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IN THE HIGH COURT OF JUDICATURE AT ALLAHMABAD
ORIGINAL COMPANY JURISDICTION

ANNEXURE No...

IN

T

COMPANY APPLICATION No....... OF 2009
[Under Section 391 read with Section 394 of the Companies Act]

IN THE MATTER OF AMALGAMATION OF :

JAYPEE HOTELS LIMITED
JAYPEE CEMENT LIMITED [
JAIPRAKASH ENTERPRISES LIMITED
GUJARAT ANJAN CEMENT LIMITED

WITH

JAIPRAKASH ASSOCIATES LIMITED

DISTRICT : GAUTAM BUDDHA NAGAR

JAIPRAKASH ASSOCIATES LIMITED
having its registered office at

Sector - 128, NOIDA- 201304
District Gautam Buddha Nagar, (UP).

JAYPEE HOTELS LIMITED
having its registered office at

...... Transferee Cornpany

Hotel Jaypee Palace, Fatehabad Road,

Agra, Uttar Pradesh.

JAYPEE CEMENT LIMITED
having its registered office at
5 Park Road, Hazratganj,
Lucknow 226 001

JAIPRAKASH ENTERPRISES LIMITED
having its registered office at
Sector - 128, NOIDA- 201304
District Gautam Buddha Nagar, (UP).

GUJARAT ANJAN CEMENT LIMITED
having its registered office at

Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, (UP) .

..... Transferor Company No. 1

..... Transferor Company No. 2

..... Transferor Company No. 3

..... Transferor Company No. 4

APPLICANTS
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2T

'MEMORANDUM
AND
ARTICLES OF ASSOCIATION
OF
JAYPEE HOTELS LIMITED
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COMPANY No. 11175

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT OF CHANGE OF NAME

IN THE OFFICE OF THE REGISTRAR OF COMPANIES DELHI & HARYANA
(Under the Companies Act, 1956 (I of 1956)

IN THE MATTER OF M/S. SIDDHARTH INTER-CONTINENTAL
HOTELS (INDIA) LIMITED

| hereby certify that SIDDHARTH INTER-CONTINENTAL HOTELS (INDIA)
LIMITED which was originally  incorporated on TWENTY NINTH day of
DECEMBER One Thousand Nine Hundred and EIGHTY under the Companies Act, 1956
and under the Name SIDDHARTH INTER-CONTINENTAL HOTELS (INDIA) LIMITED
having duly passed the necessary resolution in terms of section 21 of Companies
Act, 1956 and the approval of the Central Government signified in writing having been
sccorded thereto in the Ministry of Industry, Department of Coﬁwpany Affairs, Office of
the Registrar of Companies, Delhi & Haryana, New Delhi vide their letter No. ROC{
Approval/21/11175/18319 Dated 26.6.87 the name of the sai'd Company is this
way changed to JAYPEE HOTELS LIMITED and this Certificate is issue pursuant to

section 23(1) of the said Act.

Given under my hand at NEW DELHI this TWENTY SIXTH day of JUNE One
Thousand Nine Hundred EIGHTY SEVEN.

Sdj-
(N. S. GUPTA)
ADDITIONAL REGISTRAR OF COMPANIES
DELHI & HARYANA
' NEW DELHL.
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Form |l R.

fraa &1 gR-aN
Certificate of Incerporation

o 11175 IF 1902
No. 11175 of 1980-81

# vag gra Swifna w3ar § 5 o fegrd gee-wienaa gieea (gfan)
fafadz weq+T wfgfaaw 1956 (1956 &1 1) wdr7 fqafag &Y o § w1 ag Fvo1
afsifaa |

| hereby certify that SIDDHARTH INTER-CONTINENTAL HOTELS
(INDIA) UIMITED is this day lIncorporated under the Companies Act, 1956

{No. 1 of 1956) and that the Company is limited.

U ZEATER ¥ M o 8 T1W, 1602 F fagy war |
Given under my hand at NEW DELH| this TWENTY - NINTH

day of DECEMBER One thousand nine hundred and EIGHTY.

{ ") Eol-
Seal of the Office (%= FI)
of the Registrar of Jakil fo‘ﬂgft
Companies Delhi & Registrar of Companies
DELHI & HARYANA

Haryana
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CO. NO. 11175

Certificate for Commencement of Business

TR TR ST & G-
Pursuant to section 149 (3) of the Companies Act, 1956

Fmdr afafEn euE @GRl ¥¥R (3) & srg@Ror ¥

| hereby certify that the SIDDHARTH INTER-CONTINENTAL
HOTELS ( INDIA) LIMITED , ‘
which was incorporated under the Companies Act. 1956 on '
3t i e SR § o o @ W A s 8 99,1902
the TWENTY-NINTH day of DECEMBER 1980 '

and which has filed duly verified declaration in the

i g X 5 o Feffie T 0 S sow W ga

prescribed form that the conditions of section

3 o & 5 3 U 2 (3) (®) (M) TF

149 (2) (8) 1o (¢) of the said Act, have been complied with is entitled
1 T T T ST R €, o T S F

to commence business.

s

Given under my hand at NEW DELHI

B TEmr ¥ o7 e ¥, BET, 1%eR
this TWENTY -THIRD day of FEBRUARY
One thouisand nine hundred and EIGHTY ONE
Fr ST & T 0 '

Sd/-
Dpr  (SOORAJ KAPOOR)
Registrar of Campanies
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o 11175 IF 1902
No. 11175 of 1980-81

# vag gra Swifna w3ar § 5 o fegrd gee-wienaa gieea (gfan)
fafadz weq+T wfgfaaw 1956 (1956 &1 1) wdr7 fqafag &Y o § w1 ag Fvo1
afsifaa |

| hereby certify that SIDDHARTH INTER-CONTINENTAL HOTELS
(INDIA) UIMITED is this day lIncorporated under the Companies Act, 1956

{No. 1 of 1956) and that the Company is limited.

U ZEATER ¥ M o 8 T1W, 1602 F fagy war |
Given under my hand at NEW DELH| this TWENTY - NINTH

day of DECEMBER One thousand nine hundred and EIGHTY.

{ ") Eol-
Seal of the Office (%= FI)
of the Registrar of Jakil fo‘ﬂgft
Companies Delhi & Registrar of Companies
DELHI & HARYANA

Haryana

——

o S e T T A S O e R R P

; %%%%ﬁ%ﬁ%ﬁ%ﬁ%ﬁ%%ﬁ%ﬁﬁ%%ﬁ%ﬁﬁ-ﬁﬁ%%%%%

%Xﬁ%iﬁ%ﬁ&i%ﬁﬁ%ﬁi@é%%ﬁ%ﬁﬁﬁ%i%3%2%&%%%&2%2&%&:K*’AK*EE%%%%%m&&%@%%%%ﬁ%%ﬁ%ﬁ%%ﬁ%gﬁ%



IN THE HIGH COURT OF DELHI AT NEW DELHI

( ORIGINAL JURISDICTION)
IN THE MATTER OF COMPANIES ACT. 1956.
AND
[N THE MATTER OF JAIPRAKASH ENTERPRISES LTD.
COMPANY PETITION NO. 21 OF 1984
CONNECTED WITH
COMPANY APPLICATION NO. 723 OF 1983.

JAIPRAKASH ENTERPRISES LIMITED

44, COMMUNITY CENTRE, BASANT LOK. VASANT VIHAR,
NEW DELHE

AND
COMPANY PETITION NO. 22 OF 1984
CONNECTED WITH
COMPANY APPLICATION NO. 724 OF 1983

¢IDDHARTH INTER-CONTVINENTAL HOTELS (INDIA) LIMITED

44, COMMUNITY CENTRE, BASANT LOK. NEW DELHL
... PETITIONERS

Before Hon'ble Mr. JUSTICE D. R. KHANNA
DATED THE 5TH DAY OF APRIL, 1984
ORDER UNDER SECTION 391, 392 AND 394

Upon the above petitions coming on for hearing on 5.4.1984, upon reading the said
the order dated 6th December, 1983/12th December, 1983 whereby Jaiprakush Enteirprises
y and Siddharth Inter-Continental Hotels {Irdia)
parate meetings

peittions;
Lid. (hereinafier referred to as transferor company
Ltd. (hereinafter referred 1o as transferec company) were each ordered to convene sz
of their shareholders and creditors for the purpose of considering and if thought {it, approviag with
of without modification the scheme of amalgamation of Jaiprakash Enterprises Ltd. with Siddharth
Inier-Continental Hotels (India) Ltd. and annexed to the affidavits of Sh. S. D. Nailwal and
Sh,P. N. Kumar filed in C. A. No. 723 of 1983 and C. A. No. 72% of 1983 respactively on
2.12. 1983, the Indian Express dated 28.12.1983 and the Nav Bharat Times dated 28.12.1983 in
respect of the shareholders and the aforesaid papers dated 29.12. 1983 in respeci of creditors reiating
16 C. A, No. 723/1983 and the [ndian Express and the Nav Bharat Times dated 26.12, 1983 in respect
of the shareholders and the aforesaid papers dated 27.12.1983 ia respect of the creditors relating to
C.A. No. 724/1983 each containing the advertisement of notices convening the said meetings
directed to be held by the said order dated 12.12.1983, the Reports of the respective Chairmen
dated 20.1.1984 showing the publication and despatch of the noticesconvening the saia meetings and
Motice of the petition 21/84 and 22/84 under section 394 having been published in the Indian Express
atd Nav Bharat Times dated 19.3.1984 and,upon hearing Sh- U. L. Watwani, counsel for the Central



