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Company No :01=10122

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

I hereby certify that SUNLINE TECHNOLOGIES LIMITED

was

originally incorporated on_FIFTEENTH day of JUNE 1989
under the companies Act, 1956, under the name M/s -
MAA SHAKTI TUBE MILL PRIVATE LIMITED (SubsquentlLChang_d)

SUNLINE TUBES PRIVATE LIMITED
The s;iid M/s. SUNLINE TECHNOLOGIES LIMITED

having duly passed

necessary resolution under sectlon 21/22 (1) (e)/ 22 (1) (b) of the companies Act, 1956

" and also havmg obtained the approval of the Central Government in writing vide letter
RAP/TA.V /SEC.21/1 01%2 %00410th DAY OF AUGUSF 2004, Registrar

of Companies, Andhra Pradesh, Department of Company Affairs has changed 1ts name

to_ZENOTECH LABORATORIES LIMITED

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

day of . AUGUST

,' en under my hand at Hyderabad, thls TENTH

/M?%%‘\/ \/LJ\@\/\{LV -

(N. S. PONNUNAMBI)
REGISTRAR OF COMPANIES
ANDHRA PRADESH : HYDERABAD.




. GRAMS? COMPANYREG PHONE: 4457937 (D)
' 4656114 (O}

-

~ GOVT DF INDIA
MINISTRY OF LAW,JUSTICE,»COMPANY AFFAIRS
DEPARTMENT OF COMPANY AFFAIRS
OFFICE OF THE REGISTRAR OF COMPANIES
ANDHRA PRADESH., 3~5-398» 2ND FLOOR,'
KENDR1YA SADAN, SULTAN BAZAR, KOTI,
HYDERABAD-500 195

REF: NO RAP/TA.VI/Bec.21i/ 10122/2004 " DATED : 10/08/2004

TO

SUNLINE TECHNDLODGIES LIMITED
PLOT ND.19, H.ND.B-3-477/15,
SRIKRISHNADEVARAYA NAGAR,
SRINAGAR CDLONY., HYDERABAD-73

Sir/Madamr

Sub¢ Change of Name - Approval of the Ceniral Government
under Section 21 of the Companies Act, 19355,

With reference to the correspondence resting with your
letier dated - 06/08/2004 - , 1 hereby =approve and signify in writing under
Section 21 of the Companies Act, 1956 {1 of 1956) read with the Govt of India,
Ministry of Indusiry. Departiment of Company Affairs. Notification No. 6.S.R.
No 507 (E) dated the 23th June, 1985, the change of name of the company

from SUNLINE TECHNOLOGIES LIMITED
to ZENDTECH LABORATORIES LIMITED
urs faithfully.
Mfﬂ
REGISTRAR OF COMPANIES « r

ANDHRA PRADESH
HYDERABAD

Copy to:

The Director of Research & Statistics, 2nd Floor, "B" Blocks
Paryavaran Bhavan, CGO Comples:, Lodhi Road.New Delhi - 110 003,

REGISTRAR OF COMPANIES
ANDHRA PRADESH
HYDERABAD
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Company No: ___101 22

FRESH CERTIFICATE OF INCORPORATION L
CONSEQUENT ON CHANGE OF NAME

In the Office the Registrar of Companles,
Andhra Pradesh, Hyderabad.

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

IN THE MATTER OF SUNLINE TUBES LIMITED

TR

SUNLINE TUBES LIMITED;'. I

I hereby certify that M/S.
BGETINES VAR
originally incorporated on 15th day 01__,JUNE_.J,98.9..____....__..__.. X

B}

under the companies Act, 1956, under the name M/s.____ MAA- SHAI&TI——'EUBE  MILL--

~ PRIVATE LIMITED (WHich was consequently changed on 1/04/,

ag,,ﬂ.'SHVIINF‘TUBE PRIVATE LIMITED andwhich wasCONVERTED IN °
* PUBLIC CQMPANY~ ON 25/08/93 and again changed to

SUNLINE TECHNCLOGIEC‘

LIMITED.

i

The said M/s. _

~—SUWHEHNE-PUBES- LM EEED——-—-~

having duly passed necessary resolution un-

“der sectlon 21/22(1)(e)/22(1) (b) of the companies Act, 1956 and also having oblained the
RAP/—'I‘—Aé/-aEGvQ#wa

approval of the Central Government in writing vude letter No

v

<
.
‘%
oy

07\)

dated__06/12/2600

Company affairs has changed its name to M/s

of Registrar of Companies, Andhra Pradesh Deparlment of
SWLINE TECHNOLOGT bS L. nﬂITED

This certificate is iss72d pursuant lo section 23(1) of the said Act.
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Given under my hand at Hyderabad, this____6th
GheFheusand Aine:Huodred:apd WO-FHOUSAND
AN
LA
’ .”.(:7‘ / + ;r J
wa (K. L.KR:{BOJ)
(B ..
%\.‘.«— REGISTARAR OF COMPANIES
BN ANDHRA-PRADESH: HYDERABAD
K ‘Q&RU'H?A o’ - )
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“BRAMS: COMPANYREG - - ' | PHONES 4657937 (D}
’ ; . ‘ 4656114 (Q)

. S : GOVT OF INDIA
' MINISTRY OF LAUW, JUSTICE.,COMPANY AFFAIRS
DEPARTMENT OF COMPANY AFFAIRS
OFFICE OF THE REGISTRAR OF COMPANIES
ANDHRA PRADESH. 3X~5-398, 2ZND FLOOR,
. KENDRL1YA SADAN, SULTAN BAZAR, KOTI.
HYDERABAD-500 195

Y . DS

REF: NO RAP/TA.VI/Sec.21i/ 10122/2000 DATED : 0&/12/2000
\

o

-~ SUNL INE TUBES LIMITED .
VIJAYA YOWERS NAGARJUNA NAGAR

AMEERPET :
- HYDERABAD 73 - .
Sir/Madanm.,

Sub! Change of Name — Approval of the Central Government
under Section 21 of .the Companies Act, 1954.

With reference to the correspondence resting with your

letter dated — Z21/11/2000 — , 1 hereby approve and signify in writing under

Section 21 of the Companies Act, 1956 (1 of -1956) read with the Govt af Indias
Ministry of Indugtry, Department of Company Affairs, Notification No. G.S.R.
No 507 (E) dated tfe Z4th June, the company

1285, the change of name of
from SUNLINE TUBES LIMITED
1o SUNLINE TECHNOLOGIES LIMITED

Yours faithfully,

REGISTRAR COMPANIES

ANDHRA PRADESH |
HYDERABAD

Copy ta:

The Director of -Research & étatistics, ?nd Floor, “B" Block,
Paryavaran Bhavan. CGD Comples, Lodhi RoadsNew Delhi -~ 110 OOZF,

R OF COMPANIES
PRADESH

HYDBERABAD

r
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NATIONAL INFORMATICS CENTRE

WTACS CENTRE

,.
LRI

GRAMB: COMPANYREG PHONES 4434114
4657937
: 4606972
GOVERNMENT OF INDIA
MINISTRY OF LAW, JUSTICE & COMPANY AFFAIRS
DEPARTMENT OF COMPANY AFFAIRS
OFF ICE OF THE REGISTRAR OF COMPANIES. ANDHRA PRADESH
2ND FLOOR. KENDRIYA SADAN. SULTAN BAZAR. HYDERABAD-S00 1935

BEF.NO.BAP/Sec.17/01-10122 ,1999-2000  pates 23-03-2Q00

EQBM . IT
(nder Regulation 20)
REGN. NO
' MEMORANDUM ACKNOWLEDGING RECEIPT OF DOCUMENT

Tha Registrar af Companies acknowledgas the
receipt of Form No.23 dated 10-02-2000 filéd under Section
17 of the Companies Act, 1956 relating to the alteration of
the Objects Clause in the Memorandum of Agsociatioﬁ by

by M/w..SUNLINE_ TUBES LIMITE !

on 01-03-2000 _ '

It is to notify to you' that the abovesaid

document waes - duly registered by the Undersigned on .

23rd March, 2000

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

ANDHRA PRADESH:HYDERABAD

)
3



COMPANY No : 01 - 00122

'FRESH CERTIFICATE OF INCORPORATION CONSEQUENT ON THE
CONVERSION UNDER SECTION 31/ 44 OF THE
~ COMPANIES ACT, 1956 ( 1 OF 1956)

In the Office of the Registrar of Companies, Andhra Pradesh
IN THE MATTER OF SUNLINE TUBES PRIVATE LIMITED

| 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.

N

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

thousand Nine Hundred and Nlnety Three,

Sd/-
( N.R. Sridharan )
Seal REGISTRAR OF COMPANIES

ANDHARA PRADESH, HYDERABAD

R XA K R R RENNENNEMNMNNIMNMNS & NN & B NN B S AN NN B S
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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 SHAKTI TUBE PRIVATE LI MITED which was orinigally
incorporated on 15th day of June, 1989 under the Companies Act, and underthe name
MAA SHAKTI TUBE MILL PRIVATE LIMIT ED having duly passéd the necessary
resolution the Central Government signifies in writing' accords approval in terms of the
Registrar of ,Companieé, Andhra Pradesh, Hyderabad Letter No.RAP/T. A;lll 10122/
Sec.21/92 dated 1st day of April, 1992 for the change of name of the said Combany to
SUNLINE TUBES PRIVATE LIMITED and this Certificate is issued pursuant to Section
23(1) of the said Act. I

Given under my hand at Hyderabad this 1st day of April 1992 (One thou-
sand Nine Hundred and Ninety Two)

Sd/-
( P. Rajagopalam )
Seal |  ASST. REGISTRAR OF COMPANIES

ANDHARA PRADESH, HYDERABAD '
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UNDER THE COMPA NIES ACT, 1956
~ (10F 1956)
COMPANY LIMITED BY SHARES
 MEMORANDUM OF ASSOCIATION
OF

ZENOTECH LABORATORIES LIMITED
i, The name of the company is “ZENOTECH LABORATORIES LIMITED”

iL. The Registered office of the Company will be situated in the state of Andhra Pradesh
iii. The objects for which the Company is establrshed are;

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

1. . To carry on the business of manufacturers, producers, processors 1mporters exporters buyers,
dealers, distributors, and seller of all kinds of Tubes and pipes of any kind of metal including mild steel,
galvanised sheet,aluminum sheet, copper sheet, cast iron, carbon steel, stainless steel of any size and
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 of raw
materials of every class and description. All kind of plant, machinery, equipment, spare parts,
accessories, other things and articles capable of being used or deemed to be necessary 1n conductmg of
the business of the company. :

.3. To acquire factories, workshops and carry on the busmess of workshop and factory owners,
. mechanical, electrical and civil engineers, iron founders, tool makers, brass founders, metal worker
‘boiler makers, mill wrights, machinists, assemblers, fitters, iron and steel converters, smiths, wood

workers, wire drovers, manufacturer, repairs and dealers in iron and stee] rolling stock, timber, metals

_ paints, varnishes.

