdl iha other 
property, rlgl~ttt r [ r i ~ l  110wt-I.H 1 1 1  ll.te tratiefct~~r 
corllparly bt: Ir~~truk:r~.eci ~ r ~ l h c ~ r ~ l  Iortlicr . aqt or 
dccd to ' t l lc  I~.r\~~ali.t.cc colnp~iny I I I K I  11ccorc3n~Iy 
the same t~liull I J I I ~ I ~ I I I I J ~ ~  I:o lllc nt:i:tlo~~ 394(2) of. 
the companies. Act, 1956 be trtinsltrred to and 
vest in the tr~innfcrc!~ company for 1111 ovtate wid 
interest of I l l ( :  tt.lll~al'cl.or I :CIIIIIIIIIIY Ilicrehi but. 
subject nevc:r 1 hcle:ea to all I : ~ I I I I  HI . IB  I I C I W  aff~'clblg 
the same; 
'I'l1:1t 1\11 tlir I l ~ ~ l ! i l l l l t - r ~  1111(1 ( I I I I I I - I ~  c ~ l  t i l t !  t l .~\r~nf'c~~>r 
(:otll j)~~~ly I)(: II .IIIIII]I~IIC!II y l l l ~ i ~ ~ l l  IIIIII!(:I- i\ct (11 
dccd lo ihc ll.ii~l:~jkr(:c (:OIIII)LIII~ ' I I I I ~  ~\ccordi~lgIy 
the same eltull 1n.lr111lunt to H O ~ I I I I ~ I  :104(2) of tlie 
cornpntlies 111:l I 'Ifiti I,(! 1.rnnrifr1 l . i ~ t l  !I, i tn~l bccot~ie 
thc linbilltlc-H n111l d11ilct1 1 1 1  1111. trurlefcrce 
cortipnty. 
'I'hnt all pror:c:cillllgt~ ilrlr1; I)I:IIIIIIIK 1 . 1 . ~  o r  n[{nlrlet 
the transferor c:otr11,1111y I,e c c ~ t l l i ~ ~ ~ r r ~ l  Ily or a ~ a i n s t  
the transferee cclnlpculy 
that  the tru1iaft:rc:c c c ~ r ~ ~ p n r ~ y  (lo wll I I C I U ~ '  h~ r the r  
app l i ca t i~  r l l l~~t  to H L I C I I  nlc~lll>el.n 111 llle'ttmiefotor 
company ~ Y I :  1101. glvt!t~ H U I : ~  1111111 I?  1~1 diesenl: 11s 
is requir -1: d tllo FIr:llcl~ie 1111. uhl~re bl tlic 
trm~sfercc cillllllary 1 1 )  wtll1:11 111l.y lire cntltl(:d 
under the 6rlJ1l 8(:lietll(! ol' ~ I I I I I ~ ~ ~ I I I I I I I I ~ I I I I  and 
That the trr\t~sfcror ct~l~lprxl~y [lo wllllln 30 day8 
after the dn 1.e of t;ilri orrlcr caller 01' ~:cltlfled copy 
of this 01-rlc:~ l:o 11c C I I ~ I I V L ' I ~ ~ ~ I  1 1 )  I I I ( O  I<c~lsb.ar of 
Colnpaujc:; for rc:gist~:\~io~l ur?rI 1111 ,su(:11 cor-Iiricd 
copy l\r.ing tho tlcllvr.rc~tl. [ I ] ( -  ~I . I I IIHIVI.III .  cor~lpnily 
s11;lll st;1111l j l l l  1 1 r l t l  ~ I , I -  - I l ~ g l g t ~ ~ ~ r -  or 
Corripanies r i t l r . l l l  r11rlc:e r ~ l l  (lot I I ~ I I I . ~ I ~ ~ I  11.1nting to 

I 



thk transferor cc.rmpnny ~!ncI r(!~I~Ir.l.t'lI ~ V I I I I  Iilrn 
011 thc iilc lccpt. I)y l ~ l ~ n  l i i  ~~c l r~~ le rn  l o  llir. I I . I I I I A ~ C I . C C  I : O I ~ I I ) : I I I ~  c 
nnd thc files ro l~~dr lg  to I.he LI I I ICI  ~ H O I ~  I ~1111pn1lletr sllrdl bc 
consolidated accordingly, c 
7.1 tllat rll~y pcrHo11 Ir.ltc~.c~tr~cl hI\nII be a t  llborty to .., c- 

apply tcr I ha  C ~ ~ u r t  111 .111(1  I I ~ H I V O  nintto! for any 
direcllor~a thrit I I I I I ~  bn II(:(:~:I~H,IIY, and . . 42- 