{(2)

Government and Sh, N. S. Gupta for the Registrar of Companies stating that they have not to file
any reply, the report dated 28.3.1984 of the Official Liquidator to the effect that the affairs of
Jaiprakash Enterprises Ltd. have not been conducted in a manner prejudicial to its members and
creditors and upon hearing Sh. K. M. Sharma, Advocate, counsel for the petitioners and it
appearing fiom the reports of the Chairmen that the proposed scheme of amalgamation has been
approved unanimously by the shareholders and the creditors of the said two companies present and
voting in person or proxy and no objection having been filed by any third party or member either,
THIS COURT DOTH HEREBY SANCTION the scheme of amalgamation set forth in para 6 of
the petitions and SCHEDULE 1 annexed hereto and DOTH hereby declare the same to be binding
with effect from the 5th day of April in the year One Thousand Nine Hundred and Eighty Four
upon ail the classes of share-holders and creditors of both the companies as also on the said two
companies.

AND THIS COURT DOTH FURTHER ORDER :

1, That all the properties, rights and powers of the transferor company specified in the first, second
and third parts of the Schedule 1l hereto and all other properties, rights and powers of the
Transferor Company be transferred without further act or deed to the transferce company and
accordingly the same shall pursuant to section 394 (2) of the Companies Act, 1956 be
transferred to and vest in the transferee company for all the estate and interest of the
Transferor Company therein but subject nevertheless to all charges now affecting the same; and

2. That all the liabilities and duties of the Transferor Company be tramsferred without further act
or deed to the Transferee Company and accordingly the same shall pursuant to Section 394 (2)
of the Companies Act, 1956 be transferred to and become the liabilities and duties of the
Transferee. Company; and

3. That all proceedings now pending by or against the Transferor Company be eontinued by or
against the Transferee Company; and

4. That the Transferee Company do without further application allot to all such members of the
Transferor Company as is required by Clause 6 (a) of the Scheme of amalgamation herein,
the shares in the transferee Company to which they are entitled under the said scheme; and

3. That the Transferor Company shall be treated dissolved with effect from 30th April, 1984
without formal winding up. '

6. That the Transferee Company do comply within 30 days with the requirements of Section 394 (3)
of the Companies Act, 1956 by causing a certified copy of this order to be delivered to the
Registrar of Companies for registration and the transferor Companv shall stand dissolved
w}ith effect from 30.4.1984 and the Registrar of Companies shall place all documents relating
"to the Transferor Company and registered with him on the file kept by him in rejation to the
Transferee Company and the files relating to the said two companies shall be consolidated
accordiogly; and

7. That the books and papers of the Transferor Company shall not be disposed off without the
prior approval of the Central Government in terms of Section 396-A of the Companies Act,
195§6; and '

8. That any person interested shall be at liberty to apply to this Court in the above matter for
any directions that may be necessary. T e Contd. - 3



SCHEDULE 1
SCHEME OF AMALGAMATION
OF
]MPRAKASH ENTERPRISES LIMITED
WITH |

SIDDHARTH INTER-CONTINENTAL HOTELS (INDIA) LIMITED

PRELIMINARY

(A) In this Scheme unless repugnant to the context. «Transferor (Company” means Jaiprakash
Enterprises Limited, a Company incorporated under the Companies Act, 1956 and having its
Registered Office at 44, Community Centre, Basant Lok, Vasant Vihar, New Delhi.

«Transferee Company’’ means Siddharth Inter-Continental Hotels (India) Limited, a Company
incorporated under the Companies Act, 1956 and having its Registered Office at 44, Community
Centre, Basant Lok, Vasant Vihar, New Delhi. “The Act” means the Compaties Act, 1956
«The Transfer Date” means st August, 1983 (or such other date as the High Court of Delhi
at New Delbi may direct) from which all the moveable, immoveable and other properties
of whatsoever nature including all rights, powers, privileges of every kind, nature and description
of the Transferor Company shall be transfered or deemed to be transferred without any further

act or deed to the Transferee Company.

«The Effective Date” means the date on which the transfer and vesting of the undertaking of
the Transferor Company shall take cffect i.e. the day on which the last approvals specified in
clause—1 of the Scheme shall have been obtained and certified copies of the Order of the High
court of Delhi at New Deihi have peen filed with the Registrar of Companies, Delhi &

Haryana, New Delhi.

(B) The Authorised Share Capital of the Transferor Company is Rs. 2,00,00,000{- divided into
15,00,000 Equity Shares of Rs. 10/~ cach and 50,000 Unclassified Shares of Rs. 100/ each out
of which 14,40,000 Equity Shares of Rs. 10/- each have been issued and subscribed for cash fully
paid up at par.

(C; The Authorised Share Capital of the Transferec Company is Rs. 5,00,00,000/- divided into

45,00,000 Equity Shares of Rs. 10/- each and 50,000 Redeemable Cumulative Preference Shares
of Rs. 100/- each out of which 38,00,000 Equity Sharcs of Rs. 10/- each have been issued and

subscribed for cash fully paid up at par.
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THE SCHEME

1.

The undertaking of the Transferor Company shall with effect from the Transfer Date, without
further act or deed be transferred to and be vested in or deemed to be transferred to and
vested in the Transferee Company, pursuant to Section 394 of the Act and for all the estate
and interest of the Transferor Company but subject nevertheless to all charges, if any, then -
effecting the undertaking of the Transferor Company or any part thereof and on the Transfer
Date, the Transferor Company shall be deemed to have been amalgamated in the Transferee

company as aforesaid, . -

(a) For the purposes of this Scheme the undertaking of the Transferor COmpa'riy shall include :

(i} All the properties moveable or immoveable, rights, licences and privileges of the
Transferor Company as on the Transfer Date;

(ii) All the liabilites of the Transferor Company as on the Transfer Date.

(b) Without prejudice to the gencrally of sub clause (a) herzof, the undertaking of the
Transferor Company shall include alj rights, privileges, powers and authorities and all property,
moveable or immoveable, real, corporal or incorporal in Possession of reversion, present or
contingent of whatsoever nature and wheresoever situate including in particular all licences
and privileges, patents, trade marks, logos and import Qubtas and licences held by the
Transferor Company or to which the Transferor Company is entitled to and all debts, liabilities
and duties of the Transferor Company and all other obligations of whatsoever kind including
liabilities for payment of gratuity, pension benefits, provident fund or compensation in the évent
of retrenchment. PROVIDED ALWAYS that the Scheme shall not operate to enlarge the
securily for any loan deposit or facility created by or available to the Transferor Company
which shall vest in the Transferce Company by virtue of amalgamation and the Transferee
Company shall not be obliged to create any further or additional security therefor after the
amalgamation has become effective or otherwise,

Provided further that the right of conversion of loans into Equity Shares of the Transferor
Company vested in the financial institutions under various loan agreements between the
Transferor Company and such financial institutions shall be subject - of negotiations between
the Transferee Company and the financial institutions and shall stand modified to the extent as
may be mutually agreed upon between the Transferee Company and such financial institutions.

If . any suit, appeal or other proceedings of whatever nature {(hereinafter cail “the proccedingé”;
by or against the Transferor Company be pending, the same shall not abate, be discontinued
or be in any way prejudicially affected by reason of the transfer of the undertaking of the Trans-
feror Company or of any thing contained in this Scheme but the proceeding may be continued
prosecuted and enforced by or against the Transferce Company in the same manner and to the
same extent as it would or might have beer continued, prosecuted and enforced by or against
the Transferor Company as if this Scheme had not been made.
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(5)

(8) The transfer and vesting of the property and liabilities under Clause 1 and 2, and the

(b)

©

{d)

continuance of the proceedings by the Transferee Company under Clause 3 hereof shall
not affect any transactions or proceedings already concluded by the Transferor Company
in the ordinary course of business on and after the Transfer Date to the end, and intent
that the Transferee Company accepts on behalf of itself all acts, deeds and things done
and executed by the Transferor Company.