4, To carry on the business of software, hardware and information technology,}&ainers, assemblers,

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 solution,
commercial and technical applications, bit operating systems, microprocessors, enterprise resource
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
products, peripheral equipment of electronic and information technology industries.

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
multimedia equipments, data process equlpments including systems programs, management concepts, |

* related services.

6. To carry on the business of providing management consultancy services re]ated to computer Soft-

-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
machine and man power and/or assist to setup. Operate and supervise operatlon ofthe data processing

of other compames or orgamzatrons in India or elsewhere.
-1-



7. To carry on in Ind1a or Abfoad business to develop, import, export, transfer lease or carry on
‘rescarch in the field of molecular modeling 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
establishment on manufacturing facilities/research centers various applications of bio 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 carry 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 research 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 mamifacture import but, sell deal in, hire the equipment, instruments chemical
enzymes, drugs, bulk drugs, pharmaceutical, medicines, patents, formulations 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
methodology/pmcess developed from time to time for manufacture vaccine and other related products

(B) OBJECTSINCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF MAINOBJECTSOF THE COMPANY :

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 allot_rnent to him or
them shares or securities of the company as paid up in full or part or otherwise. '

2. To acquire from any person, firm or body corporate or un-incorporate, whether in India or
elsewhere, technical mformatmn know how process, engmeerm g manufactunng and operating date
plain lay-outs and blue prints useful for any of the business of the company and to accbmre any grant or
hcense and other rights and benefits in the forgoing matters and things.

3.- To insure the whole or any part of the property ofthe company either quy or partjally to protect and
indemnity the company from liability or loss in respect either fully 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 and all or any of the movable and immovable property,
present or future, and all or any of the uncalled caplta] for the time being of the company and to issue at
issue dt par or at a prermum or discount or for such 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 India .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 Matenals or thmgs '

for the time bemg at the dlsposal of the company for sale.

6. To employ engmeers mechanics, mason carpenters, scaffold, setters, painters, el ectricians and
other technicians, salesman, commercial and administrative staffand such other staff and such and staff
as may be found: necessary for the efficient handmg and can'ymg on the busmess of the company.
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7. To apply for, tender, purchase or otherwise acquire any contracts and concessions for or in relation
to the construction, execution, carrymg out, equlpment unprovement management admlmstratlon or
control of works and conveniences and to undertake execute carry out, dlspose of or other\mse tumnto

“account the same.

‘ 8. To lend and advance surplus money elther with or without secunty and g1ve credit to such persons

(including Govermnent) and upon such terms and conditions as the company may think fit, but the - -

- company will not do banklng busmess as deﬁned under Bankmg Regulat:\on Act 1949

. 9 To draw, make accept endorse dlscount, negotlate execute and issue bills of exchange

promlssory notes, bills of lading, warrants, debentures and other ne gotlable or transferable mstruments
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 mformatlon SO acqulred and to carry

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

o sidings, reservoirs, electric works and conveniences whichmay seem calculaled directly or indirectly to
- advance the interest of the company in connectlon w1th its business and to join with any other person or

company in domg any of these things.

12. To recelve_ money for business purpose of the company on deposit or loan and borrow or raise
money from any nationalised or commercial bank, private banker, financial institutions established un- -
der central or state laws or to secure deposits from customers, dlstnbutors, stockists agamst ‘goods to
be supplled or in such manner as the company shall think fit, subject to the prov1s1ons of the Banking -
Regulatlon Act, 1949 and the Companies Act, 1956 in this regard. S : :

~13. To amalgamate or to enter into partnership or into any arrangement for shanng profits, union of

interest, co-operation, joint venture or reciprocal concession or for llmltmg competl tion 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 w1th the company is authorised to
carry on or engage in or which can be carried on in conJuctlon therew1th or which is capable of being
conducted so as directly or indirectly benefit the company, subject to the provisions of Monopolies and
Restnctlve Trade Practlces Act, 1969 and tiie Companies Act, 1956.

14 To subscribe or guararitee money for any national, charitable, benevolent public, general or useful ‘
‘object or for any exhlbltl ons subject to the provisions of the companies Act, 1956, butnot to a political

' party.



15. To establish and maintain or procure the establishment and maintenance of any contributory or
noncontributory pension or superannuation funds for the benefit of, and give or procure the giving of
donations, 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, famllles and dependents of any such persons, and also establish and subsidies and
subscribe to any 1nst1tut10ns 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 persons 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, llablhtr&s
~and transactions of any person, firm or company carrymg on any busmess, which this company may
thmk fit, :

17 To dlsh'ibute among the 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 N

18. To open current or fixed accounts with any Bank Bankers, Shroff or merchant, and to pay mto
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
the similar of this company or such as may be likely to promote or adyance the interests of this com--
pany. | R |

20. To enter into any arrangement with any Government Company, State or Central any supreme, -
municipal, local authority or otherwise 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 permits, hcences and quota nghts from the Government of India or from :
State Government or from foreign Government to import and export plant & machmery, spare parts, -
~ equipments, matenals components intermediates, tools ﬁxtures ﬁmshed products and processmg ma- .

terials, connected with the (business of) of the company. ‘ ‘ : « S

22. To enter into agreements with the employees, engmeers techmc]ans workmen, oﬁice staff, sales- :
men and any other persons having special knowledge of matters, re]atmg to.the business of the com-
pany as may be necessary or expedlent for conducting the business of the' company Co

123. To refer or agree to refer any claim demand, drspute or any other questions, by or agamst 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 thmgs to carry out or enfore the awards ' -



24, To indemnify members, officers, directors, promoters and servants of the company against
proceedings, costs, damages and claims in respect of anything done or ordered to be done for
and in the interest of the company or for any loss or damage misfortune whatever which shall
happen in execution of the duties of the thieir office or in relation thereto.

25. To sell the undertaking of the company or any part thereof for such consideration as the
company may think fit and in particular wholly or in part for shares (fully paid up or otherwise
) debentures or securities of any other company or companies having objects altogether or in
part similar to those of this company.

26. To pay all or any costs, charges and expenses preliminary and incidental to the promotion,
formation. establishment and registration of this company.

(C) OTHER OBJECTS:

1, To carry on the business as contractors and to undertake, execute various technical,
mechanical, structural, civil engineering, mining jobs, drilling, sand stowing anywhere in India
or elsewhere.

2. To deal, purchase, sell, distribute hardware, tools, small pumps, agricultural impliments,
building materials of every class and description deemed convenient and beneficial to the
company

3. To deal in purchase and sell in cars, jeeps, trucks and other transport vehicles and to
undertake transport and material handling contracts in any part of India.

4. To act as general merchants, stockiest, manufactures, representative or agents, selling and
purchasing agents, distributers, brokers.

5 To undertake and carry on the business of drilling and boring of any kind, size and depth in
coal mines, civil works or agricultural purposes.

6. To carry on the business of manufacturers, dealers, stockist, purchasers of all kinds of
firebricks, high alumina bricks, silica bricks and all other refractory products mortar, fireclay,
lime, cement, sanitary wares, potteries, allied products and by products.

1V. The liability of the members is limited.

V. The Authorised Capital of the Company is Rs 100.00,00,000 (Rupees Hundred crores only)
divided into 10,00,00,000 (Ten crores only) equity shares of Rs 10/- each. The Company has
the power from time to time to increase or reduce its capital and to divide the shares in the
original or increased capital for the same into several classes and to attach thereto respectively
such preferential rights, privileges or conditions as may be determined by or in accordance
with the regulations of the Company and to vary, modify or abrogate any such rights,
privileges or conditions in such manner as may be permitted by the Companies Act, 1956 or
provided by the regulations of the Company for the time b?jﬂﬁfENﬂTEC LABORATORIES LTD.

i Wi & Head of Legal



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

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

| Names, Address, Description Number of equity Name, Address ‘
No.  Occupation & Signature - Shares taken by each | Occupation & Signature -
: of subscribers subscriber | of the witness
- 1. JAYANTKUMAR CHOTALIA 100
- S/o. Sri Devji Chotalia - (one hundred) -
Bera Colliery, Area No IX '
B.C.C. Ltd. P.O:Dhansar
Dhanbad
Sd/-
2. - JAYSHUKHLAL GOYANI 100
~ S/o. Late Khim Chan Goyani (one hundred)
Street No.6, Subhas Nagar
‘Rajkot 360 001 =z
<t Ha
<7 PR
Z 8%
387253 E
D 2 =y _g o
ELEEES
3.  NARENDRA KUMAR SONI & g g 8
' S/o. Late Jamunadas Soni 100 — 2 250
Bank More {one hundred) =
Dhanbad 826 001
Sd/-
4.  DINESH KUMAR SONI o
- 'S/o. Late Jamunadas Soni 100
- Bank More (one hundred)
Dhanbad 826 001 : :
Sd/-
Total 400 o
(four hundred)

Date: 02-04-1989.

Total number of equity shafes taken : FOUR HUNDRED ONLY
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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;

“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.

“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.

"Company" means ‘ZENOTECH LABORATORIES LIMITED’.

“Depositories Act” shall mean and include the Depositories Act, 1996 and any statutory modifications
or re-enactments thereof from time to time.

“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.

"Directors" means the Directors of the Company and includes persons occupying the position of the
Directors by whatever names called
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"Office" means the Registered Office of the Company.

“Rules” means Rules means the applicable rules of the Act, for the time being in force as prescribed
under relevant sections of the Act.

"Seal" means the Common Seal of the Company.

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

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

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

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

The Company may issue any kind of shares including but not limited to the following:—



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

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

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
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.

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.

¢) 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.



10.

11.

12.

13.

14.

15.

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.

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

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.

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.

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

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.

(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.

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.



16.

17.

18.

19.

20.

21.

22.

23.

24,

25.

A share held in depository form, the record of the depository is the prima facie evidence of the interest
of the beneficial owner.

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.

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

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.

The rate or amount of the commission shall not exceed the rate or amount prescribed in the Act and
the rules made there under.

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

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

¢) Any persons, whether or not those persons include the person referred to in clause (a) or (b) above.

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.

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

(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.

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.

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

(i) 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.