8.. tlial: llrcrc I,n fro ot 'rle~~. I I M  lo c:ollte in botll the 
cornpony l)ctllJur~r~ . . e 

RI.I/ 1 11.1. :3ADA SIVA SARM 
. ICIlNT . REOIGTRAR 

c- 
/ /  Tr'<UIC C0l1Y / /  C~ 

:411'.CTI0 c- 

1. Dl#. Chigurup~~l  l ~Juyor.r~nr, C)rcl~:tt)l., h l /  N. Zctlotccll 
.I 

LRbouratoric~ I'l~lv~ltcr L,lull(or.l NI!KII i 11111:1. rtt Plot. No. I T )  

H.No. 8-3-677 j 1.5, 131(1), Nn~tnr., $11 I I I I ~ I ( I I I .  Colony, 
Hydcrabad - 51)00'13. 
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5. Qne cc to the Hi)ctic111 Ol'flcr!r, O.H. : h v s t  II:*II, Itlgh Court of 

A.P. Hyderabacl . 
6. The Regional 1)ll.cctor C o ~ n l ~ n n y  Low 111 lard, ~~~~~~~n 

'Region, Chennrli 
. . 7. 2 CD.copies. ., . 
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i E  HIGH COURT 

COMlANY AP 

COMPANY APPL I~!&&&w #@E SZ!) OF 2005 - - > > +  < , .* 

0 
* %" 

.I??. 
Zrn 

IN THE MATTER OF TH~&~BP~, 
'.* 

A 4 IN THE MATTER OF SCHEM EEN 
C J 2 p5 CREDENCEL PHI LL 

% ",'. "< &*> .* R +" ^a+- 

0 " .I% 
r 

, * 
$1. 

n IE ZENOTECH LABORA%@&$&: ) .  

COMPANY APPLICL~'I'ION N0.14 of 20U6: : 
ek L 

CE PHARMACEUTICALS LTD 
ri I$ Rgl$&rishna Pnyd 

C )  -31 9l€&@$~hnthlrarn T&@p. 
I , ~el\#j@&guda, H y d a & % & ~ ~ .  

/ ' .  

..... PETITIONER I 
[ 



ZENOTECH LABORATORIES LIMITED 
IN THE MATTER OF M/S:CREDENCE PHARMACEM~ALS LTD 

Between: 
H e ~ a *  Healthcare Private Limited, @@i$@h&d-by its. by ib Diretor, 
Mr.%, @ b n u  Prasad. Oio 83-31 918, Towers, 
4tti~fwr, Yellareddyguda, ~ydetabad-?B~"' '' 

r 

P&tp#@r under m@@<q?~df~@ Companiqs Act, 1956 
RAiV Rule 79 Q@#$* - Q Q ~  pB&&e-&@ !F&~f@t$;$$&$ ,p&ing that this 

e. 
!! < r i  x 

High Court rdi#m#&@~ <a- %$% . ' '" ' c 
i) The $.&&I$Q~ qfrqflgw+ht msy b~ sanctioned by e 
the &xlid+. p& &s itk be bfn@ns on all the 
shareh~rdjrg$~ggn@ @%@tm of Me Peatiope[ -mpany and c! 
on the ~ ~ a ~ d ~ ~ G ~ ~ y  ad @I! POPW~; C 



IN THE M A T ' T E ~ ~ P T M S ~ A ~ M ~ $  ACT (1 &&56) 

IN THE MATTER OF & q ~ ~ p m ~ ~ ~ e ~ ~ ~ ~ ~ ~ ~  BETWEEN 
~ a i n ~ ~ d t - ~ ~ l l m b  Lfnlitcd 

C R E D E N ~ ~ P ~ $ # # Z ~ ~ J T I C A L S  LIMITED 'm 
ZENOTE'&%AB~MTORIES LIMITED 

1 
AND 

ZENOTECH LABORATOFilES LIMITED 
IN THE MATTER OF MIS. CREDENCE PHARMACEUTICALS LTD : 

Between: 
ZENOTECH LABORATORIES LIMITED 

Rep, by Ms. Pameela Paruchuri, Company Secretary, 
plo 8-3-67711 5, SKS Nagar Srinagar Colony, 
Hyderabad -73. 