Until the completion of such transfer of the Transferor Company, the Transferor Company
shall stand possessed of all its properties, so to be transferred to the Transferee Company
and shall carry on its business for and on bzhalf of and in trust for the Transferce Company
and the Transferor Company shall account for the same accordingly. Between the
Transfer Date and the Effective Date, the Transferor Company shall not, without the
concurrence of the Transferee Company alienate, charge or otherwise deal with any of
the said assets except in the ordinary course of business.

Any income or profit accruing to the Transferof Company and all costs, charges and
expenses incurred or-loss arising or incurred by it after 1st August, 1983 shall for all purpo.
ses be treated as the income, profit, costs, charges and expensesor loss as the case may

.be of the Transferee Company.

Until the effective date, neither the Transferor Company nor the Transferee Company
shall issue or allot any Rights Shares or Bonus Shares out of their respective Share Capital
for the time being,

Subject to the other provisions contained in this Scheme, all contracts, deeds, bonds, agree-
ments and other instruments of whatever nature to which the Transferor Company is a party

__éubsisting or having effect from immediately before the amalgamation, shall be in full force

and effect against or in favour of the Transferee Company and may be enforced as fully and
as effectively as if instead of the Transferor Company, the Transferee Company had been a
party thereto,

(a)

Upon the Scheme being approved by the members of the respective companies and sanc-
tioned by the High Court of Delhi at New Delhi and the transfer of the undertaking of
the Transferor Company pursuant -to Clause | hereof and the amalgamation becoming
effective in terms of this Scheme the consideration in respect of such transfer shall subject
to the provisions of this Scheme be paid and satisfied by the Transferee Company as
follows :

(i) The Transferee Company shall issue at par and allot to the Transferor Company
Sharcholders in the proportion of three Equity Shares of Rs. 10/- each in the Trans-
feree Company credited as fully paid up for every one fully paid up Equity Share of
Rs. 10/- in the Transferor Company held by him in the Transferor Company on such- -
date after the effective Date as the Board of Directors of the Transferee Company
may determine. For the purpose of such allotment, fractional entitlements, if any,
shall be ignored, but the shares representing fractional entitlement shafl be allotted



(b)

(@)

(b).

(6)

fo two nominees of the Transferee Company upon trust to scll the shares representing
such fractions; and to distribute the sale proceeds (less expenses) to those Transferor
Company Shareholders who are entitled to such fractions in the proportions to which
they are so entitled.

(ii) The said Equity Shares in the Transferee Company to be issued and alletted to the
Transferor Company Shareholders shall rank pari passu in all respect with the existing

Equity Shares ip the Transferee Company.

(iii) All the members whose names shall appear in the Register of Members of the Trans-
feror Company on such dates (after the Efective Date) as the Board of Directors of
the Transferee Company may determine shall surrender their certificates for cancella-
tion thereof to the Transferee Company. In default, upon the new shares in the
Transferee Company being issued and allotted by it to the Transferor Company
Sharcholders whose names shall appear on the Register of Members of the Transferor
Company on such date as aforesaid, the Share Certificates in relation to the shares
held by them in the Transferor Company shall be deemed to have been cancelled.

(iv) The Transferce Company shall make the allotments pursuant hercto to every Share-
holder of the Transferor Company without further application, the number of
Equity Shares in the Transferee Company to which he may be entitled under this
Scheme.

On this Scheme finally taking effect as aforesaid, Hotel Siddharth shall continue to function
as a unit of the Transferee Company and all agreements entered into by Hotel Siddharth
with its bankers, suppliers, shop keepers, agents etc. shall continue to be in full force
and effect and may be enforced as fully and effectively as if instead of Transferor Company,
Hotel Siddharth had been a party thereof,

The Transferee Company shall take necessary steps for suitable alterations in its Memoran-
dum of Associations so as to enable it to implement this Scheme.

The Transferce Company shall cause a Special Resolution to be passed pursuant to
Section 81 (1 A) of the Act for the offer and allotment of Equity Shares in the
Transferee Company to the Transferor Company Sharchelders in accordance with and
subject to the provisions of this Scheme. ‘

Subject to the Scheme being sanctioned and an order being made by the High Court of Delhi
at New Delhi under Section 394 of the Act, the Transferor Company shall be dissolved with-

out

All

winding up on the Effective Date.

employees of the Transferor Company who are in employment of the Transferor Company

on the Effective Date in terms of this Scheme shall as from such date become the employces
of the Transferee Company on the basis that their services have not been interrupted by the
vesting of the undertaking of the Transferor Company in the Transferee Company under the
Scheme and that the terms and conditions of service applicable to them on the effective date
as aforesaid will not in any way be less favourable to them than those applicable to them
immediately before the Effective Dale as aforesaid,



10.

11.

12,

13.

14,

(7)

he Transferor Company and the Transferee Company acting

The Board of Directors of 1
ly may consent on behalf of

jointly or any person Or persens duly authorised by them respective
al] concerned to any modification of or addition to this Scheme or agree to any conditions which
the High Court of Delhi at New Delthi may think fit 10 impose and may do all acts, deeds,
matters and things necessary or usual for carrying this Scheme into effect. After the dissolution
of Transferor Compzny, the Transferee Company by its Directors be and is hereby authorised
10 take such steps as may be necessary, desirable or proper to resolve any doubts, difficulties
whether by reason of any order of the Court or of any directive or order of any.

or questions,
t of, under or by virtue of this Scheme

other authority or otheswise howsoever arising ou
and/or any matters connected therewith or to carry the same into effect.

The Scheme is conditional upon the following approvals and the amalgamation shall be deemed
to be effective on the date on which the last of such approval shall have been obtained,

(a) Approval of the Controller of Capital Issue under the Capital Issue Control Act, 1947 to
the issue and allotment of shares in the Transferee Company to the Transferor Company
sharehoiders in terms or this scheme,

{b) Approval to the issue and Allotment of Equity Shares in the Transferee Company to
the Transferor Company sharcholders in accordance with and subject to the provisions of
this Scheme by a special resolution of the Transferee Company pursuant to Section 81 (1-A)
of the Act.

{¢) The sanction of the Scheme by the High Court of Delhi at New Delhi under Section 391 of
~ the Act and appropriate orders being made by the said High Court pursuant to Section 394
of the Act for the amalgamation under this Scheme and for the implemeniation thereof. -

The Transferor Company and{or the Transferee Company shall also obtain sach other consent
or approval as may be required under any statute or contract not specifically referred to in
this Scheme including the consent of the Industrial Finance Corporation of India. Industrial
Development Bank of India, and Industrial Credit and Investments Corporation of India Ltd.
the lenders to the “Transferor Company and the Industrial Finance Corporation of India,
Industrial Development Bank of India, Industrial Credit and Investment Corporation of India
Limited, Indian Qverseas Bank and Oriental Bank of Commerce, the lenders to the Transferee

Company.

All costs, charges and expenses of the Transferor Company and the Traonsferee Company
respectively in relation to or in connection with negotiations leading upto the scheme and of
carrying out and completing the terms and provisions of this Scheme and of or incidental to the
completion of amalgamation and merger of the undertaking of the Transferor Company in
prusuance of this Scheme shall be borne and paid by the Transferee Company.

In case the Scheme is not sanctioned by the High Court of Delhi at New Delhi for any reason
whatsoever or for any other reason this Scheme cannot be implemented before 31st day of July,
1984 or within such further period or periods as may be agreed upon between the Transferor




(8)
Company (by its Directors) and the Trahsfcree Company (by its Directors), this Scheme will

become null and void and in that event no rights and liabilities shall accrue to or be incurred
interse to the parties in terms of the Scheme.

15. Notwithstanding any thing contained hereinabove, the Scheme shall also become effective in
terths of and upon fulfilling requirements of any other law that may be brought into force in
this behalf before this Scheme otherwise becomes effective as hereinbefore provided,

SCHEDULE Il
SCHEDULE OF PROPERTIES
PART I

Short discription of freehold property of the Transferor Company (Jaiprakash Enterprises Limited),

The Company is having a first class hotel buiiding at 3, Rajendra Place, New Delhi namely
Hotel Siddharth, Plant & Machinery, Sanitary installations, electrical instaliations, :iirconditioning
installations, lifts, furniture & Fixtures and other fixed assets thereat, '

PART Ii

Short discription of the leasehold property of the Transferor Company (Jaiprakash Enterprises
Limited),

The Company is having a leasehold plot of land measuring 4472.8 5q. mtrs. (1.1, acre) at

3, Rajendra Place, New Delhi on which land the Hotel building referred to in Part I above has been
constructed.