(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.

(if) 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.

The provision of these Articles relating to lien shall mutatis mutandis apply to any other securities
including debentures of the Company.

Calls on shares

(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.

(if) 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.

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

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

(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.

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

(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.

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.

The provision of these Articles relating to calls shall mutatis mutandis apply to any other securities
including debentures of the Company.

Joint Holders

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 hame 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

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

(if) 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.

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.

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

(@) 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.

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.

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

(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—

(2) 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.

(if) 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.

(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.

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

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.

The notice aforesaid shall—

(@ 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.

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

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

(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.

(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;

(if) 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.

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
Copies of the Memorandum and Avrticles 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

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

(@) 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;

10
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(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.

Where shares are converted into stock,—

(a)

(b)

(©)

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.

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

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

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

(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.

(if) 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;

11
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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.

(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;

(iif) Any agreement made under such authority shall be effective and binding on such members.
Buy-back of shares
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
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

All general meetings other than annual general meeting shall be called extra ordinary general meeting.

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

12
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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

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.

(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.

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

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

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.
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

(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.

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

(iif) 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
Subject to any rights or restrictions for the time being attached to any class or classes of shares,—

(@ 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.

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

(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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74.
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78.

79.

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

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.

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.

(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.

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

Proxy

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.

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

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

(@ 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)  Subiject 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.

(i)  Not less than two-thirds of the total number of Directors of the Company shall:
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(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

)

(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.

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.

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.

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.

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.

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.

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 :-

(@) 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) heis 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

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.

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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82.
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84.

85.

86.

87.

(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.

(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.

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

(@) in attending and returning from meetings of the Board of Directors or 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.

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

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.

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.

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.

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.

(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.

(if) 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.

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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89.

90.

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.

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.

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

(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.

(i)  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

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.

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.

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

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

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

(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.

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
guorum, or of summoning a general meeting of the Company, but for no other purpose.

(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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(i) 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.

(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.

(i) 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.

(iif)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.

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

(i) 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.

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

(i1) 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.

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.

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
Nominee Directors

(@) Subject to the provisions of the Act, so long as any moneys remain owing by the Company to any
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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/fare 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.

20



105.

106.
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110.

111.

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

(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.

(if) 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

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

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.

(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.

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

(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.

(i) 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.

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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(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.

(if) 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.

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.

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.

No dividend shall bear interest against the Company.

Accounts
(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.
(i) 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

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
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
Director’s and others’ right to indemnity

(@) 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.

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.

Not responsible for acts of others

(@) 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

(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

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

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
Subscriber

of

Signature Name, Address,
Description of the witness

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.

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-
I. Rama Rao (C.A)
Door No. 43-11-14,
Subbalakshmi Nagar,
Hyderabad.

Visakhapatnam and
P. Chandra Murli (C.A))

DATE :02-04-1989
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E-mail: rochyd.sb@sb.nic.in E ' PHONES: 24656114(OFF)
GRAMS: COMPANY REG. ‘ - . 24652807(FAX).

GOVERNMENT OF INDIA
MINISTRY OF COMPANY AFFAIRS
OFFICE OF THE REGISTRAR OF COMPANIES, ANDHRA PRADESH
2"° FLOOR, KENDRIYA SADAN, SULTAN BAZAR, HYDERABAD-500 195.

CERTIFICATE OF REGISTRATION OF ORDER OF .SCHEME OF AMALGAMATION
UNDER SECTION 391/394 OF THE COMPANIES ACT, 1956 A

IN THE MATTER OF ARRANGEMENT OF

'‘M/S. ZENOZFECH LABORATORIES PRIVATE LIMITED
(TRANSFEROR COMPANY)
AND
M/S. SUNLINE TECHNOLOGIES LIMITED
(TRANSFEREE COMPANY)}"

Pursuant to the provisions contained In Sec.394 of the Companies Act, 1956, | 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 : B - ' .

M/S. ZENOTECH LABORATORIES PRIVATE LIMITED
(TRANSFEROR COMPANY) ' ~
AND :
M/S. SUNLINE TECHNOLOGIES LIMITED - _
{TRANSFEREE COMPANY) ' oo

Ve

has this day been registered.

- Ninth dayof Augus 2004.

Glven under my hai

(NS PONNUNAMBI) :
REGISTRAR OF COMPANIES
ANDHRA PRADESH, HYDERABAD.

Copy to Document File No. 30743 -
M/s. SUNLINE TECHNOLOGIES LIMITED
Copy to Document File No. 10122
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TR RN INTHEHIGHCOURTOFJUDICATURE. ANDHRA! PRADESH
oo ‘ .. ATHYDERABAD .
| ; L o (ORDINARYORlGlNALICIVILJURIBDICTIGN)

©OQU@OOC

: .. THURSDAY, THE FIRST DAY OF JULY,
;o .. a4 TWOTHOUSANDANDFOUR '
P - - - PRHSENT . '
_ THE HON'BLE MR JUBTIOH V. V.8, NAG .
. COMPANY PEY(TONB NO.30 AND 39 of 3004
OOMPANY APPLIOATION NOB 2880 AND 2800 CIF 2003

N THE MATTER OF THE COMPANIES ACT “ of 1966)
- AND- -
N THE MATTER OF SECTION 381 AND 394 OF THE SAID ACT OH
: THE MATTER OF W/S ZENOTECH LABORTORIES PRIVATE LIN: :
- Wit
C IN THE MATTER- oF M8 S8UNLINE TECHNOLOGIES LIMITED

c.p. NO; 38 oE 2004

M/S Zenotech: Laboratorles Private Limited, a company Incorporated
under thie companies Act 1956, having its Registered Offica at Plot. No.
19, H.No. 1956 having its Reglslured offlce at Plot. No, 18, H.No. 8-3-°
677/15, 8KD 'Nagar,. Srlnagar Colony, Hyderabad - noo 073 rep. by Its
Dlrector, Dr Ghlgumpatl Jayaram ‘

..Petlllonas /1 tansfaree Cumpany

Pehtloner undor Scction 301 and 304 of the Colupanies Act praying B
that thls High Court may be pleased to

a) : T‘nat the Hoheme of Arrunuunmnl for amalgumatlon o
v ‘corfdentadl by the  shwwholders  of . the. .
S :'-Petutlonerl‘l ranalefor Compuny snd the Transferea
ST company & wopy bf which [s Noad hereto as Annexuré A—
- "5, be sanclionod and conflimoed by this Hon'ble - High
Court so as ta be binding on all lhe members, credltors
and employess - of tha" Petitioner bompany and aII S : .
concerned. e
"''b) °  For an ordor that tho Potitionsr / fransleror Company be
R dlSSOIVBd wllhoul golng through the prooess of wlndlng
o) - '~For ari- Ordnr under aection 304 of the Att that the "
* . Petitioner Corfipany do wittln 30 dayd after the date of %™ .
the orders, cause a certlfled copy to be delivered to.the  .*" -« o
Registrar of Companlea Andiva Prodesh, Hydetabad for - A
registration und on such cenlified dopy b-alng dellvered or T
siuch'daté as thls Hon'ble High Cowt may daem fit, the - - . e
Registrar of Companles, Andhra Prudush,Hyderabad ' .
shall take. all nucessary consaquenlial nction Ih respect -
- of the Petllloner company and also dlssolution of the
Transferor company without golng through the process of
winding up.
d) That the puttles of the schems or -other persons , N
‘ interested shall be al liberty 1o apply fo this Hon'ble High )
Court for any dhection that may he nnuessary In regard
to the carrying oul of the wohamu of arrangement for

amalgamation.
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R BETWEEN

Thts Petrtlon comrnq on for aidais upon temding tho Judge's
summons and the aflidavit.dated: 10,02.2004 wid Med by Mr. Jaysram
Chlgurupatl Dlrector of tho Petitioner Company In support of thls.

Petifloner and upén hearmg {he urguments of  Mr. V.8, Raju Advocate S

. for. the Petltlonercompany i

C. Pt NO 39 OF 2004

i
.

L ;M/s Sunline Technologles leltod a company lncorpornted u“d‘” ‘h°

‘ .- Companlea Act 1956..having lts Roglatorod Ollloe 8405, Banjara Avenus, -

- Road, N&: 1, Banjard Hils, Hydorabad — 6()00&4 rapr. by Its Dlmctm Srt
' 'Koneru Satyanarayuna B

.{'“ E .Patllioner / lrnnatareo Company

. Petltloner under Seotron 101 B 304 of the (rr)mprmkm Aot praylng
- that. thrs High Court may be plaused to

-a) rhat the Scheme -of Amalgamatlon a8 npprovod by the

PP N W N Y N X N )

O D NN

shareholders of the Petitioner../ Transferee Company: and the :;{'.,' c

Transferor. Company -a copy b! which Is filed hernto ax’ ‘Ahniexure
A5, be sanctioned dnd conflrmad by this [Hon'hte High' éourt soas
tobe bindlng on all the mambars, oredltors and nmployees of the
Petltloner company and all con(,ernod

b) For &n order under ‘'sectlon394 of the Act thol the Petitloner )
_Company do within. 30 days after the date of the orders, cause a .
certifiad .copy. to be dslivered to the Rogistrar of Comipanles,
Andhra Pradesh, Hyderabad for reglstration and un such certified

+ copy belng delivored or sucli date as this Hon'blo High Court may
deer1’ fit,.-the” Registiur of Companles, Andrha Pradesh,

Hydorabad shal| ‘take ull neoessary conssquential actlon in
respact of the. Petrtroner company.