..... PETITIONER 

Applicationl Petitioner under Section 394 of the Companies 
Act, 1956hw Ruie 79 of the Companies ( Court) Rules 1959, praying 
that this High Court may be pleased to 

ii) T w bat@ &WV~ cif a ~ a q e f  ~ g i i  & 
sanctioned by the Hon,blp$! " 4pp&SA 9 
binding on all the #&ahf$ &Xi& 
creditors of lthe Petitioner Company and'on 
the transferee Company and all concern; 

%?s betition coming on for orders upon reading the Judge's Summons 
and the affidavit dated 07-02-2006 and filed by Mr. K. Ramakrishnn 
Prasad ; Director of the Petitloner Company in support of thls and upon 
hearing the arguments D.SESHADRI NAIDU, Counsel for the 
Petitioner company. 

$ 



These three Company Petitions are filed by the two 'f:%nskrpr 
, . 

. . . ,;,, :.?g;;c:i%.d . ' 

Companies viz., Credence ~harmacakicals Limited (for shg& @ .2::;: : . : ?,. 

Hemarus Healthcare ~r lvaie 1-Imited (for short 'HHPL'), and the Traii$&r<e 
: > . . . . . . .  

Company viz., ~~~&&dh :~~ f$ ra to r i es  !I_.. . 1.irnited (for short 'ZLL'), under Section 

394 of Companies ,k&, (for short 'te;@g@') read ~ 9 , - ~ f . . ; ~ ~  
. . .  . . 

Companies (Coue) Rules, 1959 (for short *&$j*ules'), ~ & ~ h @ ~ a p p r o ~ f . : . O ~  

the scheme of amalgarnatlon, under w h i d b h i  Transferor Companies are 

sought to be merged with the Transferee Cx@pny. , %  
,% 

. . .  . . 

I t  is stated .'that the first Tran$&f . . . . . . .  Company, viz., Credence ' 
. . . . . . . . .  . . . . . . .  . . . . . . .  . . 

Pharmaceuticals Limited, was incorporatdi:&. 10.06.2004 as a private 

limited company in the State of And&$ $,..< k d e s h ,  vide certificate. i f  * 
i 

.).> , . . ,.. 

Incorporation No.0 t+m.Tii , . . . . :  -l;ii?sg@p&gefi:@$ .... .. . . I ,  'fp : ..';.'.,, ~'$&@&::$~,~:~,gMb[,&, I imitq*&. ............. , 4  , x  . . .  . . . .  . . .  
it.?&?:..: 

. . . .  . . . . . . .  
* f : I . :  

. . . . . .  . . .  ' 1 ;  
. . . . . . . .  

company vide fresh'.*&Rmj i#. $$f,$j&&$j@$;':i&&$j :,;;~&@&, ., 
$ . : . . * ;, , .... ". '...: ' . <. . . .  . . . . .  

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

i 
. .,. . . . .  . . . . . .  

registered ofic&of h a :  i$$&.:{Mw$$ny ti; ,@&&&;:q8, ... -:. x . . . .  ,,&$&g)& y" Floor, . . . . . . . . .  . . . . . . . . . . .  
.::. >." 

.. ,: .,.<.. 

- .  

.,.,,. 

share l s ' ~ c , ~ $ $ & ; d , + ~ ~ ~ i ,  .... .$I..-.J: :. ......... 

. . . . . . . .  . . .  ... . . . . . . .  . . . . . .  . . . . .  . . . . .  
:: . . . . . . . .  ............... . . . . . . . .  , & .  ..!: * .:.; ..: * ?  :y : : . - .  . . . . . . . .  

caw on ;*;,,kisbBi -: . . . . . . . . . .  . . . . . . . . . . . . .  .: ............. ..? ... ,.$ .?G *..*..: ...-. *. . "  : T & e ~ f a i ; ~ a @ ; i ~ ~ @  . .  *.- % . . . ' i .T . . i .  ... ~ @ ~ p ~ ~ ~ ~ ~ ~  - + .. ".... , .,. 

. 

I . . . . . .  . . :  :.:.: . . . . . .  . . . . . .  ...xz ... . . . . . . .  ...... . . . . . .  . . . . . . . . .  ...... 
i x i  .,. . .  ...'~f.';..'.vJ. ". .. 

medical :&wT@b ;$;kwws ) a * ! ~ ; & ~ & ; ~ ~ " & , ; & ~ & & ~ ,  . . .  .... 
to 

... 1 : . . . . . . .  . . . .  . . . . . . . . . . . . . . .  . . . .  . . . .  . . .  x : .  . . . . . . . .  "I.. v... <. . . . . .  " 
. .  . . . . . .  . . . . . . . .  .... 