PART HI

Short diseription of stocks, shares and other choses in action of the Transferor Company
(Jaiprakash Enterprises Limited), '

The Transferor Company is having sundry debtors, loans & advances, margin monies, security
deposits, stocks & stores, licences, permits, privileges, other actionable claims and cash and bank
balances.

Dated this the 5th day of April, 1984

REGISTRAR

-~



THE COMPANIES ACT, 1956

PUBLIC COMPANY LIMITED BY SHARES

Memorandum of Association
of
JAYPEE HOTELS LIMITED

1 The name of the company is JAYPEE HOTELS LIMITED
1I. The Registered Office of the Company will be situated in the State of Uttar Pradesh.

III. The objects for which the company is established are :—
(A} MAIN OBJECTS 70 BE PURSUED BY THE COMPANY ON ITS INCORPORATION :—

1. To acquire by purchase, lease, exchange or otherwise land, buildings and hereditaments of any
tenure or description in the Indian Union or abroad and any estate or interest therein, and any
rights over or connected with land and to turn the same to account as inay seem expedient and
in particular by preparing building sites and by constructing, reconstructing, altering, improv-
ing, decorating, furnishing and maintaining hotels, restaurants, offices, flats, houses, shops,
factories, ware-houses, wharves, building, works and conveniences of all kinds and by consolidat-
ing or connecting or sub-dividing properties and by leasing and disposing of the same.

5. To carry on the business of hotel, restaurant, cafe, tavern, bear house, restaurant room and
lodging'house keepers, licensed victuallers, wine, bear and spirit merchants, brewers, malters,
distillers and manufacturer of aerated, mineral and artificial waters and other drinks, purveyors,
caterers for public amusement or entertainment generally, coach, cab, carriage and motor car
proprietors, livery, stable and garage keepers, perfumers, job-masters, farmers, dairymen,
importers and brokers of food, live and dead stdck, colonial and foreign produce of all descrip-
tions, hair dressers, perfumers, chemlsts, proprietors of clubs, dressing rooms, laundries, reading,
writing and newspaper rooms, libraries, grounds and places of amusements, recreation, sport,
tennis courts, swimming pools, entertainment and instructions of all kinds, tobacco and cigar
merchants, agents for railways, airlines and shipping companies, and carriers, theatrical and




(B)

(2)

opera box office proprietors and general agents, and to manage land, building, and other proper-
ties, whether belonging to Company or not and to collect rents and income and to supply
tenants and occupiers and others,

To carry on business of builders, civil, machanical and electrical contractors, of ali typcs and
descriptions, to layout, develop, construct, build erect, demolish, alter, repair or remodel or do

‘any other work in connection with canals, drainages, dams, bridges, reads, tunnels, buildings or

building schemes, springs, power plants, ports, raservoirs, embankments, railways, barrages, irri-
gation, reclamations, sanitary, water, gas, electric light and power supply works or any other
structural or architectural .works of any kind whatsoever and for such purpose to prepare estima-
tes, deéigns, plans and specification or models in connection with the main business of the

‘Company.

OBJECTS ANCILLIARY OR INCIDENTAL TO THE ATTAINMENT OF THE MAIN
OBJECTS :

To establish and carry on and to promote the estbalishment and carrying on, and to acquire and
take over ony business or underlaking carried on, or property in which the company is interested
or becomes intersted or in any business which may be conveniently carried on, upon or in
connection with such laiid, building or property, and the establishment of which may seem
calcuated to enhance the value of companys interest in such property and fo carry on the same
or to dispose off, remove, put an end to or otherwise deal with the same as may seem expedient.

To take, accept and secure agencies of all kinds of machineries, tools, equipments, accessories from
other manufacturers of machinery, tools and equipment—whether of Indian or foreign origin that
are or may be required in connection with the hotel and contractors business.

To apply for, purchase or otherwise acquire any patents, brevets, d’inventions, licenses, conces-
sions and the like, conferring any exclusive or non-exclusive or limited right to use or any secret

~or other information asto any invention which may seem capable of heing used for any of the

purpose of the company, or the acquisition of which may seem calculated directly or indirectly
to benefit the company and to use exercise, develop or grant licenses in respect of or otherwise
turn to account the property, rights or information to be acquired.

To manufacture, maintain, buy, sell, exhibit, alter, import, manipulate, dealin all kinds of plant,
machinery, apparatus, tools, utensils, crokery, cutlery, chinawares and other materials which is
necessary and convenient for carrying on the main business of the company.

To establish agencies or branch or branches in India or abroad and to undertake the management
of company or companies having objects altogether or in part similar to those of this company.

To enter into financial collaboration, partnership or any arrangement for joint working, sharing
or pooling profits, wunion of interest, co-operation, joint venture, reciprocal concession
assistance, subsidy or otherwise or amalgamation with any person or company carrying
on or engaged in or about to cairy on or engaged in any business or transaction which the
company is authorised to carry on or enaage in.
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. To obtain and, also to give technical and other services, knowhow from and to others who are

engaged. in any of the businesses that are mentioned in Clause {(A) relating to Main Objects on
such terms, conditions and arrangements as to the servicing fees, royalties and sharing of profits
that may be deemed fit and in the best interest of the company.

To negotiate with Indian or forcign business organisations, firms, companies or institutions and
to procure sole, exclusive or any other agency, distributorship, selling representation or other
rights, concessions or privileges and to enter into agreements, to hold, organise, regulate,
conduct, transact, transfer or abandon such rights, concessions or privileges with such terms,
conditions and stipulations as to duration, emoluments o¢ otherwise and to vary terms or con-
ditions as and when necessary, expedient or otherwise.

To borrow or raise money on any terms without security or on the security of land, building,
factories, machinery, tools, bills of exchange, promissory notes, bonds, bills of lading, warrants,
stocks, shares, debentures, book debts, undertaking of the Company and properties of every
description or any one or more of them.

To lend money either with or without security and generally to such persons and upon such
terms and conditions as the company may think fit.

To invest and deal with the moneys of the company not immediately required in such manner as
may from time to time be determined.

To create, execute, grant or issue any mortgage, or bonds either at par, premium or discount
and either redeemable or irredeemable secured upon all or any of the undertaking, rights and
properties of the Company “present and future including uncalled capital or the unpaid calls of
the Company.

To amalgamate with any other company having objects altogether or in part similar to those of
this Company.

To promote and aid in promoting, constitute, form or organisc companies, syndicates of partner-
ships of all kinds for the purpose of acquiring and undertaking any property and liabilities of the
Company or of advancing directly or indirectly objects thereof, or for any other purpose for
which the Company may think expedient,

To catry on business of manufacturers of and dealers in biscuits, bread, chocolates and
other sweets of every description, and to buy, sell, manipulate or deal with wholesale
and retail, grains, seeds, pulses and commodities which can conveniently be dealt in
by the company in connection with any of its objects herein and to construct, acquire, hire, hold,
work, let and sell mills, factories, bake house, shops, workshop, buildings, machinery and
appliances, suitable for such manufacturing and dealing.

16. To initiate, organise, conduct, and manage the business or trades of general

distillers, compounders and processors, rectifiers, merchants, exporters, importers,
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brokers, bottlers, sales agents, commission agents, and general traders in relation
to the advertising, warketing and distributing in India and abroad, spirits, wines,
liquors and all other products and by products derived and geperally to engage in under-
taking, performing and carrying on all or any of the functions, duties that are ordinarily or
particularly undertaken by distillery proprietors, alcoholic and food preduct manufacturers, and
to act as bottle makers, botile stopper makers, coopers, manufacturers of boxes, cartoons, paper
and other bags and packing receptacles and labels generally, and to carry on the business of
bottlers, processors, canners, packers and providers of all kinds of goods, products, or wares,
necessary, ancillary or desirabie for use in connection with the business of the Company,

To engage, employ, suspend or dismiss agenis, managers, assistants, clerks and other servants
of the ccmpany and to remuaerale such persons as may be deemed expedient by the Company.

To draw, make, accept, endorse, seal, execute, negotiate, purchase, lend money upon discount,
hold and dispose of cheques, promissory notes, bills of exchange, hundies, drafis, charter parties,
bills of lading, warrants, debeniures and other negotiable documents and to contract deeds and
other negotiabie documents and other instruments, and (o cancel and vary such instruments
which may become necessary during the course of the business of the Company.

In connection with the main business of the Company, to buy, sell manipulate, and deals both
wholesale and retail in commedities, articles and things used in Construction of Building,
Roads, Dams and Barrages,

To execute and to carry out agreement(s) of sole agency or other similar agreements and may
appoint sub-agents or distributing agents in coppection with the business of the company.

To pay out of the Companys’ funds, costs and expenses incurred in connection with all
matters preliminary and incidental to the formation, promotion, and incorporation of this
company and the costs and expenses incurred in connection with all matters preliminary and
incidental to the formation and incorporation of any company which may be promoted by this

Company.