" ¢) That the’ partles of the scheme or other parsons Interasted shall
" be at liberty to, apply to this Hon'hblo High Cotrl ton any-diteuilon !

that maybe .necessary in regard to the cattylny out of the tsohomo
of arrangement '

This Petltion oomlng on lor orders upon remling the Judge's

o strmmons ind the affidavit dated: 10.02.2004 and figled by Mr. Koneru :

Satyanarayana,  Director of the Pelltlonar Company In support of this f
Petitionap sind upon hearing the arguments ct Mr. V.S. Ra]u Advocite -
~ for the Petilongk Company,

" . The Court made;the_ followlng Common Otdar:-

A
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TﬁE<ﬁ9ﬁ5§i§ABLm'sm mﬁfrxom v..v.n.m"xo/" e
COMPANY PRTITION Noa.38 AND 89 O 2004

c'mpany Pct1t10n No.38 of 2004 is fileed l:y M/s Zenotech
Laboratoriea anate Limitucl (herolnufter called, t.ho Trannfcroo
Company) and Company Petition . No.39 of '2()()4: is filed by
M/s. Sunline Technologaes Limited (h( relnafter called,  the
Transferee Company). ‘Buoth thoeu pollllmm are. fled tnder

* -Sections ‘391 and 394.'of Companlos Act, 1956, _wookdny the .
sancuon/approval of this Coutt 1o the Bchemo of Amalga.matlon of

the Transferor Company with Transferee Compuny with offect from '
01,11.2003. ‘ - o
The Transferor’ Compuny mmally filed Compur\y Apphcatxon
No.2888 of 2003 %nd this Court by order’ (lmctl 06. 012004
dprcnSCd w1th the mecting ‘of shareholders lor the - purpose of .
Section’ 391(1)(b), thereafter :‘Trunsferor (‘nmpauy filed - the
Compa.ny Petition No 38 ol 2004, whxch was udmitted by this
Court on 26.02. 2004. As directed by this Courl, notice of the’

~ petition was advertised in ‘Business Standard’ dated 20.02.2004

and ,‘Andhra Bhoomi’ dulod 03.03.2004 published from
Hydc’rabad " Notice was taken to Rc.gl(mn'l I)lm Iur Dupartment of

‘ Company Affairs” and proofl ol netvice wae (e on 09.08. 2004_

Thils Court also ordered nl)thO to the Offu (nl llrpndator in Lhis '

. The Transferee Com]muv Iulllnlly filad ¢! mnpany Appllc.aﬁon'
No.2889 of 2003 praying this Court to appolnt o (haimcmon to
conduct the mcetmg of sharvholclvru By order dated 06.01 2004
this Court appoxntcd an Advocutc practicmg in this Court as Chair

- person of :the mectmg of Lhe aharcholdem, who convcncd thc ‘
. meeting-on 07. 02, 2004 at 11 00 amn at Hotel Munoliar, Bcgumpct

Hyderabad and filed a report dnted 09.02.2004  Thereafte r, the
Company Petition No.39 of 2004 was prcm nted to this Court cm? :
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?5whlch was adrmttcd on 26.02,2004,
notice of thc pcunon was advcx tised In ‘Business qmndurd' datc,d -
1. 20.02.2004- and 'Andhra Bhoom!' dated 03.03.200. Notice to-the : -
- A Regional Director, Departm( nt of Company Alfnlrs was “also taken

As dlrocted by this Court,

out. a.nd proof of seivice vdan fted bofore thaln Cotn

"The ’I‘ransfcror Compuuy wan Incorporated in {he Stote of
Andhra Pradesh on 22 1) 1998, An per the Mnmorandum of
Assdcxation, Jthe authori/rd share capital ol (he Txemufcror

- Oompany is Rs 2 00 00 000/ (Rupces two crores ornily) dlvldcd into ‘

: 20 00,000 (twcnty lakhs onlv) equity shares of Re.10/- cach Out o '

- of whxch 18 36,500. equilv shares of Ru. 10/
‘ issued paid up and fully asubscribed and thus the puid up, cnpxte.l o

s Rs 1 /83,65 000/ (Rupccw one crore eighty three lnkh and sixty

ench havn becn g

ﬁve thousand only) »
The ’I‘ransfexor Compuny was Incorpornted (o carry on the'

business to conduct pharmmculicnl rogearch, toxleity studicﬂ and.

bio-equivalence studies, Clinical Trials, Chnlent chceuchc-s'.

Chmcal testmg of the cxpmmcnml drugs, to rcnder (,Hmcal :

Chcrmstry, Pathology, Clinical Lahor atory secrvices, Blo annlytical

conguilting services, to conduct data manongement and regulatory

affairs for the' forcgomg Ob_]( cts.

_ ’I‘he 'I‘ransferce Company wansg lncox[munul In tht' Stﬁtc of
Andhra Pradesh on 115.06.1989. As per the Memor_andum. of
Asso(:mtion, rhc uuthorwc(l thll‘c cnpliul of the '1‘ru'ri«ifciéé"
Company is Rs 6 00 00 ,000/- (Rupccs six crores nulv) divxdcd mto "
60,00, 000 ° equ1ty sharcs of Rs.10/- ench.  The isaued and L
subscribed capltal is Rs 5,75,03,000/- (Rupeey llve crore -8 4 t-vcnty -

 five lakh and three thousuud only) divided inta 57 .5!),3()0 equity
sharcs of Rs.10/- each. The ‘paid up share capital is
Rs.5,44,24,00_0./- (Rupccs five crote fo'rty four Inldy and twenty four
thousand only) divided into 54,42,400 equily shares of Ry.10/-
each. The Transferee Company hnas {irfelted 1,07,900 cquity
shares of Rs.10/- each due to non payment of nllotment toney.
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The Transferee Company was incorporated to carry on the
business of manufacturem, producers, processars, exportcré,
buyers, dzalers, distributors zmd seller of all kinds of tubes and
pipes of any kmq of metal Including mild steel, gonlvanized sheet,
aluminium ‘she'ei,.v pé;ﬁpz_:r shecet,, cast iron, carbon stecl, sta{nicss N

. ‘stcel ofany smeand pattern used or capable, [or being used for |

axiy ihglustr*ial; commercial, ugriéull.uml and/or domestic purposes
and to treat and utilize any waste arlsing ftora any such |
production so és to produce, munufncture by-products of any kind
or nature and to carry on the buainéss of wollware, hardware and
iilformatioxl technology, trainers,  assemblers, rosénrchcrs,
developers, designérs, manufactures, buyers and scllers in India
and abroad, importers and exporters and ngents for el varieties of |
services such as training, 'computcr communlication solution,
commercial and teéhnical application, bit operating systems
microprocessors, Anterprise resource planning, internet solutions,
trnnsactiopa processing, datnbuse management, technical,

accounting, financial, compuicr nlded designy, and syslems,

* drives, automation programs, networking procucts, cross platform,

‘software, quality, irformation qnd electronic solutions, elecironic

and iﬁfdrination prbdticts’, pcfi;ihc-ral cquipruent of electronic and. -
mformatton technology industrdes and to carry on in Indla of
abroad business to develop, ltapiort, export, tnumlm, leaso or carry‘
on research in the field molecular modeling for vanots application

in the field of bio-technology or any other ntenm of basic/complex

- sciences and to. devclop, ¢reate, manage, market, encourage the

establishment on manufacturmg iaclhtles/ research ccntexs various
appllcatlons of bio- technolugy in the ficlds of (l(-w-lopmcnt of

~medicines for ‘human, plant or animal nses.
‘The Board of Directors of the Transfiror Company proposed

Amalgamatxon of the Translexol Company with the Transferee:

Company and reasons therclor are as follows:

a) The proposed Amulgmnnhon of botl the Transleror and
’ 3

Transferee Company would enuble econotnies tin administration



'

'.".'é.n‘d managemcnt '."Ivt.i;vill improve the ('oml)inrd broﬁtnbilify as*'" "' A

' ‘there would be reductxon in overhead costs.  “The Amalganlatlon -

wﬂl pave way ,t'or efficxent and economiic contral in the runnmg of .

e L the operatlons of the busnwaq beiiig carrled on mdvpenclent]y by

Ll - both the Compé.mes : |

| b) ‘The’ Amalgamahon of the (,ompnnlcu will hnve the: bcneﬁt' o
B of stablhty bf operatlon and  would help to ne hlcvc efficu.nt '

-uulxzatxon ofi th,e; ‘resources and Sacilities, The cousolidatmn of

business will}ﬁéﬁiéve rationnlization of the mnnngemont structire

and economies of scale for further nnd stable prowth, expansion

and diversification and for better and more profitable utilization of

the combmed resources.

_ c) ',I‘he Amalgamat.lon of the Compnnws will impxovc'the' )
cap1ta1 base and the combmed credit worthiness of both thej.
' ‘Compamcs wﬂ;lch will be beneficlil.to the business,
~d) The Amalgamanon would enable the Cmnpany to have

combined: ﬁna\nmal resources and iS’)O(lWI" nr Imlh (hé Transferor :

and Transferee Compames

e} The : proposed Amalgamation would nlso enable the

’I‘ransferee Company to have a capitnl and finnneind base, wh.fch _
would be in the over all interests of both 1he ¢ niupanies, thcrcby i

ensuring bettcr growth and will culminafe in Inorcase “of 1ts

lcvcragmg cnpnc1ty i.e. its onpucﬂv to borrow lindsy for business

purposcs

. shareholders but also to th(-u cmployu 8 an they wnul(l get ﬂtock i o
: optlons etc. _ . _' _ L
' . . The, respectwe Boards of Dircctors of bolh thc Compames at
' the mectmgs held ‘on 17 11. 2000 approved the Scheme of

Amalgamahon subject to approval of this Court. Under the

Scheme, 1t was agreed to pay [live shares of Tranunferer (,ompany for

one share of T,ransferor Company and the interests of cmployees

and workers is taken care of int Clauwe 6 {ii) of the .Schemc of

. Amalgamatlon.j Clause 8(f) of the Scheme is to the effect that upon
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Ama,lgamati%n bedorr_xing effective, the authorized Hhire capital of
the Transferor 'Company be deemed to have been added to the
authorized ﬁ:apital of thc'Timlsfcr-ee Company. )

The Official Liquidator has filed two reports i ih ' Company
Petition No:38 of 2004 to the effect that the alfalrs of the Company

- have not been c.on_c'luc-t'cd in a manner prejudicial to the public:

interest or to the interest of members of the Company. In a
subscquent report dated 25.00.2004, the objection is however
taken with the clubbing of the authorized capilul of the Transferor
Company to the authorized capital of the Transleree Company.