? >. 
.. '.'.l*. 1%:: .:.: ..... ,:: .. . . . . .  . . . . . . . .  . . . . . . . . .  . . . . . . . . . .  . . . . . . .  .... . . . . . . . .  ..... . . . .  , ,, . , . , * : ) 5 .  ! j . i i < : ; . %  

* ..:.. . . . . . .  
a .  

. . 



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

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

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

*..; :>. 7z.c..c..,. ...:.. ...i , .... .<.%. .. .:, :? < .: ,.d 

convening the meeting k$$ '&@mfd@kt~g,:im$ . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  ..:., .:,. . . . . . . . . . . . .  . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . .  . . . . . . . . . . . . . . . . .  . . . . .  . . . . . . . . . . . . . . . . . . . . . . . .  ...... . . . . . . . . . . . . . . . . . . . . . . . . . . .  .:...: 

accordingly, an order w 

the meeting of the sharer@ 

 en ? ~. tea;:;( !q, c@gq, COQ,m ;;Bp&& ;g&p#@ :at 
. . . . .... . . . . . .  *,,,:.. ...." I - , < A *  a: .Y:- ." l ' . .  . . . . . . . . . .  v .  , 

. . . .  
. ,. 

Issued, subscribed and pald u b ~  cayaltal. of .dsL7,$$;$3,9@&4 m&@ $fit0 

75,11,496 cquity shares of ~s. ld$kxkf i~  
\ "" 

The resolution was put rbr@@~&+k'p$ the A X 1  g&&&(wqp@ j v  'wbe +7  a 

present In response to the not+, ihq &p:~&$ f f p w w q e  

majority ~f;~&&e@u&rs, ha~&~~~d~~~o'6R~.SP,5k$~~S~flD~- dCTd%d 

into 55,41,55T equity shares of Rs.lO/ V@@,%CI&&I me resolution, 

whlle the single shareholder, having sh~wd~&~z~iw/-8f@@& into 2,000 

eqW share$ of plqt.l ~a$bh~c~kec&q~~@~$p~$$~~& . h p d  a vote casted 
d 

1 I 

by ene qf me sharebders, 'haWIp Share ualq af! Fbs,l5,00Q/- divided Into 



, .. , . :.:> .... 
3 .:?.w:>..:::: ?, " 

i... 
. i '  . < :,. r 

? 

$. 
and voted, have approved the scheme of amalgamation, T . -?. 

I 
, ,,. . 

secured credrtors, ~r whIc1.1 four are nationalized trariks and one lu 

institution and all of them have give thelr consent. The origi . :  1 

giving their no objection, are filed before this Court. Therefore, there is no 

objection as to the secured creditors are concerned. I t  is represented that 

there are no unsecured creditors. 
. .," ................. >? .......... . ! , I , : . ,  "::..' 

The second -jT;.ansferor Company, viz., H ~ @ ~ ~ ~ ~ : ; ~ & ] & ~ w : . ' . . p ' $ ~ $ t e  

Limited was incorporated on 20.06.2005 as a pri&&&:\i&~kddiIcbmpafiY under 

the provisions of the Companies Act in the.,~;a&..,gf,,~$,Rg$:,P~adesh, . . . . . . . . . .  ... having 
. . . . . . . . .  . . .  . . 

its registered office at 8-3-319/8, ,dP: F~W' F:"' 
..j.l . .X: .  . : ~~~@~6$@irarn Towers, . .  . 

. . . .  ? ,  . . . . . . . . . .  . . . . . . . . .  
,,,,; ,.; ,.,.,,-: .?;,<:.c;.<.. ,,: :.. ' 

~ ~ l l ~ ~ ~ & ~ ~ d ~ ,  . . ,.., .., $.< Hyder&addOO 073, ~ e g Q ~ g ~ ~ ~ < ~ ~ ~ $ & c a p i t a l  of t h e  
.... 

second ?Fansferor Company/HHPL is Rs.1,25,00,000/- divided Into 12,50,000 . . . 

equity shares of Rs.lO/- each. The issued, subscribed and pald up share 

capital Is Rs.1,20,00,000/- divided into 12,00,000 equity shares of Rs.lO/- . 

each. The main objects of the second Transferor CompanyjHHPL, as set out 
. . . . . . .  . . . .  . . . . . .  

in'@& . . . . .  ~ ~ ~ & n d u r n , .  ...... . . .  and Attic&$ of Association, are; (I) to run, own, 
.: ,::.: .... :,:., . . .  . .  . . . .  . . . . .  . . . .  