To take or otherwise acquire and hold shares in any other Company having objects altogether
or in part similar to those of this Company.

To enter into contract with thc Government, Central or Slate, Railways, Supreme, Muaicipal,
Local or other authorities for the supply of any material or goods.

To enter into any arrangement with the Govermment or authorities Supreme, Municipal, Port
Trust, Railways, District Local Boards, Civil and Military authorities that may seem conducive
to the Companys’ objects or any of them and to obtain from any such Government or authori-
ties any rights, privileges and concessions which the company may think it desirable to obtain and
to carryout, exercise and comply with any such arrangements, rights, privileges and concessions.

To open any kind of account in any bank and to make, accept, endorse and execute promissory
notes, bills of exchange and other negotiable instruments,
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Subject to the provisions of law, to contribute to the funds of any professional association or to
any individual, firm or body corporate which in the opinion of the Company, is beneficial to the
Company,

To contribute to charitable and other funds whether directly or indirectly relating to the business
of the company or not or for the welfare of the employees.

To sell the undertaking of the company or any part thereof for such consideration as the
company may think fit and in particular, for shares, debentures or securitics of any other
company having objects altogether or in part similar to those of this company.

To establish, provide, maintain and conduct or otherwise subsidise in Tadia or in any part of
the world, education and training institutions, research laboratories and experimental workshops
for scientific and technical research and experiments, to undertake and carry on scientific and
technical researches, experiments and tests of all kinds, to promote studies and researches, both
scientific and technical investigations and inventions by providing, subsidising, endowing or
assisting laboratories, workshops, libraries, lectures, meetings and conferences and by providing
or contributing to the remuneration of scientists and technical professors or teachers and by
providing or contributing to the award of scholarships, prizes, grants to students or otherwise
and generally to encourage, promote and reward studies, researches, investigations, experiments,
tests and inventions of any kind that may be comsidered likely to assist any business which the
company is authorised to carry on and to enter into any arrangement with Government or any
other party for the purposes aforesaid.

To accumulate funds and to invest or otherwise employ moneys belonging to or with the
Company to the purchase or acquisition of any shares, securities or other investments whatso-
ever whether movable or immovable upon such terms as may be thought proper and from time
to time vary all or any such invesiments in such manner as the Company may think fit.

To adopt such means of making known the business of the Company or of any company in which
this company is interested as may seem expedient and in particular by advertising in the press,
by circulars, by purchase and exhibition of works or art or interest, by publication of books and
periodicals and by granting prizes, rewards, and donations,

To erect buildings, factories, plant and machinery for the purpose of the company.

To undertake payments of all rents and performance and observance of all convenants, condi-
tions and agreements contained in or reserved by any lease or leases which may be granted or
assigned to or may otherwise be acquired by the Company.

To create any depreciation fund, reserve funds, sinking fund, Tasurance fund or any special or
other fund whether for depreciation or for repairing, improving, extending or maintaming any
of the property of the Company or for redemption of debentures or redesmable preference shares
or for special dividends or equalizing dividends or for any other purpose whatsoever, and to
transfer any such fund or part thereof to any of the other funds herein mentioned.
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To procure registration, affiliation or recognition for the company in any foreign country or
place.

To pay or remunerate all expenses of directors or any person authorised by the Board of
Directors, to undertake foreign tour in connection with the business of the Company as well as
to remunerate for their services subject to the provisions of the Act,

To do all such other things as in the opinion of the Board of Directors can be carried on
advantageously in connection with the other object or incidental thereto.

(C) OTHER OBJECTS :

1.

To undertake the manufacture, process, import, export and sale of calcined petroleum, petro-
chemicals and its by-products, coal and coaltar products, dyes, drugs, mzdicines and pharma-

_ ceuticals and derivatives, paints, pigments and varnishes, explosives and ammunition, vegetable

oils and their derivatives, al} types of heavy chemicals, textiles, chemicals, photographic chemi-
cals, clay and boards, soaps, glycerine, fertilizers, pesticides, manures, fungicides ‘and allied

" products, fats, waxes hides, skins and leather.

To carry on trade and business of coke manufacturers, miners, smelters, engineers, and tin plate
makers,

To carry on the business of financiers, investors and work as goldsmiths, silversmiths, jewellery
and gem merchants, watch and clock repairers, and manufaciurers importers and exporters of
bullian, '

To carry on business of manufacturers of or dealers in typewriters, calculating machines,’
cleaners, sewing and printing machines, air-conditioning equipment, air conditioners, refrigera-
tors, coclers and ice-cream manufacturing machinery.

Te acquire or set up and run hospitals, clinics, nursing homes, maternity and family planning
units or pathological laboratories and optician shops.

To carry on the business of production, distribution or exhibitiors of films and motion pictures,
including the running of theatres, cinemas, studios and cinematographic shows and exhibitions.

To carry on the business of manufacturers or dealers of tractors, tractor parts, automobiles,
auto parts earth moving equipments, internal combustion engines, boilers, locomotives cranes and
COmptessors.

To manufaciure and/or deal in automobile parts, spare parls and components of machineries
and to act as agents for manufacturers of various parts and components.

To carry on the business of manufacturers of and dealers in all types of industrial gases, like
hydrogen, nitrogen, oxygen, acetylene, carbon dioxide, argon and other gases, gas cylinders and
to act as maniders of plastic products.
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To carry on the business of manufacturers and dealers in all types of celluloid, bakelite, indus-
trial rollers, sheets, beltings, tyres, tubes, scientific, industrial and surgical instruments, agri-
cultural equipments, paper and paper pulp of all kinds and articlesmade of paper and
cardboard. '

To carry on the business of machinists, makers of machinery, manufactures of pressed bowls,
mechanical engineers, marine engineers, iron founders, brass founders, iron and steel converters,
metallurgists, smiths and wood workers, iron masters, steel masiers, blast furnance proprietors,
consulting engineers, electrical engineers, asbestos manufacturers, japanners, annealers,
enamellers electric and chromium platers, polishers, painters, garage proprietors, blacksmiths,
tin-smiths, lock-smiths, ironmongers, alloy makers wire weavers, and to buy, sell, manufacture,
repair, alter, convert, let on hire and deal in plant, machinery, tools, implements, utensils and
rolling stock.

To carry on business as manufacturers of and dealers in piywood, hard-wood, blocks for flooring
and other purposes, boxes, windows, doors, wood-pulp, wood wool, masts, spars, derricks,
sleepers, tool handles, panclling, wood-work, furniture and articles of all description wholly or
partly made from wood, bricks, cement or stone,

To act as trustees, executors, administrators, attorneys, nominees and to undertake and execute
trusts of all kinds and (subject to compliance with any statutory condition) to exercise all the
powers of custodian, trustees and trust corporations.

To carry on business as manufacturers or dealers in or as stockists, importers and exporters of
packaging materials, cartons, containers, boxes and cases made of paper, boards, wood glass,
plastic pulp, cellulose films, polythelene, rubber metals, metal foils, gelatine, tin flexible,
treated, laminated or other materials.

To procure or develop and suppiy apy Ppatents, inventions, models, designs, scientific or indus-
trial formulate or processes.

To undertake or promote research in economic, fiscal, commeicial, financial, technical and
scientific problems.

To carry on business of timber and lumber merchants, lumber yard and saw-mill proprietors, and
to buy, sell, prepare for market, import, export and deal in timber and wood of all kinds
to carry on the business of logging and lumbering, purchasing, acquiring and leasing timber

berths.

To carry on in India or eisewhere the business of manufacturers, dealers, stockists, importers
and exporters and commission agents of engineering drawing sets, hardware steel rules, measur-
ing tapes, cutting tools, precision measuring tools, machine tools, garage tools, hardware
tools, instruments, apparatus and other machinery, plant, equipment, articles, appliances, their
comppnent, parts, accessories and allied things.
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To purchase, manufacture, produce, boil, refine, prepare, import, Vexport, sell and generally to
deal in sugar, sugar candy, jaggery, sugarbeet, sugarcane, molasses, syrups, mealda, and all sugar
products such as confectionery, glucose, sugarcandy, golden syrup, alcohol and their by-
products.

To carry on business as cow-keepers, farmers, millers and market gardeners.

To carry on the business of manufacturers, buyers, sellers, exporters and importers of pulp,
paper, boards and paper products of all types and kinds and in ali forms and to process and
re-pack paper and paper products and to carry on the business of stationers, printers, litho-
graphers, stereotypers, electrotypers photographic printers, block makers, photolithographers,
engravers, die-sinkers. block makers, account book manufacturers, book sellers, publishers and
paper manufacturer, and dealers in the matesials used for the manufacture of paper, and other
articles of stationery. :

To carry on any business relating to the winning and working of minerals, production and
working of metals, coal, bricks, clay, limestone and other substances.