A common counter affidavit is filed by the Registrar of
Companies on behalf of the Regional Director of Dcpaftmcnt of
Company Affairs raising objection with regard to the Clause 8(f) of
the Scheme, which contemplates the clubbing of the authorized
capital of the Transferor Company with the 'I‘runsl'cfcé Company.
It is further stated that the Transferee Compuny h;as to comply
with tﬁe provisions of Sections 94 and 97 of the Cofmpanies Act,
1956 in case the Transferee Company proposes to incredse its
authorized capital. '

The learned counsél for thie petitioners Sri V.89.Raju submits
that in view of the objections raised by the Regivnal Director,
Depa_ftment of Company Affairs, the Transferee Company of the
Scheme of Amalgamation would comply with the :provlsions of
Sections 94 and 97 of the Companles Act, 1950 and hc‘pru._ycd to
sanction the Schéme as may be modified by this Courl. Insolar as
other objection of not filing the ‘No Objcctl«lm Ccftlﬂfcatc’_from.
Calcutta Stock Exchange along with the petition 19 cbnét:mcd; ‘No
Objection Certificate’ issued by the Hyderabad Stock Exchange is
encloéed. As held by this Court In re Compact Power Sources
Pvt,, Ltd.,!, No Objection Certificate’ frum the (:urgcerinéd Stock
Exchange is not mandatory and the mandatory réquir-'cmcnt of
regulations is limited to mere filing of the Scheme/Petition before

the Stock Exchange for approval at least a month prior to

12004 (2) ALD 747
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prescntmg the Schme/ pchtlon undcr Séctions 391 and 394 of thc'-'

. Compamcs Act before the Court or Tribunal. Therclore, I ove rrulc
ﬂlc objcctxon rmscd by the Central Government. The. Scheme of -

o Axnalgamatlon ‘béfween the Transferor Company nnd""’f"'r'anéferéé

Company has “been appmved by the respective Mcﬁlbex's of
Dxrcctora In the medéting of the sharcholders of the 'ltnn'dclu,__ -
'Company coqvcncd undcr lhe Prcsidcntshlp ol the (‘hmrp«'rson-f'
.appomtcd by thls CoUrt thc. sharcholders unmnnm\mly resiolved to

‘ approvc -the ! Schcme of Amalgamation. The pefltoners have

complied w1th all requlrcmcnts of law under Seclions 391 to 394

A‘ and therefore there cannot be any objection for upprovmg the

: Schemc

ACCOrdlngly, thc Schcmc of An angement for Amulgamutlon _

_of the ’I‘ransferor Company w1th the Tramrcncz Company is

'sanctloned As 4 result of whlch (he Tranaferor (mnpuuy shall

stand dlssolvcd without any process for winding up. The
petitioners shall filé a certified copy of the order in r‘&-m No.41
within fourtccn days from the date of receipt of the arder:’

The Corﬁpahy Petitioners are accordingly nllowed, }
_— : B WPV Ve &

Sd/- Bh. SADA SIVA SARM
JOINT REGISTRAR
It TRUE COPY //

" o copYIST D

) . CHIGH.-COV
1. Dbl Chlgurupati.!ayaram Drelctor M/s. Zenolech Labouratones
+*  Privats Limited Regd Office.at Plot. No. 19 H.No. 8-3-677 / 1 5,
. SKD, Nagar, Snnagar Colony, Hyderabad — 500073, '
2. Sri Koneru Satyanarayana Director, M/s, Sunline Technologws .
Limtied, Regd.Office at 845, Banjara Avenue, Road No. 1 Banjara
Hills, Hyderabad 500 034, .
3. The Registrar of Companles, 3-5-398, C.P.W.D. Bullding,
--Kendriya Sada, Sultan Bazar, Kofi, Hyderabad
4.- The Official Liquidator, Kendriya Sadan, 3-5-398, C.P.W.D.
‘ 'Buildmg, Sultan Bazar, Kotl, Hyderabad.
5. One cc to the Section Officer, 0.S.Sectlon, High Court ofA P.
o '_-‘Hyderabad
8. The Regional Director Company Law Board, Southern Region,
'Chennal _
7. 2 CD copies.
8. One ccto Mr. V.S. Raju, Advocate
- 9. One cc to Mr. Kanthi Naraharl, Advocate
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DATED: 01.07.2004

ORDER

C.P. NOS. 38 AND 39 OF 2004
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or ' “,'J';:'

- o MIS ZENOTLO&! LABORATORIEB I'NVATE LIMITED 'I -

) Ve SWIT H : i

= r
. (herelnaﬂer referred o aa "ZLPLY Tranuletor C‘ompnny_ L ‘:-'
' e Y )l,«. : R,
. ( B _ incorporated under the. Cumponlu Aot huvlnq ite Noglnlured Oﬂlcu

)

.Road No.1, Banjara Hills, Hyderabad-500134,

'. f) "Scheme' means Schema of arrangament [or Ainalgamallon of M/s Zenb_ledi

Ei Laboratories anale Limited with M/s Emulhm Fuchnologles lelted urvder
t:\ CLE Seotion 394 of lhe Com;mnlnn Anl 1868, :

f L "' ' "Effectlve Date" maung the dale on which the rorll!lad coples of the Order of
%ﬁ € - _ lhe-_l-loq ble High Court ul Hydon_xbnd, aanollonlnu Uils schema, |u,f||ed »wllh ,the
@ | E ~ Registrar Co}ﬁ;;ianies. Andhra Pradesh, Hydwabial under 850.},-_539.4' of;;thé B
) : : o Companies Act, 1956. L
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.- h. "Undertakirig of tho Trunsforor Company” muneans

ot binclqdes all the proporlios, assots, wod tiebliitles of the Transloror

o _Company viz., M/s Zenotech Laboralorlos Piivatn Limiled., Inmedlately before

" the Amalga‘maiion,'

)  Without prejudice fo the goneinlily nl llw forogolng clauses the aald'

) _undérl'aking shall Inclurle all riglts, powars, itlnroate, authorities, privileges,

libertles and-all propertios and assels, inavablo ur fimmovably, tangibles, real or

. ‘personal, ctorporeal or incorpurodl In powsusslon or reversion, present or
.. contingent of whatsoever naturo and whorever stuated Including lease tenancy

. and agenc’y,n’ghtxs' and all other Interost tuwl «gihits In or arising oul of such

“property with all liconses, {redu matks, I'ulerds, Brand Names, Intellectual
Propeny Rights, Inventlona, gron!s, approvaly, roncassions olc.,
CPART -
"2) i) Ms Zenotach Laboralories’ Privata intod was Incorporated .in the State

of Andhra Pradesh on 22™ Day of Docowbar 1898 under Cebﬂﬁdale of
’ ‘ : §

s lnéorporaiion No. (H-30743 of 18utt 1w In the name and style of Mix

Credence Laboratotlos Frivele Llimllnd'. v passed the necassary spaclel
resoh.'sti'énju/.s 21 of tho Act and also having obtalned the approval of \hé Central
Government on Bth May 2003 the' natne of the compar'ly \ﬁa,s bhér‘jged to Mrs
Zenétebh ‘L.-?pdralmlos. Privald lel'lor.l- awd oblained frash’ c..erlificate' of
Inéorborat.ion consequent an change of nime from the Registrar of Companlos,
AP, Hyderat):aﬁ on 8ih May, 2003,

iy __Th}e_ ’Aulhorléud .Sh.mu Capi&uf ol "ZLl’L"lT‘ransfo_ror Company is
. RS'.Z;O0.00,000I- dlvldnd»lntn 20,00,001 m;ully' -shares of 'Ra.10/-- sach. The
Issued, subscribed and peld up capiad o "iLPL"ﬂ'ransferor Company s

~

Rs.1,i33,65,000/- divided Into 18,36,500 oty shares of Rs. 10/- eath. .
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iit) The  "ZLPLY Traasforor Company waos e aporaled o carry on the

business lo conduct, phannaceutical 1osew Ly, loxlelty studios and  Blo-

-Equwa(ence slud;es, Clinlcal Irluls Clinle:al Rouowechios, Glinical lesling of the

experimenlal drugs, o render Clinloa! Choamistiy, Palhology, Clinical Labo:atory

sewlces Blo-analytical vonsulling services, tu condiot daln managemant and

, regulalory affairs for tho mteunlnu nbjoolo

3 i) "STL"Transferao Coinpany was tcorporaled as a Private Limiled
Company on 15th Junu 1980 In the Stalo ol Andhia Pradesh under Ceriificate of
lncorporatcon No.01-10122 ol 1889- 90 undm tho naine and style of M/s Maa
Shakh Tube Mill Privale Limitad. Fuving paswed the nucessary special rosolution
u/s 21 of the Act andl also having obitahied the approval of the Cenlral

! )
Government on 1st Aprll 1982 the nama of thw compeny was changed lo M

'Sdpline Tpliés Private Limitod, Hhv‘lng pussw| tho nacessary resolution u/s 31 ol
the Act on 21 July 1993, the company wus converted Into a public limited
corﬁpany and change its nam.e to M/s Sunfine Tubex Limited and qblained frosh
corlilicate of incorporadion consagnont tn Jlu 1:.»m;‘r«rhlnh fiom the Reglstrar ol

Companies, AP, Hydeiabad on 201 Aayond, . 1993. Having pussedﬁ thies

necessary special resolutlon ufs 21 of the Acl and also having oblained thu

approval of ?he f)ientr.a'l Gove'mu'nent on " Ducombpr 2()60 the name of. ]l_l}n

company wag cﬁéngud fo M/s Sunling Tad mologles Limitad nnd oblained fresh

certificate of incorporallon consequent an chungs of name from the Reglstrar uf

Companins, A.P, Hyderabad on()lhl)m ambing, 2000,

M) The .Authorisod 8hare Capilal ol Hw Transloroe Compeny is Rs.

6,00,00,000/— divided into 60,00,000 eqully shares of Rs 10/- eéch. The {ssuad

and Subscribed Cagillal of the Transfores Crmpany Is Rs, 5,75,03,000/ divide |

Aofih



" into 57,650,300 oquily shures of Ru itN. ench. The Pald up Capital ol he
~ Transferee Com'paniy i Hu.2.31 89,000/ cllvlv:lnd into 23,198,800 aqulty sharus «f

'Rs.10/- each. The Transferce Company Imu fotfsited 34,30 409 oqully sharus of

' Rs 10/~ each due to non paymaent of alloliment money.

i)  The Transfurse Cornpany wun nmh‘ﬂy incorporated to canry on lhe

business of manulaciuiers producors, peacmgors, Imporler, exporters, Lu/os

_ dealers, distributors, and sollor of all kinds of Tubes and plpos of any kind of
metal inc_ludihgﬁlld sleal, Galvanised sheet, ‘Al_um|nu|_n Sheet, Copper shesl,
T Cast Iron, 'c‘arb’or'l slmél, stalnless sluel uf wy size siﬁd patlern used or copatila,
for being used fo;' arty Industrlal, Conunarclal, Ai;rlm.nltural ahdﬂ or domaslic -
" purposes and to:troa( and utllize any wasto arlsing from any such productibn 80

" asto produice, manufaciure by products of uny kind or nulure and to carry on the

business of soflware, Hardwaro il nformation  technology, tralhars,

assemblers, reseaichors, dovelopars, duslyners, manufacturérg), buyers anc

* sellers in India and abroad, importers and vxportors and agents fbr_ all varietlioy of

services such as walnng, computar comreunieation solutlon, Comimerclat wd
technical applicallons, bil operaling wyitsrs  microprocessors, enleuisy
resource planning. internel  solutions, wunsaclions  processing,  dalabase

management, Tecl'u'\lcul,' accounting, fthancial, computer alded deslgns, and

'éystems,' drives,..aulomalion programs, r{olworklng produots, cross plallonm,

softwaro, q'ua.lily?,,.lnmnnul’lun and elechond: nolutions, electronic and Informallon

industries and {o carry on in India or Abroad business to dovelop, irport, expo,
transfer, leaso or carry on resaarch I tho llold molecular modaling for varlous
applications in tho flald of blo thehnotogy ol nany olhor stoam of basic { coplux

sciences and to develop, create, managn, market, encourage the establishmant

LA

" products, peripheral equipment of oluctionle and  Information technoiogy
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on manufacturing facitiles / rosoarch owriliws varlous, applications ol. blo
lachnology in the fields of dovolopmont of madicines for human, plant or animal
uses. .