..,.:.. 
#,. +<:..., : %  :s .,..: A . .  .. 

~@~k&n' ister , , ,? la ,~n~~t ic  ...... ~. . . . .  . . . .  .... . . .  . . ., 
Tnters, Scan Centers, Blood Banks, Nursing 

. . . .  

h l s  ....... v , . ,  ib? 1 @Ly]&&rles, .......... "::. .. ;$.$ild welfare and family planning centers, 
.... 

~ l l ~ f t a r $ ~ ~ ~ q g i a ~ ; ~ f i g : < ~ a b o ~ ~ t ' ~ r ~ e s ,  X-ray clinics in India or abroad; ( 2 ) .  

toc~&f$&&, ,.dl p"f&aSe, impo~, deal in and aR as agents, 

di@&&i: $uppliers and providers of chem@$&ji fj&tmediarieg, 

. . . . . . . . . .  

by-pro&,s, for"u,ations and com~inations ,f&ii;ma&,re of 

pharmaceuticals, drugs and to carry on the busineS~&G :&hlkrs in and 
.- . . . . . . . . . .  *:.*::..;, 

m a n u f ~ B ~ ~ . . ~ B d r g i ~ a ~ ,  . . . .  scientific equip;.lents etc., which are more 
. . .  . . 

. . .  



. . .  . . .  

'* 
........ " .  *,: :.. 

Th'@l̂ l*d! ;:,%, &&&'j;, *&; :2&$otech Labor4*.<i is the * ,. I ; .  

Transferee Company, which was incorporated 8k 2'f?ffvate limited on 

. . . . . . . .  . . . . .  . . . . . .  . . . .  . . . . . . . . .  . . . .  ........... .... . . . . . . . .  . . . . 
........... .. .... .&' . : : . . . . . . . . .  . . . . . . .  : eP..$&si ;ihic#;&. ; &, ;&;$~Ps'. ..;& &-& .;& <~ .... .pm$;,:l;. $6 g#"@& 

L ' ' 6  '*. < ,  
< , . &$. s: ... .s, nt to the 

amalgamation, the company has changed its name horn Sunline 

Technologies limited to Zenotech Laboratories Limited, which was approved 

by the Registrar of the Companies, vide a fresh certificate of Incorporation 

dated 10.08.2004. The Transferee Company has Its registered office at 8-3- 

677J15, SKD Nagar, Srlnagar Colony, Hyderabad-73, Andhra Pradesh. The 

authorlsed share capital of the Transferee Company, as on 30.09.2005, is 

Rs.35,00,00,000/- divided lnto 3,50,00,000 equlty sharcs of Rs.lO/- each. 

The issued, subscribed and paid up capital is Rs.15,08,28,000/- divided lnto 

1,56,82,800 equlty shares of Rs.101- each. The main objects of the 

Transferee Company, as set out in its kernorandurn and Articles of 

Association, are to carry on &&%R@/9Am@ad business to develop, import, 

transfer, lease or carry on r&e&h M-kl'Ip field of molecular m@f#i$@PT' A , 

varlous applications in the h4# . & P Q ~  Qr any other &.&Pd#f: 

baslc/complex sclences and ktkdk!dMl &ti&, k'ftqnqge,, market, encauhd6 



J . ' 

applications of hin-ts!chnology in the fields of development of n ~ c  

human, plant or animal usas, the other activj,tlks are elaburdtely 
% , ?.!: 

in paw5,aEpgp$@ . ~. ,. <?.;:.. .... @:~@etje,jm <.,.... "? ,  . .  .~ -!+. - 
" i:.. "'z' :: .% ::. :y . . . . . . .  . .  . ' ' P  . . .  

i. I .,...~ ". . . \ :  'I 

~*~'h@#@@.i ,,;- :, . 
, "; 

+. - :? .. . , . ~ w ' ~ f ' ~ @ ~ ; , ~ f @ @ * ~ g ; m q ~ i a  vim;&:#bl . . .  . .  . * ~  > :: .: --. A~A.;::.>: ...$ .... :.y $..?*,, <*.!, I:', .," . + l l g , . : : . : .  4: :...... h xs.; *% . . . . . . . . . . . .  ........ . . .  .......... . . . .  . . .  ....... . . . . 
, .. 

prop~s~d,,  ,, @ f & ; ~ $ ~ : ~ @ ~ ~ ~ ~ f l & o i ;  Tp3mgj :: , %pproving the . . .  .f, 
:; ..,* "* .,- :.:. <y;,A:::,,$,$, . .  *.:<p .. :< .\,:;.j,; i,,;y;':,:::s.: , . , *:. :s.;:: :;, a . . . .  . . .  . . .  .,.'.. ....... 