To carry on the business of spinners, weave.s, manufacturers, balers and pressers of jute cuttings,
jute rejections, hemp and the cultivation thereof, and the business of buyers, sellers, and
(dealers of jute, jute cutting, jute rejections, jute manufacturing, hemp oil seeds and any other
seeds and product and of goods of merchandise made thereof and to transact all manufacturing
or cutting and preparing process and mercantile business that may be necessary or expedient
and to purchase and vend raw materials and vend raw materials and manufactured articles.

To carry on business of manufacturing bicycles and things for use in sports or games.

To sink wells and shafts, lay down pipes, construct, improve, maintain, develop, work, manage,
carry out or control any roadways, tramways, runways, branches or siding, bridges, telegraph
lines, canal reserviors, water courses, wharves, sheds, hydraulic works, electric works and
factories, power houses, cooly lines and houses and villages.

To carry on bussiness of manufacturers and dealers of all kinds of electrical machinery and
electrical apparatus for any purpose whatsoever and to manufacture, sell, supply and deal in
accumulators, lamps, meters, engines, dynamos, batteries, telephonic or telegraphic apparatus of
any kind.

To carry on the business of ice makers, ice dealers, refrigerating store-keepers, to establish,
purchase or otherwise acquire, run, conduct and operate, cold storage warchouses, dry storage
warchouses, bonded warehouses for the preservation, storage and treatment of merchandise.

To carry on the business of fabricator, and re-rollers, of all types of ferrous and non-ferrous
metals, manufacturers of steel strips, tubes, pipes, bolts, hinges, machinery and implements of
all types and kinds, eldrops, tower bolts, roofing nails, pad bolts, door shutters, tin containers
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nuts, buckers, karais, gate channels, sanitary fittings, wire, wire knittings, wire ropes, hardware
fittings of ail kinds, cutting and band tools.

To carry on the business of water works engineers, and manufacturers and suppliers of atomic
power and gas generators.

To manufacture railway wagons, passenger coach, tramway and their components, jigs and
fixtures, precision instruments, gas welding plants, paper and cement plants, general purpose and
tool room machinery, hardening, annealing and tampering furnaces, motor boats, ships, aero-
planes, cables, and conductors.

To manufacture, buy, self, import and export cement, rayon, pulp, glass wool, and other sound
and water proofing materials.

To carry ot the business of mechanical fitters, galvanizers, and to manufacture materials used
for electroplating, annealing, galvanizing and enamelling.

To carry on Research and Development, to manufacture, buy, sell, import and export, to act a5
distributing agents, deveiopers, processors, consultants, repairers and dealers in the field of all
kinds and sources of energy, i.c. mechanical, electrical, heat, sound and light derived from
natural and other sources including in particular, but without limitation, from the use of oil,
gas, coal, water and other sources of energy such as solar, geothermal, wind, tides, biogas,
gobar gas, wastes, and other residual products and to supply, use, purchase, acquire, distribute,
use and apply the same for industrial, commercial, agricultural and domestic or other purposes
for providing motive power, electrical power, thermal power and other types of power for
lighting, heating, cooling, refrigeration, drying, seasoning, evaporation, distilling and to develop
processes, equipments, instruments, apparatuses, appliances and accessories for conversion of one
type of energy te other and in connection with all the aforementioned objects to acquire,
construct, manufacture, erect, lay down, alter, work, all equipments, instruments, apparatuses,
appliances and other plant and machinery and to supply all such materials, products and things
as may be necessary or convenient in connection with the production, use, storage, regulation,
measurement, supply and distribution of sach products by the company.

To carry on ail or any of the business of manufacturers, merchants, importe}s, exporters,
maintainers, hirers, processors, engineers, consultants, dealers and agents in all kinds of electri-
cal, electronic, mechanical and optical appliances and apparatuses of every description, inclading
lighting, radio, television, telecommunication requisites, calculators, computers, radars, business
machines and their components including valves, transistors, resistors, condensors, coils, motors,
generators and their regnisites, components and stores of all kinds and description. To buy, sell,
manufacture, repair, alter or otherwise deal in any apparatuses, components and parts, plant
and machinery, fittings, furnishings, tools. materials, products and things of ail kinds, capable
of being used for the purpose of all the above mentioned business and to carry out researches,
investigations and experimental work of every description in relation to electronics and the

application and use of electricity.
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To carry on the business of manufacturers, merchants, importers, exporters, repairers and
agents for the sale and purchase of and dealers in instruments, appliances and accessories
of all kinds for testing, indicating, recording, controlling, mezsuring pressure strength, load,
humidity, flow, depth, deasity, movement, temperature, quality, quantity and general finishing
of any industrial, commercial, scientific and other goods, products, chattles and materials of
all kinds.

36. To carry on all or any of the business as industrial, technical, financial business, marketing and

37

38,

39,

personnel-consultants, advisors, valuers, agents intermediaries and to advise upon the means,
methods, systems or processes for the solution, development and improvement of all types of
business and industry, or relating to manufacture, production, storage, distribution, finance,
purchasing, marketing and sale and/or relating to rendering of any service(s) or other activity(ies)
and on all matters and problems relating to irndustrial process control, flow control, information,
economic data analysis, data processing, data logging and data analysis, development of compu-
ter software, and to engage in research in all problems relating thereto and in connection
therewith, to collect, prepare and distribute information, statistics and to promote or proposs
all such methods procedures and measures, as may be considered desirable or beneficial for all or
any of the company’s objects, To undertake, aid, promote and coordinate project studies,
arrange collaboration, extend technical assistance and services, prepare schemes, project reports,
market research studies, to set up production techniques, assist in finding markets for goods
manufactured in India or elsewhere, to prepare schemes, drawings, plans and estimates, including
lay-out of plant and machinery, to establish or assist establishment of such concerns, and to act
as consuitants, advisers, valuers, agents for buying, selling, importing, exporting of ail kinds of
goods and chattles. :

To carry on the business as manufacturers, bales and pressers of and dealers in preparing, spin-
ning, doubling, weaving, combing, scoring, sizing, bleaching, colouring, dyeing, printing, furnish-
ing, working in any way whatsoever in fibres, yarn and fabrics manufactured or produced from
cellulose, cotton, silk, woollen, paper, or pulp, leather, rubber, artificial silk, rayons, nylons,
synthetics and other chemical products or substances or any man-made materials or fabrics of
whatever nature and the articles manufactured there from and or, from their derivatives,

To carry on all or any of the business of manufacturers, producers, refiners, developers, chemical
and general engineers, chemists, sellers and distributing agents of and dealers in all kinds of
metals, alloys, and materials, minerals, chemicals, pharmucuticals, acids, salts, medicinal and
chemical preparations, adhesives and articles and compounds, resins, synthetic and man-made
material, rubber (both natural and synthetics) and substances and products, whether natural or
artificial and articles made from the same, compounds, intermediaries, derivatives, and bye-
products thereof.

To carry on the business of cold-storage of fruits, edibles and other perishable items.

To cultivate, grow, produce or deal in any agriculture, vegetable or fruit products, and to carry
on all or any of the business of farmers, dairymen, millers, surveyers, vendors of milk and all its
products, poultry, growers and dealers in corn, hay and straw, seedmen or any substitute for
any of them associated with the farming interest.
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To establish and maintain shipping lines and plying vesscls between any ports and to carry on
businesses of freight Contractors, carriers, barge owners. forwarding and clearing agents.

To carry on the business of manufacturers of or dealers in glass products, including sheet and
plate glass, optical glass, glass wool and laboratory ware.

To establish maintain and carry on the business of growers, cultivators, planters, blenders

‘buyers, sellers, exporters, importers of and dealers in Tea, Coffee, Cinchone, Rubber, Jute

Cereals, Oilseeds, Cotton, Sugarcane, Vegetable products and plants and buyers of every kind of
mineral or other products of soils 1o prepare, manufacture and render marketable any such

product.

To act as forwarding ageats, to insure and underwrite and deal with goods, merchandise or
other properties for the purpose of export or lmport there of.

To carry on the business as importers exporters buyers, sellers, producers or processors of prodﬁcts
and dealers in any ‘merchandise, goods, materials, machinery, plants, spare parts, accessories
and equipments, and to aet as stockists, selling agents, indenting agents, distributors, brokers,
export house/import house and sencrally to undertake and carry out the agency work of any kind
and render any technical consultancy services to any party of project outside [adia and to execute
any work ouiside India and to enter into joint ventures, agrecments and arrangements . for the
aforesaid business of export/import and to undertake and do all suck work as may be considered
necessary or expedient for the aforesaid purposes.