PART - Ik

¥

‘4, 4.W|lh' effei:t from the appolntad date, the vntire undortaking of the Transferor

Combér{y viZl,_'M/s Zenotach Laboratorins Mrivale Limited ( *ZLPL" / Transforor

' Company ) in‘cluding' all s nwvable and ummnovable propertles such as land,

‘..bu"Hdlngs, blént &'» mucshhm'ry It eny, eand olbwr aesels of whatsoever naluie
and Including all its rights, Intorost, privilogos, powérs and authorities togethor
with all its licenses, patonts, lntoliﬁctunl Property Rights, lnventionﬁ, tradia
marks, brand names hnbml onlitiomernts, axport quolas'held, applled for or us
may be including obtalned homnﬂe.ar by itfo wilich it is eﬁlitlud and Including sll its
{ndr.)ey's,l‘advahces, book debts outstanding rocoverable claims and agreements

.';aﬁd iﬁéft{dihg‘ail othur rights and powors af wvery description but subject to all
mo'rtgagés aﬁd chdrges and hypothecallon aod uuarantvees, I any, nnd éll other
rigits whatsoever aflocting tho p;opnnlluu ol Trun:zféror Company le, M/s
Zenotech Laboratorioa Privalo Limited., shall without any further act or deed be

transferred to and bw» vested In Trahsfmen Company in accordarice with and
i

under Section 394 o Ihe Aot - ,

6. With eficct from tho tppolntod date olt Habllitlos, debts, duties and obligations

_of whatsoever né;dm ahall wl(houl any further Act or Deed be transferred to and -

taken over by the Transforee Company I sccordance with and under Section

394 of the Act,
6. i) Alllegal and olher proceedings und action of whatsoever nature In any

. Court or Tribunal or before any aulhwrity wilhh which M/as Zenotech Laboralorias

Privale Limited (transleror company) I8 cuticatnod or lo which it is the party shalf

UAL



not abale or be discontinued or be n any way prejudicially affect by reason of the
aforesaid transfer nnd vesling of the undwitolking olc, under Clause 4 nnd 5.
aboye by anything contalned In the Gileme and. may be conlinued snd

prosecuted by or ngalnel transferes compnny In the samn manner and to tho

same exlent as thoy would have hoon conlinted and proseculed by or myal-i

transferor compariy Il tha Bihame hed rd Loen given offect to.

1)) ‘All'thvé lemploy'mc-n of Mis Zenotoch | nborntories Private Limilod shall becoma

the e‘mpldy'ees of the Transfoeree Company without \ntdrrupilon in sarvice and on

* the basis of conltlhuily of sorvico and on the terms and condltions not loss

favourable than thoso subalsting wit}i iofuionca to the Trahsferor Company oy ¢
the said date. '

7. The-aforesaid M/s Zenolech Labotulones Private Limfled vesling of their
undertaﬁngs elc., of Tranvforor Compeny under Clause 4 and 5 abovo shall rot
affect any tran'sactinn, proceddings or acllen niready valldly coh(:ludéod, sottlod or
laken by Transforor Compnny nnd altor e oppolnted date, pursuant lo clausy
10 hereunder.

8. Subject to the provislons cortalom] In- the Schames, a'll 'cleenda, honds..

contracts, agresmaonts and othor lnsluaeents and doourments of whalsoaver

nature to which thoe Transteror Compuny Is paily ond which are gubyuisiig
' sffettive or enforcuable befora the appoliiad date shall remain in'1ull force und
. . i . . v
efiective agai’ns(l'or in favour of Transinnn Company end may bs onforced fully
.ahd‘effec\iv.e!y b)./ or ég;nlnal Transforoo Cotipany ag oy would have beon by or
against Trérﬁfcron Company H the Schome hind not been glven aifect to.
a) .' I‘n consideration of the transfer undor clausss 4 & § above and upon he

Scheme becoming ofloutivo allor Liolng snoctioned by the Cout, tho Trunsterno

Compény’ e, Mis Sunllne Technologles Linitad shall allot 5 (Five) ecully sheroe
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", the transferee company.

t

of Rs.10/- each fully pald up for avory 1 (Qnn) aquily shares of Rs.10/- each helr
!

by such members in “ZLPL"/Transloror (:onu)dny.-
b) All the members of the "ZLPL" / Trunstuiol 'Company shall accep! the.shares
to be ailol[eq as afores-nid In lleu of thelr al'mm'hwldings. R

c) The_new ,equiiy shares of “ZLPL" / Trnrmlm'orA.Cumpany. to be allotted us
afort.:asaid.shall fank for voting.and afl uther rights "parl pmsau. with the oxleting
sharels‘of_Trahéfere'e Company.

d) The members ol M/x Zenntech Labuoralnnes Private Limited., on Inumallon

“from M/s Sunline Tochnologles Limlter ulwll surrender their share ¢ 'liciaon

-and allotment letters to M/ Bunllm Tochinolugles Limited  for dm-on

. - thereof and t_éke all necessary steps to obtaln from M/s _Sunllhe Technolagles

Limited fhe éharo cortificates to which thoy are entitled under the Schen

e) N‘o. frac@iorial corillicales shall ba luur;d' by the Transferee Company In
’ respect of fracﬁbnal onlitlements, Il any, o which the members of the Transferor

Company may be entitied on Issue and aliotment of the shares and ol the

-Trénsferee Company as aforesaid eny finctions arising there from shall be

rounded off {o one

f)  Upon amalgamation becoming offechivo, the authorised share capltal of the

transferor company be desmed to have besn addsd to the authorised caplial of
, 8

g) The ne\‘i(/ shfzuns lo be allolted on upynoving the scheme of amalgamatiun
- shall bé entitled to be listed on tho stock exchangas‘ wheréver tha shareyg of 1he

transferee c=mpany are lisled.

h) On épprovlng the scheme of amalgnmation by the Hon'ble High Court the

name of the tranafores company shall Lo changed to'Mfs Zenotech Laboratonas

Limited subject to the complianco of provislons of the Act.

oot
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9. ‘-."Jﬂh dfect bome - spointed dalw and 1 Transi Company Is ¢ ivad,
»it shall be deemod to have bean coirylng on end lo_ be canying on ils UG el
“for and on b_ehblillf of and In trust of '| |bm‘w1m'éa Compa'ny. |
10 Upon the &cheme belng sénchcmod by lhe.CouN uﬁclur sacllon 394 of the
Actand on its becoming effectiva {ho 'Tléhsleror Cdmpény shall bo di'ssolvud.
'Wiithl_"g;)ihg through the prqcess of winding up with effect fron.1 Yy gppolnted

-d;‘ale'br such.olhor dale as inay bio lixed by the Court, |
11 Any mogﬁ_\ficulion of the Schomuo, which the Courl by its order may doom il to

make or impose and eny direction which the Court may deem f{it lo lssun as

r_egérds’ lha implamentation of the $chume and all matters connectod thorewith
A shé!l. bind both tho Companios and shaoll be glven effect to by the Board of
lDirelctt‘)rs of both transferor /'transferos companles and they shall also do all acts,
deedé or thingy a6 mey ba necossmry i carry the scheme into effect.
; '

o !
.12, The Transteree Company shall on behall of Transteror Compuny bear all
'cds\s, charges and expenses islaling o and to be incurred In conneeton
bringing into alfoct the Schemie mul vonsequent upon amalbanm\iun of M

Zenotech Labora.arles Private Limiled with M/s Sunline Techinologles Limited.

13. The Transforee Company el the Transferor Company sghmll apply to the
High Court of ]xgi-;i;:é:ldré of Anchn Praclash at Hydefabad qu; san:loning this
Scheme under Section éO'l of the Acl and for an order or orde;s under'Simliqn
.39;} of the Act Ior carrying thls Schome inlo effect and f.or dlésolutlon without
wi_nding up of tho Transieror ()ompm»y'l.e.,' M/e Zenotech L,aborah:urlnq Pilv nde

. Limited. o B '
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¢) The Scheme although operelive fram e nppolnted dat~

PART-IV

14, The.scheme is conditlonal and subject 1o tollowing approvals:

a) The approval by lhe requisliie majoritlos/consent of the riembers of the

- Transferor company und Transfaree coinpiny,

-':"b) bbtaining all 'éahcllons and ordera of the.cour under the L.

i be given eftect

_to with 'such modiflcations as may bo ondored by the ble High Cuut of

Andhra Pradesh at Hyderabad,

L XX}
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" Hyderabad —~ 500 073 ruep. by

IN THR HIGH COURT O) JUIMGUATURI, ANDIINA PRADESH
AT IIYDIHABAD L
(ORDINARY ORIGINAL/CIVIL JURIBDICTION)
TIIURSDAY, THE FIRBT DAY OF JULY, !
: TWO THOUSAND AND FOUR '
PRIUMENT .
) 'IHE HON'BLE MR SJUATIOGR V. V.8.HAQD
COMPANY PETITON: NO.3H AND 39 of 2004
COMPANY APPLICATION NOB 2888 AND 2889 OF 2003

IN THE MATTER OF THE COMPANIES ACT (1 of 19356)
-AND - ;
IN THE MATTER OF 8SKCTION 891 AND 394 OF 'I‘HE BAID
Aot
IN THE MATTER OF M/8 ZENOTECH LABO RT()RIIGK PRIVATE
LIMITION WITH

IN THE-MATTER OI‘ M/8 BUNLINIC TECHNOLOUIILE ]JMITED

C.P. NO, 38 OF 2004:

M/8 Zenotech Laboraturles  Privite Lined, n. company
incorporated under the conpmnles Acl 1956, hnving st Reglstored
Office at Plot. No. 19, H.Nu. 1956 haviog e Reglutered ofiloe at

Plot. No. '19, H.No. 8-3-677/16, HK[} Napnr, tilmyar Colotty,
it Dilrectnr, (h, Chigwupatd

ayaram.