' , ,  , ,  \ ,  : ; - ' <  ,;,':::,,, ,.. :.:.:.:.. . . .  . . . .  . . . . . . . . .  ... " .  :. ....... - :  ....... 
sch~~.$#$a;& ~ ~ , @ ~ ~ ~ . ; &  A'1 ..* as we1 1 as th&$$j& ;. 

5: .  $;;::<?>.:; ........... 2. p?;;.:ye;;.,, -t,<,,t;.., :. ,:f> ":-' . : ~ ...,. r . .: . . A  <. 
. . . . .  ...... . .  ........ ,..:. ,,.: ? <'. . . : . . .  > <\>. , j  ... 

I n  pmw. & h ~ & ~ w . : & @ ~ * ; & ~  mp$ d&$m@ors, C.A. 123 1/2005 
d 

'L 

.. . . .  : . : : :  . .  -7 . .  : . .->. . . . .  ,: . 
............ . . . . . . . . . . . . .  . . . . . .  .:. . ............ . . . . .  . . . .  , . . : .:: . . . . .  

r .Mk ,&&h'nQ%Fky&: g3:w. was"ajw "?&& " 'W bolders, by appointincj 
:x , R;.' 

..".., ..&y,x , -- 
a Chairperson, accordingly, this Court passed an order on 23.11.2005, Wj:; ::- 

I % 

.* E. 
. j  

. . . .  . :; .,-., I . , , . . . , * i :  ..... v:'..,., .. . . y  ;:., ,."' . - . " " '  .. . . 

the Chairperson, a ~ ~ ~ i ; ~ ~ $ g @ Q & i j $ ~ ~ # & ~  '&"<m'6$ting of <gi" $? 

. . . . . .  . . .  .: . ... . . .  ? ' . !  . . . .  .: . .  . . .... . . .  .- 
.:? .?-.> 

shareholders on 07!b~&dti, aWtlssulng rt@tb;s.lndtvMually, as well as by 

having total value of the share capital of Rs.8,06,82,460/- divided into . 

80,68,246 equity shares of Rs,lO/.':each, out of the Issued, subscribed and 

paid up capital of Rs.15,68,28,000/- divided into 1,56,82,800 equity shares , 

of Rs. 101- each. 

The scheme of amalgamation was put for approval and the said 3 
4 

resolution was approved by the shareholders of the value of. 

Rs.8,06,64,460/- divided lnto 80,66,446 cquity shares, while two. 

shareholders, havlng share value of Rs.13,000/- divided lnto 1,300 equity 

shares voted against, while the vote of one shareholder, by proxy, was 
e 

invd&j;'i;:snt&&Larr"~ " 5,000/- divided into 500 equity shares, 
.... .,.:, ,t '."'":' . -.: .:... ;.<& . . . . . . . . . .  

It warj reported by the cMimjjwj!ae2&wi &@nore 
. . . . . . . . . . . .  . .\; ...?.... ::,a:.> ?:.: Y.. .i.. ........ 

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

::a& :Jp ",o Of the shareholders pres tiKg M,&j kw Bp'v&. 4 the 
. . . . . . .  : .L >-- 
: . " " ^' ST& $!&&#@of amalgamation, :SF . 

... 



J 

rt, while admitting the Company betitions, ordered notlc@# . . 

verrirnent, as well as to the Offlclal Liquidator, apart frQq 

-tW notice to be published in 'Indian Express' Engllsh daily : M d  

0 'Vartha' Telugy , & .  ,. ~ .C)8~~ . l@tMy+pW3@iBd~~nd  : c:Fc  ,..> c.jT.. ,..; . . x > . + .  5 5  :.:I %: - .. ". ::! .. <.> . . . .  ........ ~ -, ?,?;. . . . . . . . . . .  + ... :.... e~ accordingly, notices were 
. . .  ::.. . . .  

........... 

0 a&@f:#&%md his report, stating that the 
... . .  .... .... ... .... .... 

:,.Xi .. /. . *. I _ i  ::: * ..d . .: %> 
.... 