To carry on and undertake the business of hire purchase and leasing and to provide on lease or on
hire purchase basis all kinds of plant, machinery, equipment, apparatus, data processing equipment,
vehicles, all consumer, commercial and industrial items and other products, that the company may

think convenient to carry on.

To carry on and undertake the business of finance and to assist in financing of all and every kind
and description of hire purchase of deferred payment or similar (ransactions and to subsidise, finance
or assist in subsiding or financing the purchase, sale and maintenance of any goods, articles ot
commuodities of all or any kind description and of immovable or movable properties including land,

building, upon any terms, and to provide advise, counsel and service in this context.
The liability of the members is Timited.

The share Capital of the Company is Rs. 60,00,00,000 (Rupees Sixty Crores) divided into
5,90,00,000 (Five Crore Ninety lacs) equity shares of Rs. 10/~ (Rupees Ten) each and 1,00,000 (One
Lac) redeemable cumulative preference share of Rs. 100/- (Rupees One Hundred) each. =




(12)

We the several persons whose names and addresses are subscribed are desirous of being
formed into a Company in pursuance of this Memorandum of Association and we respectively agree
to take the number of shares in the capital of the company set opposite our respective names.

Name of Address and No. of Name,
Subscribers Description of Equity share| Signature | Address &
Subscribers faken Description
_ nf Witness
1. JAIPRAKASH GAUR A-9/27, Vasant Vihar, One Sd/-
*  8/o Shri Baljeet Singh New Delhi-110057 Share
*  Sharma Business
2. SARAT KUMAR JAIN B-1/12, Vasant Vihar, One Sdj -
S/o Shri Sumat P. Jain New Delhi 110057 Share
Business
3. GYAN PRAKASH GAUR{ A-1/7. Vasant Vihar. One Sd/-
S/o Shri Baljeet Singh New Delhi 110057 Share
Sharma Business
4. RAJ KUMAR SINGH Vill. & P.0. Barwaripur, One Sd/-
S/o Late Shri Devki Nandan| Distt. Sultanpur (U.P.} Share Y
Singh Business 2
5. SMT. KUMUD JAIN "2 A. Nemi Road, Dehradun (U.P) One Sd/- n
W/o Shri Ajeet K. Jain Business Share S
~E2Q
6. RAJENDRA SINGH Vill. Hakma P.O. Bharatpur, One sd/- <253
W/o Shri Babu Lal Singh | Distt. Chapra (Bihar) Share =302
: o~ &
Business 5 8a
] < ) _'._::
7. SUNIL KUMAR A-9/11, Vasant Vihar, One Sd/- % C),-U AR
SHARMA New Delhi 110057 Share AszA
S/o Shri Nanak Chand Business A
Sharma CSe é
Qwi
8. ALANGUDY RAJA- K-36, Green Park, One Sd/- =
GOPAITA SRINIVASAN New Delhi- 110016 Share o
S/o Shri M. 8. Rajagopala { Business |
Ivengar a
9. SATYENDRA PRAKASH| K-104, Hauz Khas, New Delhi One Sd/-
JOSHI i Business Share
Sfo Late Shri Vidya Sagar | |7
Joshi
Total Nine
Equity
Shares

Place : New Delhi

Dated 3rd day of December 1980



THE COMPANIES ACT, 1956

PUBLIC COMPANY LIMITED BY SHARES

Articles of Association

of
JAYPEE HOTELS LIMITED

], The reguiarions contained in Table A, in the first Schedule to the Com-
panies Act, 1956, shall not apply to this Company, but the regulatians for the management
of the Corapany and for the observance by the members thereof and their representatives
shall, subject to anmy exercise of the statutory powers of the Company in reference to the
repeal or alteration of, or addition to its regulations by Special Resolution, as prescribed
by the said Companies Act, 1956, be such as are contained in these Articles, unless the
same are repugnant or contrary to the provisions of the Companies Act, 1956 and the said

Table ‘A’
INTERPRETATION

2. 1Inthe interpretation of these Articles the following expression shall have the
following meaning, unless repugnant to the subjeet or context :-—

“The Act”, or “the said Act’ means “The Companies Act, 1956” as amended
upto date or other Actor Acts for the time being in force in India containing the
provisions of the Legislature in relation to Companies,

“The Board or ‘“The Board of Directors” means a meeting of the Directors
duly called and constituted, or, as the case may be, the Directors assembled at a
Board, or the requisite number of Directors entitled to pass a Circular Resolution
in accordance with these Articles. ‘

“The Company” or “This Company” means JAYPEE HOTELS LIMITIED

“Directors’” means the Director for the time being of the Company or as the case
may be, the Directors assembled at a Board.

“Dividend” includes bonus.

Words importing the masculine gender also inciude feminine gender.
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“Month” means & Calendar month,

“Qffice” means the Registered Office for the time being of the Company.
“Persons” includes firms, corporations as well as individuals.

Words importing the plural number also include the singular number,
Words importing the singular number include the plural number.

“These presents” or ‘“‘Regulation” means these Articles of Association as originally
framed or altered from time to time and includes the Memorandum where context
50 requires.

"‘Seal” means the Common seal for tho time being of the Company.

“In writing” and “Written” shall include printing and lithography and any other
modes of representing or reproducing words in a visible form.

Subject as aforesaid any words or expressions defined in the Act shall except where
the subject or context forbides, bear the same meaning in these Articles.

The marginal notes hereto shall not affect the construction hereof.

3. Copies of the Memorandum and Articles of Association and other documents
mentioned in Section 39 of the Act shall be furnished by the Company to any member
at his request within seven days of the requirement subject to the payment of a fee of
Rupee One.

COMMENCEMENT OF BUSINESS

4. The company shall not commence business or exercise any borrowing powers
until the requirements of section 149 of the Act shall have beeu complied with.

5. The Authorised Share Capital of the Company shall be such amount and be divided
into such shares as may from time to time be provided in Clause V of the Memorandum of
Association with power to increase or reduce the capiial and divide the shares in the capital of
the Company for the time being into Equity Share Capitit and Preference Share Capital and
to attach thereto respectively any preferential, qualified or special rights, privileges or
conditions as may be determined in accordance with those present and to modify or abrogate
any such rights, privileges or conditions in such manner as may for the time being be
permitted by the said Act.

6. The Board shall observe the restrictions as to allotment contained in Sections 69
and 70 of the Act, as the case may be and shall cause to be made the returns as to
allotment according to Section 75 of the Act.

7. Subject to the provisions of the Act and of these Articles, the shares in the
capital of the company for the time being (including any shares forming part of any
increased capital of the Company) shall be under the control of the Directors who may
allot or otherwise dispose of the same or anyjof them to such persons, in such proportion
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and on such terms and conditions and either at a premiam or at par of (subject to compli-
ance with the provisions of Section 7% of the Act) at a discount and at such time as they
may from time to time think fit and propet, 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, or subject as
aforesaid, at a discount such option being exerciseable at such times and for such consi-
deration as the Directors think fit, provided that the option or right for allotment of
shares shall not be given to any person Or persons without any sanction of the Company
in general meeting.

8. In addition to and without derogating from the power for the purpose conferred
on the Directors under Article 7, the Company in General mecting may by special resolu-
tion determine to issue furthec shares out of the authorised but unissued capital of the
company and may determine that any shares (wheiher forming part of the original Capital

or of any increased capital of the Company) shall be offered to such persons (whether’

members or holders of debentures of the company or not in such proportion and on such
terms and conditions and either at a presnivm or at par or, subject to compliance with the
provisions of section 79 of the Act, at a discount as such general meeting shatl determine
and with full power to give any person (whether a member or holder of debentures of the
company or not) the option to be allotted shares of any class of the company either at a
premium, Or at par or (subject to complance with the provisions of Section 79 of the
Act) at a disccunt, such option being exerciseable at such times and for such considerations
as may be directed by such general meeting or the Company in general meeting may make
any other provision whatsoever for the issue, allotment or disposal of any shares. Subject
1o any direction given by the Company in general meeting as aforesaid the provisions of
the Article 68 hereof shall apply to uny issue of new shares.

9. Subjeci to the provisions of the Act and these Articles, the Directors may allot
and issue shares jn the capital of the company in payment or part payment for any pro-
perty or asseis of any kind whatsoever (including the goodwill of any business) sold or
transferred, goods or machinery or know-how supplied, or for services rendered to the
company either in or about the formation or pr'omotion of 1he company or the conduct of
its business. and any shares which may be so allotted may be issued as fully paid up or
partly paid up in cash, or otherwisc than in cash, and if so issued shall be deemed to be
fully paid up or partly paid up shares as aforesaid. The Direciors shall cause returns to
be filed of any such alloiment as provided by Section 75 of the Act.