LPetitlaner [ Transler vy Company

Petitioner under Section 391 and 394 of the t mn[nmiw Act
praying that this ngh Cowrl muy be pleaserd to

That the Scheme of Arrungement lor nmalgamatinn
as consented by the alwrehuhlers  of  the
Petitioner/ Trunsferor Cotnpany and the Transferee
company a copy of which is filed hercto as
Annexure A-5, be sanclloned am) eonhirmed by this
Honble High Court no an to be hlindlng on all the
members, creditors and employeen of |hn Petitioner

Company atul ol conrerned,
&) For an order thal the Peltloner [/ ‘transferor
Company be dlsuolved  without golng tlirough the
process of winding ugp. '
For an order under secton 394 ol the Aci that the
Petitioner Compuby do withla 50 idayy after the
date of the ordern, cartse n corlltied vopy to be
delivercd Lo The Roglatrnr. of Compmnlos, Andhra
Pradesli, Hyderabied for rogleiratlen and on such
certified copy belg lellvered or unctt date’as this -
Hon'ble High Court iy deem Ift, the Reglstrar of
Companies, Andhrn Pradesly, Hydrmlnul ‘shall tale
all necessary consequentlal action In renpect of the
Petitioner company «nd alao dissolution’ of the
Transferor compiny without geliyg t]n'ough the

proccss of wlmllng up,

a)

c)




d). - That ,the partles of the wcheme or otlier persons

' mturcstcd shall be at liberty to napply to this Hon'ble

‘ Hl[’h Courl. for any divectlon that may be necessary

in regart! to the' cuarylay oul ol the scheme of
mmngcnmm 101 umulgmnullun

N THE MATTER OF THI OOMPANIEB ACT [ 1L OF 1088)
IN 'I‘HE MATTER OF M/8 8UNLINE TECHNOLOGIES LIMITED
. AND :
IN THE MAT’I‘ER OFL M/8 ZENOTECH LARORATORIES
PRIVATI‘ LIMITED -,

C.p, NO..39 OF 20044

BETWEEN:

M/s. Sunline Technologlen Limited, o compuny incorporuted
under the Companies Act 1966 having lis Repintered Offlce 845,
Banjard Avenue, Road, No. 1, Banjara Hills, Hyderabad - 500 034
rep. by its Director, Sri K(mcru Satyanaraynin.

. Petitioner 1 Tgnnferee Company

Petitioner under Hectlon 201 8 304 of e rompanien Act
praying that this High Court may be pleased 1o

a) That the Scheme of Amalgamotlon nw approved by, t.ha
shareholders of the Patltloner / Trannlrtoe Compuny and’
the Transferor Company a copy of which s flled hereto as

’ Annexure A-5, be nanctioned amd cordirmed by this Hon'ble
Hzgh Court as to be binding on all thw inembers, creditors
and employees of the Petitioner compnny and all concerned.

~b) I‘pr an order under acctiond94 of the Acl 1hat the Petitioner
Company do within 80 days aftor the date of the ordors,
cause’ a certified copy to bo dellverod 1o the Reglstear of
Compamcs, Andhra P'eadosh, Hyderidbid fot teglstration
ahd on such cortllied copy l)nhm tdellverml or suoh date ng

this Hon'ble Hlgh Couwtt may demn tt, the Roglotnr of
Compames, Aniteha Pradesh, Ilvdnuluul shall take all-

. necessary consequential nction fn renpeat nf the Petloner

company.

That the parties of the schenie or other persons interested
shall be at libetty to npply to thla 1len'ble High Court for
any direction thnt maybe necessury In regard to the
carrying-out of the scheme ol armaogement;

Ko )
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Petitionycoming on for orders upon reading the Judgc
summons and the affidavits dated: 10.02.2004 and filed by Mr.”
Jayaram Chigurupati Director of the petitioner companies in C.P.
No.38 of 2004 and affidavit df; . 10/2/2004 and Hed by Koneru
Satyanarayana, Dircctdr ol the Delltloner Company CP. No.
39/2004. in support of thin Pctliions and wpnn hearing the
arguments of Mr. V.S. Raju, Advacats for the Petitluner ( ompany,
in both the company petitions

THE COURT DOTH ORDIIR AS F(’)LLOWS:

1. That this Coutt doth hereby swnellon the achemne
of amalgamnlion nnd doth hecrhy declare the
same to be binding on the Transloror company
and the transferce compnny namely M/s Zenotoch
Laboratories pvt Itd (ronsleror eonmpany) and M/e
Sunline Technologlen  Limlted  ( Tranasfere

: company)

2. that all tho properly, rights sl powers c»f the
transferor conpany sapecifiecd e scheme of
amalgamation anncxed hereto wnd ol the other
property, rlghts ead powers ol (he tratnsferor
company be tronufecred without luether act or
deed to' the transleree compnny and uccordingly
the same slwll pursunnt to the acction 394(2) of
the companies Act, 1956 be translerred to and
vest in the trunsferee company far nll estate and

“interest of the trunsferor vompuny therein but,
subject nevertheless to all churgrs now affecting
the same;

3. That oll the Habilltlen and dutlen of the tranefcror
compnny be tanpferred without inether act of

_ " deed to the fransferee company und accordingly

. the same shall purmiant to wection 394(2) of the
companies ncl 1956 be tranuferred (o und becotne
the. labilltlen  and  dutien ol the  transferce
compnny.

4. That all proceediugn now pending by oc agalnst
the transferor compuny be coulinued by or against
the transferee compuny

5. that the tronuferee company do without further
apphcatl_o allot to such members nl the transferor
compa.nyé:ﬂm nol glven such notler of dissent ns
is requittd by the Heheme the wbnrs n the
transferee company {o which they ure entltled

- under the sail gclieme ol amnlyumoibon and

6. That the trausferor company o within 30 days
after the date of tils order cause ol certifled copy
of this ordet to he delivered to the Reglstrar of
Companies for registration and on such certified
copy being so dellvered, the tromsferar company
shall stand  dlssolved nnd  the - Registrar of

Companies shall place all docnmentw relating to
: |

&)



To

L DU

th:e transferor compnny nnd reglstered with him
on the file k(‘pt by hlin in relatlon (o 1he transferee company
and the files relating to the snld two companles shull be

consolidated accordingly.

7. that nny person interested whall be at lberty to -

apply to the Court In the nbave matter for any
directlona that may be necennaury, ond

8 that there be no order. nn to conts in both thc '

w

_sloxcn

company pct!l.lonu
H1/ 1ih, SADA SIVA SARM
JOINT -REG ISTRAR :

on crlc)N/ {gﬂéER

/] TRUI COVY [/

Drt. Chigurupntt Jnyarnt, Dreletor, M/ u. Zenotech
Labouratories Private Limited Ropd ¢HHore ut Plot, No. 19

H.No. 8-3-677 j 18, 3K1), Nngnr, Stlorgar Colony,

Hyderabad - 500073. _ ,
Sri Koneru Satyninraynnin, Directon, M/ s, Sunline }’
Technologies Luntled, Regd.Office nt K15, Banjara Avenue,
Road No.1 Banjara Hills, Hyderabad 500 034,

. The Repiatrar of Companles, 3-5 008, C.PW.D, Bulldlng, B

Kendriya Sadan, Sultan. Bazar, Kotl, Hydernbnd

. The Official Liquidator, Krndnyu Sndnn, 3-5-398, C.P.W.D.

Bmlding, Sultan Bazar, Kotd, Hydernlmdl.

. One cc to the Huctan Omcnr, O.H. Yertlon, High Conrt of

A.P. Hyderabad

. The Regional Director Lompanv Law lh-n td, Bouthern
‘ ch;lon, Chennni :
. 2 CD.coples.

amsr th/ Co . (’6)’6 A /&Zl g
. . b , EN {9 b,
- - "sur:mNT!NDT. m/ 74 ‘f’t’r

C ’ _ : ocorsT P
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CHCEONCHNCNORONE,

MIGH COURT

DATED: 01.07.2004

AMALGAMATION bECREE

C.P. NOS. 38 AND 39 OF 2004

ALLOWING THE COMPANY
PETITIONS
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FlCl'RM‘NU. 21 - | A‘MR7E)<U£-@9\

Fegiatyal Lon Mo, “ ln.l SARNTY IR EATITEY
Nominal Capital : Rs.6,00,00,000/~
THE CDMPANIES ABT, 1956

Company Law Board Ordgr
(Pursuant to Sectivn 391 & 399)_

1.. Name of the Company s M/s. Bufline Technbludics
. C - Limited.,

2. Name of the Court S "
- with location i: High Court of AndHea P
' Hydorabad. o

3. ,.D,zit.:ré of passing the order ] 01-—07-—2004.

15— 07—2004 (certiFied copy
of the order is enclnsed).»

4. | Date of issue of order

5. Section of the Companies Act
under whigh- order passéd. An

1EEEEE copy of the o Co

order is attached. t Sectian 391 & 394, QF tm
s ‘ Companiss Act. A '

SI1GNATERBunIINe Technologles L
NAME 3 S CTOET

PET1TIGKER.

Dated thezg.. day of July, 2004.