0 
companies d i & ~ ; i ~ ~ i & & ~ ~ ~ , ~ & # ~ : # . t h e  scheme by the secured 

.' .. ........ . . . .  
...... . . . .  ' . "  " " ... x:Vrx *,.' . * .  >.+& credttors, It ,d*'h_id~&7S&7&@t~ 

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

listed on the stock exchange, whi 
. . . . .  . . .  . . . . . . . . . . . . . . . . .  . . . .  . . . . . . . . . . . . . .  ,. . , . .....:........ . . . . .  . . . . . . . . . . . . . . . . . .  .............. . . . . . . . . . . . . . . . .  , , , , , , , , , , , , , , , , ,.;. , , ~mpgy~ &$)@ ,&g@ that ar& f&o& i%:~N~&?3h#$Raiad4s & PF'tIie 

..... b . . ,: ,.:. . ... . . 

C> Vansfe3m Cornpafile3 hould get lid& with :Sioidc &&i~nge, the&'fb're, . f t f ~  

c) Transferee Company has to comply with the requirements of listing all the 

0 securities on the stock exchange in terms of the Securities and Contract 

0 Regulations Act. Apart from the above two objections, there are no other 

0 objections pointed out by the Official Liquidator. While the Registrar of the 

0 Companies, who filed the affldavit; has stated that the Transferor Companies 

0 dld not seek relicf of dissolullon of the Transferor companies without winding 

up, therefore, the Transferor companies cannot be dissolved under the 

proposed scheme of amalgamation. 

With reference to the Transferee Company, it is stated that it Is a 

scheme of amalgamation From the stock exchange, where the shares have 

been lis&&, ' 5k4t@6, r,pjatWk$# &$ b@M6 plx&B$ama tion shall be 

subject k~h&a&&a mph&* 

have filed 'il@&i$'qk#j ~~& &@fi$ @l&T #F dissolution to be 



. . .  

.- . f' 
incorporated in the scheme of amalgamation, as well as t 

1 f! 
dissolution in the petitions, which were already ordered. With 

f? 
the second objection ralsed, i.e, non-production of no objectlb 

from Stock Exchawi.- l&: t i3~m~~&~$nder tki:Rut&,,, n& .ofj ''6''''WiG'' ' 

e 
< , , . . - 2 .  ,.: . ,/ A>, J@q*i . . . . . . . . . . .  , :. .,,, , ': 

6 ' .... . . . . . . . . .  
.::" " .,,> 

:. :.:.:.:., . . . .  r. . . . . .  . c 
is not e4~lwj.~~$<,;,,  #&#&"; &&, >&urt/ and h$,,;%:,.. : i *. - <.: $ .  . .  .: ... ~. . 

: ., . :: e 
contemplated Is an i n h b ~ k  6?4$q:$j&& g.&@&i$ge 3s to the pgQp& , . 

< *  1 

scheme of arnalgamatf~~ *g4 &g 'd:&@&l&tlon v L has aka& b$ii . 
> P .  

*- 

issued by the ~ransfer&& 2005, In WPaf 

the same, a copy of tRe 

been filed along wlth the reply, therefore, soug@\flii~l.&proval of thd am. 

It is stated that there are secured creditors 18 &bp&' of first T~@B&F ; ' 
~ ~ p a l y  .- viz., eedence Pharrnaceutic~ls Limited, whose consent l e t & p * w  I*-" , . 

6 

alredy Tiled. fhere are no creditors of the 2nd ~ransferd~+?6&~an~~ 'q?~ :, 
Hgqja&Healthcare Private Llmited. , %., . 

8 . .  
In  respoijse to the notice Issued by publication, np: Qbfe@h"rns ai6. I' . 

1. . 
received from afly third parties. The scheme of arnalgamqR~fj @r~vldes L;: ; ' .. 

: ., 
transfer of the'issets and llahilities of the Transferor C & @ o i ~ t o  the . ' , = 

. 3 :  Transferee Company on approval of the scheme with effect from the 4 . 

. . 
appointed date. It is stated that the employees, workmen and other staff of 

the Transferor Companies. wlth effect from the appointed date, would e 
become the employees of the Transferee Cornp.any without effecting their 

. . 
e 

. . 
continuity of thelr scrvlce and other benefits, including the jurlsdictlon of '  : f! 

. . . . .  . . . . . .  ..*. . . .  

their 6;gBse4:>Ajd; <. &tsaym - fB:$;+dMy&ig 9, . : ,n,;. +* ; . d';, ,~,&~Y~lar~njoyine -......... C 
' 

V G : : ? . .  . . . : : .  

as employees of the Transferor ~ o r r i p a ~ k ~  -.:: ...i$i.. .:, @!l&;.w:::wf . .;--. ..... .:\c:.i:.:.:;:.:e. .. i when the 
... ... ., .: .. * ............ . . . . . . . . . . .  

e 
. . . . . . . . . . . . . . .  . .  * . . . . . . . . .  . . . .  *.. ' \ . .a ................:. . . . . . . . . . . . .  the q,,v &@; ;.r-;&@ Credence 

scheme becoming effective, vr- w:l. . r:; . . . . . . . A .  . ..... . I :, C 
1.  

Pharmaceuticals Limited would be Issued twb equity shares of Rs.lO/- each 1; e 
fully pald up for every three e q u ~ ~  of Rs.lO/- each fully pald up, held . +&,,I? : e 

/' m 



i, 
(3 
. . .  
i t...; 

i) 
0 
C~'j 

c.1 
C, 
fJ 

C-J 
<- 
( Ti, 

I 

. 

i&*cdf ..:.%., .. %,,%? ..: the Transferor ~ornp~nles.  Simllarly, with referen& :! q;.' ;,: 

h&$'&&]l;thcare Private L[mited, when ,the scheme bec0rnir-Q 2 .... ....... ...... *:.. ........ 2-, ,::. :1- .., ...... *: . . . .  :'I 
,..:* TH , . . ee Company shall, without any further application w w:"; 

#$,&~;!&@$;@ &@ity shares, of Rs.lO/- eachfully paid up of the Trasnferee 

imw f$@#i%jhareholders of the Transferor Company for every 10 equity 
.% : .. ' 

As no objections are recelved from anybody and as $$hap ratlo fixed 

is based on valuation as determined by the qualified persons, and the same 

has already been approved by the shareholders, while considering the 

scheme of amalgamation, there is no objection for approving the scheme of 

arnalgamatlon, as sought for. 

Acddttlingly, thc scheme of amalgamation, as sought for, Is approved, 

and the Transferor Companies are ordered to be dissolved, wlthout winding 

up, from the date of the scheme comes into operation. The petitloners are 

directed to serve copy of this order on the Registrar of Companies, within a 

perlod of 30 days from the date of r~pj@&%: copy of this order. 

ah&e Comp#yp&tlQtMs are,&%@3$t$gly1 ordered. 



d 

OFFICE OF THE . 
District Registrar, A b% 

Hyderabad (South) 
I 

b- 

. . . . . . . . .  cQ&; .&& .jSVjnp gone throygh the, , ~ ~ # u ~ ~  number 57 1 1 0 dated a 

. "  .........X. . .,, (a ;-. ,. . r":.:;.,., .;::: t .. . . .  ..i'., : . . . . .  

27,69.x0&0.8 ~. . -iri&aeigg . . .,, , *e payment of Xs; :%@6,5a3/7 (Rupees Twenty Two . 
. . . . . . .  L&&h;'~~$\$@&;$p&Usand fie hqaf&& =& Wrry *rhree only) towads 

. . . . . .  . . .  : . . .  . . .  8 t .  3 

\~ 

. . ,<?.:.A . . .  .. . . . . . . .  
A 
% 

. . . . . .  . . . .  . . .  
in the S.B.H, 

. . . . .  . . .  . . .  . . .  
, 

..... *., .):'::;& ;; ;.,, 
I:, . .:., ._ _ _ _ 

w9@- *s amdgamatio&<;kp, Q$g&&d, ... ;~&<~$~~~e*::y,;;,mg~.;~gOUTt . . . . . . . . . . . .  . r .:.. ..., . $  ,;.,. . .,. %.. . .,%, - . : .  - a  r . . . . . .  , . , ",:. : . . . . .  . . . . . . . .  
* '.,. ::. : ; :  :... , ,. , ..*...:7: ..::.,;, , 

... . . .  

r; 
. . . . .  \. . . . . . . . . . .  :::...I... ... 

a & ~ ~ e , ~ ~ & ~ ~ ~ ~ , ~ ~ ~ @ ~  .. it is found ~ ~ & s @ e ~ ~ ~ Q ~ & ; ~ ~ i $ $ , $ & $ ~ ~ ~ ; @ ~ ~ ~ ~  ..... ... . . . .  ? . . !  L . . .  *',: $,., :! 5 .  \ ̂  " ..... > . . . .  : : 
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has been made. 

* 
Date : 06.10.2008 

Place: fiy&abac~ 



iJ HIGH C&T 

(<) DATED: 02-05.-2006 
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i, ! COMMON ORDER 

L' . COMPANY PETITIONS I4 ,15  & lf&F 2006 
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