RS ey

Fooe
I DEPARTMENT OF COMPANY AFFAIRS
o ROC CASH COUNTER RECEIPT
g I OFFICE OF THE REGISTRAR OF COMPANIES
RI— GI"TPFJ{ 0OF CDI‘%PAHJFB H‘r’DL-.RABADZ 37,2008

45014%4 REGN 01-010122
(iuNmF TECHRNLOGIES urmen

ng OF MODEOF  DATE OF mgsum
- DQEYMENT  FAXMENT  DOCUMENT 540

f TN

ot Coieng £ (0)
‘ "~ TOTAL ‘
N: NO“MAIFEF A: ADDITIONAL FEE

COMPU il WSUPPORT BY INDUSTRY DIVISIONNLC,






<. FORM NO. 21

Rﬁgintration No.s G1-307458 of 1998-98,

Nnm:lnal eapital ¥ ‘R842;00;00,000/- -

THE BOMPANIEB .A0T; 1956

2. - Name of- the*Gourt
with locatlmn

:fuhiantha ordar -~ o

4, Date n# issu of order

5. - Bection oF‘the Dompanien Act
‘ Dl
—d . . -
Lq ‘ PV of the -
i ) : attached. S Sactlon 391 & 394 of the :
CJ ' - o Cospanies Act.
W
- ”_') i For ZENQ'IECH IJ\BORATORIES PYT Lo
Datad
m:P)inmnNT OF COMPANYAFFA 5
' IRS
. : . - CASH COUNTER RECEIPT
o : _ OFFICE OF THE REGISTRAR OF COMPANIES

by
. REGISTRAR 0F Cpmp

Qﬂ RF C. NO. : 450195
. i el'meLH LERIRAT G

BNIES, Hr“tfﬂ‘ynh')"T/U//HO'H
RFGN() 01-0307973
N PJ"MI LIATIED

¥ o .
| S : - 'TYPFE OF  MODEOF DATE OF |
1 ! DE 0} AMOUNT }-
TIM P. 2 | :
AT gt bocur e
O
<] . i Pt “IOIAL 5040
N | NO) l{ALPEE A: ADDITIONAL FEE
% 'SUPPORT BY INGUSTRY DIVISION N.1.C:
(3
O
O

Dnmpany Law Boakd .Order - A
(Pursuant tn Saction-591 & 394)
N sof the Company ~ - R M/s.Zenotech&Laborat‘ i i
. - o - Private Linited "







IN THE HIGH COURT OF Ji
) ATH

THE HON'BLE M& Ji
COMPANY PETITG
COMPANY APP;

-~ CONNEC
COMPANY APPLK

- IN THE MATTER OF THE

IN THE MATTER OF SCHEME
' CREDENCEL PHA

G EEN
MITED

ZENOTECH LABORATH

COMPANY APPLICATION NO.14 of 2006:

. PETITIONER

{ Transferor Company)

=C=C=C=O-C-0=0 O 0O OO 0O 0O 0O @ C

4:/\

ad

Petitioher under Section 394 of the Companies Act, 1956
ule 79 of the Companies ( Court) Rules 1959, praylng that this
ourt may be pleased to

i) The said scheme of arrangement may be
sanctioned by the Hon,ble Court so as to be

loat: anyindion

the transferee Company and all

concern;This Petition coming on for ordors

upon reading the Judge's Summons and

the affidavit dated 07-02-2006 and filed by

Mr, K. Ramakrishnn Prasad Director of the
f.




IN THE MATTER OF T+ T {1 0f 1656)

IN THE MATTER OF SCHE!
Hcemarus Health

ZENOTECH LABORATORIES LIMITED

IN THE MATTER OF M/s. CREDENCE PHARMACEWUTICALS LTD

Hemarus Healthcare Private Limited, F
nu Prasad. O/o 8-3-319/8,
, Yellareddyguda, Hyderabad~73

by its. by its Diretor,
n Towers,

o

( Transféf&if@ompany)

Companigs Act, 1956
RW Rule 859, pre
High Court

anctioned by
n ail the
empany and

udge's Summor 3

This Petition

of this and upon

K. Ramakrishify

Gounsel for the.
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e
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ABORATORIES LIMITED
I
AND

ZENOTECH LABORATORIES LIMITED '
IN'THE MATTER OF Mis. CREDENCE PHARMACEUTICALS LTD

Between:
ZENOTECH LABORATORIES LIMITED
Rep. by Ms, Pameela Paruchuri, Company Secretary.
Olo 8-3-677/15, SKS Nagar Srinagar Colony,
Hyderabad -73.

..... PETITIONER

R ( Transferor-Company)

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

i Tt zaid: stheis of arr
sanctioned by the Hon,bl
binding on all the 5
creditors of Ithe Petitioner Company and on
the transferee Company and all concern;

THi§ Petition 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 this and upon
hearing the arguments D.SESHADRI NAIDU Counsel for the

Petitioner company.




These three Company' Petitioné are filed by the two:

Companies viz., Credence Pharmaceuticals Limited (for shért

\

Hemarus Healthcare Private Limited (for short *HHPLY, and the Tfansﬁzree

Company viz., Zénotech LaBoratories Limited (for short ‘ZLL"), under Section

394 of Companiés Act, 1056 (for short ‘the &gk

read with:Rule: 79 of the

; gi%;aﬂpmvﬁfiﬂéi‘_

Companies (Court) Rules, 1959 (for short ‘i Rules’), :

the scheme of amalgamation, under whi e Transferor Cdmpanles are
sought to be merged with the Transferee C
It is stated that the first Tran r Company, viz., Credence
Pharmaceuticals Limitcd, was .ihcorporéted‘ S 10.06.2004 aé a prlvat:e
limited company In the State of Andhia Pradesh, vide certificate’ of
Incorporation No.01:43 ‘

-

company vide fresh certi

L’

Company as onéﬁﬁi

carry on

medical, ¢
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®) accordingly, an order was

the meeting of the sharghold

Issued, subscribed and pald uf

75,11,496 equity shares of Rs.1;

SARJ
CP Nos. 14, 15, 16 of 2005




CP Nes. 14, 15, 1

and voted, have abproved the scheme of amalgamation. The

secured creditors, of which four are natlonalized banks and one ¥ )
institution and all of them have give thelr consent. The originalbiel
giving thelr no objection, are filed before this Court. Therefore, there is no
objection as to the secured creditors are concerned. It is represented that

there are no unsecured creditors,

The second “Transferor Company, viz., H&Hi4

Limited was incorporated on 20.06.2005 as a private dimitad company urder

the provisions of the Companles Act in the State of Andhra Pradesh, having

ithiram Towers,

its registered office at 8-3-319/8, 4m

equity shares of Rs.10/- each. The issued, subscribed and pald up share

capital is Rs.1,20,00,000/- divided into 12,00,000 equity shares of Rs.10/- -

each. The main objects of the second Transferor Company/HHPL, as set out

pharmaceuticals, drugs and to carry on the businessas dealers in and

raical, scientific equipiients etc., which are more

T
-
3

W

h?
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“gomapany filed
Bmeting of the

amalgamation, the company has changed its name from 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-
677/15, SKD Nagar, Srinagar Colony, Hyderabad-73, Andhra Pradesh. The
authorised share capital of the Transferee Company, as on 30.09.2005, is
Rs.35,00,00,000/- divided into 3,50,00,000 equity shares of Rs.10/- each.
The issued, subscribed and paid up capital is Rs.15,08,28,000/- divided into
1,56,82,800 equity shares of Rs.10/- each. The main objects of the
Transferee Company, as set out in its Membrandum and Articles of

Association, are to carry on [ri:Thold o @htbad business to develop, import,

transfer, lease or carry on res field of molecular magell

varlous applications in the Hé
basic/complex sclences and

the: establshfient 6




shareholders in person, whilé ¢
having total value of the share capital of Rs.8,06,82,460/- divided into
80,68,246 equity shares of Rs.10/<#ach, 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.10/- each. |

The scheme of amalgamation was put for approval and the said

resolution was approved by the shareholders of the value of .

Rs.8,06,64,460/- divided Into 80,66446 equity shares, while two .

shareholders, having share value of Rs.13,000/- divided Into 1,300 equity

shares voted against, while the vote of one share¢holder, by proxy, was

s’ —
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vérhmeht, as well as to the Officlal Liquidator, apart from
thé notice to be published in Indian Express’ English daily ang

artha' Telug:g.-agai .0 Hyderabad.editlonsy-and accordingly, notices were

publistied In the:
In respgif he Official Liquidator and the

d his report, stating that the

Transferee Company has to comply with the requirements of listing all the

securities on the stock exchange in terms of the Securities and Contract
Regulations Act. Apart from the above two objections, there are no other
objections pointed out by the Official Liquidator. While the Registrar of the
Companies, who filed the affidavit, has stated that the Transferor Companies
did not seek relicf of dissolution of the Transferor companies without winding
up, therefore, the Transferor companles cannot be dissolved under the
proposed scheme of amalgamation.

With reference to the Transferee Company, it is stated that it Is a

listed company and it has not produced ‘no 0
scheme of amalgamation from the stock exchange, where the shares have

been listed:. The f ‘sialgamation shall be

have filed ‘gmendmer




CP Nos.14, 18,

incorporated in the scheme of amalgamation, as well as th

the second objection raised, i.e. non-production of no objection :

the same, a copy of the
been filed along with the reply, therefore, soug

It is stated that there are secured creditors ifi-#88peet of first Transh

Héfharis Healthcare Private Limited.

In respofise to the notice issued by publication, ng
received from any third parties. The scheme of amalgamation - pravides f

transfer of the “assets and llabilities of the Transferor

ompanies:to the

i

Transferee Company on approval of the scheme with effect from the
appointed date. It is stated that the employees, workmen and other staff of

the Transferor Companies. with effect from the appointed date, would

become the employees of the Transferee Company without effecting their

continuity of thelr service and other benefits, including the juﬂsdictlon of ’

scheme becoming effective, the Credence
Pharmaceuticals Limited would be Issued two equity shares of Rs.10/- each

fully pald up for every three equiy

jproval of thasame :

dy filed. There are no creditors of the 2 Transferor"Company; iz, -

#és of Rs.10/- each fully pald up, held

He'stock excharige; hias | | .
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CP Nos.14, 15, 16 uf 2006

“of the Transferor Companies. Similarly, with referencd:;

; ransferee Company shall, without any further application gr
ity shares of Rs.10/- each fully paid up of the Trasnferee
thé Eharcholders of the TranSfér‘ér Company for every 10 equity
#Ahe Value of Rs.10/- each fully paid up, and the Transferor
-Compsnieswould get dissolved without winding up orders.

As no objections are received from anybody and as & ‘sWap ratlo fixed
is based on valuation as determined by the qualified persons, and the same
has already been approved by the sharé"ho!ders, white consld.ering the
scheme of amalgamation, there is no objection for approving the scheme of
amalgamation, as sought for.

Accsrdingly, the scheme of amalgamation, as sought for, Is approved,
and the Transferor Companles are ordered to be dissolved, without winding

up, from the date of the scheme comes into operation. The petitioners are

directed to serve copy of this order on the Registrar of Companies, within a

perlod of 30 days from the date of r_' 4 copy of this order.

gly, ordered.

‘ 319/8, Prashanthiram Fg
2. M Prasad, Do




OFFICE OF THE
District Registrar,
Hyderabad (South)

number 57110 dated
- (Rupees Twenty Two
y Three only) towards

yderabad in the S.B.H,

has been made.

Date : 06.10,2008

Place: ﬁy&era“bad

ool

(SOUTH)
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L) DATED: 02-05-2006
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Y . COMPANY PETITIONS 14, 15 & 16{DF 2006
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