10. The shares in the Capital of the Company shall be numbered progressively
according to their several depominations and except in the manner hereinafter mentioned,
no share shall be sub-divided.

11. An application signed by or on behalf of an applicant for shares in the com-
pany, followed by an allotment of any shares therein, shali be an acceptance of shares
within the meaning of these Articles and every person who thus or otherwise accepts any
shares and whose name is entered on the Register shall, for the purpose of these Articles,
be a member,

12. The money (if any) which the Directors shall, on the allotment of any shares
being made by them, require or direct to be paid by way of deposit, call or otherwise, in
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respect of any shares allotted by them, shall, immediately on the insertion of the name of
the allottee in the Register of Members as the holder of such share, become a debt due to
and recoverable by the Company from the allottee thereof, and shall be paid by him accor-

dingly.

13, If by the conditions of allotment of any shares the whole or part of the amount
or issue price thereof shall be payable by instalments, every such instalments shall, when
due, be paid to the Company by the person who for the time being and from time to time
shall be the registered holder of the share or his legal representative.

14, Except when required by law or ordered by a court of Competent jurisdiction,
the company shall not be bound to recognise any person 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 fractional part of a share, or (except only by these Articles or as ordered by a
Court of Competent jurisdiction 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,

UNDERWRITING AND BROKERAGE

15. The company may subject to the provisions of section 76 and other applicable
provisions (if any) of the Act, at any time pay a commission to any person in consideration
of his subscribing or agreeing to subscribe or his procuring or agreeing to procure subscrip-
tions, whether absclutely or conditionally for any shares in or debentures of the Company
provided that the amount or rate of commission does not exceed in the case of shares 5%,
of the price at which the shares are issued and in the case of debentures 2:% of the price
at which the debentures are issued. The Commission may be satisfied by the payment of
cash or the allotment of fully or partly paid up shures or debentures or partly in the one
and partly in the other. The Company may also on any issue of shares or debentures pay
such brokerage as may be 'awful, :

CERTIFICATRS

16. The Certificates of title to the shares shall be issued under the Seal of the
Company which shall be affixed in the presence of and signed by (i} two Directors (provi-
ded that if the composition of the Board permits, one of the aforesaid two Directors shall
be a person other than the Managing or whole-time Director) and (ii) the Secretary or
some other person appointed by the Board for the purpose. Particulars of every share cer-
tificate issued shall be entered in the register of the Members against the name of the per-
son to whom it has been issued indicating the date of issue. A Director may sign the share
certificates by affixing his signature thereon by means of any machine, equipment or other
mechanical means such as engraving in metal or lithography, but not by means of a rubber
stamp, provided that the Director shall be responsible for the safe custody of such machine
equipment or other material used for the purpose. Provided always that not withstanding
anything contained in this Article, the certificates of title 1o the shares may be executed and
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issued in accordance with such other provisions of the Act, of the rules made thereunder
as may be in force for the time being and {rom time to time.

17. Every member or allottee of share(s) shall be entitied without payment to
receive at least one certificate upder the Seal of the Company for all the shares of each
class or denomination registered in his name in such form as the Dircctors shall prescribe
or approve, specifying the share or shares allotted to him and the amount paid thereon.
Guch certificate shall be issued only in pursuance of a resolution passed by the Board and
on surrender to the Company of its letter of allotment or of its fractional coupons of
requisite value, save in case of issues against letters of acceplance or of renunciation or
in case of issue of bonus shares. Provided that if the letter of allotment is lost or
destroyed the Board may impose such reasonable terms, if any asit thinks fit, as to
evidence and indemnity and the payment of .out-of-pocket expenses incurred by the

Company in investigating evidence.

18. The Company shall within three months after the allotment of any of its shares
or debentures and within one month after the application for the registration of the
transfer of any such shares or debentures complete and have ready for delivery the certifi-
cates of all shares and debentures otherwise provided and the Company shall otherwise

comply with requirements of Section 113 and other applicabie provisions (if any) of the
Act.

19. (a) No Certificate (s) of any share-or shares or debenture or debentures shall be
issued either in exchange for those which are sub-divided or consolidated or
in replacement of those which are defaced, torn or old, decrepit, worn out,
or rendered useless from any cause whatsoever, or where the cages on the
reverse for recording transfers have been fully utilised, unless the certificates
in lieu of which they are :ssued are surrendered to the Company provided
that the company may charge such fee, for issue of certificate in replacement
of certificates that are defaced, torn, fost of destroyed. No duplicate certificates
shall be issued in lieu of those that are lost or destroyed without the prior
consent of the Boaid and on such reasonable terms, if any, as to evidence of
such loss or destruction, and idemnity and the payment of out-of-pocket
expenses incurred by the Company in investigating cvidence as the Board
thinks fit. The Directors may in their discretion waive payments of such

 fee in the case of any certificate or certificates, provided that no fee shall be
charged for issue of new certificate in replacement of those which are old,
decrepit or worn out or where the cages on the reverse for recording transfers
have been fuily utilised. :

(b) When a new share certificate has been issued in pursuance of clause (a) of
this Article, it shall state on the face of it and against the counterfoil to the
effect that it is “issued in lied of share certificate No..........on *The word
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“Duplicate’” shall be stamped or punched in bold letters across the face of
the certificate.

(c) Al blank forms to be issued for share certificates shall be printed and the
printing shall be done only on the authority of resolution of the Board. The
blank forms shall be consecutively machine-numbered and the Secretary or
the other person aforesaid shall be responsible for rendering an account of
these forms to the Board.

(d) The Managing Director of the Company for the time being or if the Com-
pany has no Managing Director, every Director of the Company shall be
responsible for the maintenance, preservation and the safe custody of all
books and documents  reiating to the issue of share certificates except the
blank forms of shares certificates referred to in Sub-Article (¢).

(¢) All the books referred to in sub-article (d) shall be preserved in good order
permanently,

CALLS

20. The Board of Directors may from time to time (by a resolution passed at the
meeting of the Board and not by Circular Resolution) but subject to the condition herein-
after mentioned, make such calls as they think fit upon the members in respect of all
monies unpaid on the shares held by them respectively (whether on account of the nominal
vatue of the shares or by way of premium) and which are not by the conditions of the
allotment thereof 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 times appointed by the Directors. A
call may be made payable by instalments. '

21. Where any calls are made on the shares, such calls shall be made on a uniform
basis on all shares falling under the same class. For the purpose of this Article, shares of
the same nominal value on which different amounts have been paid up shall not be deemed

to fall under the same class.

22. At least thirty day’s notice of every call otherwise than on allotment shall be
given specifying the time of payment, and if payable to any person other than the
Company, the name of the person to whom the call shall be paid, provided that before the
time for payment of such call the Directors may by notice in writing to the members
revoke the same.

23. A call shall be deemed to have been made at the time when the resolution of
the Board of Direciors authorising such call was passed and may be made payable by
those members whose names appear on the Register of Members on such date, or at the
discretion of the Directors on such subsequent date as shall be fixed by the Directors

24. The Directors may from time to time, at ‘their discretion, extend the time for
the payment of any call, and may extend such time as to payment of call for any of the
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members who, on account of their residence(s) being at a distance or other cause, the
Directors may deem entitled to such extension but no member shall be entitled to such
extension save as a matter of grace and favour.

25. If by the terms of issue of any share, any amount is made payable at any fixed
time or by instalments at fixed times (whether on account of the capital amount of the share
or by wa" of premium) every such amount or instalment shall be payable as if were a call
duly made by the Directors and of which due notice has been given and all the provisions
herein contained in respect of calls shall relate ta such amount or instalment accordingly.

26. If the sum payable in respect of any call or instaiment be not paid on or before
the day appointed for payment thereof, the holder for the time being or allotee of the
share in respect of which a call shall have been made or the instalment shall be due, shall
pay interest on the same at such rate as the Directors shall fix ffom the day appointed for
the payment thereof to the time of actual payment but the Directors may walve payment
of such interest wholly or in part.

27. Neither a judgement nor a decree in favour of the Company for calls or other
moneys due in respcct of any share nor any part payment or satisfaction thereunder nor
the receipt by the company, of a portion of any money which shall from time to time be
due from any member in respect of any share either by way of principal or interest, nor
any induigence granted by the Company in respect of payment of any money shall preciude
the forfeiture of such shares as hereinafter provided.

28. Subject to the provision of the Act and these Articles, on the trial or hearing
of any action or suit brought by the Company against any member or his legal representa-
tive for the recovery of any money claimed to be due to the company in respect of any
shares, it shalt be sufficient to prove that the name of the member in respect of whose
shares money is sought to be recovered appears entered on the Register of Members as the
holder of the shares in respect of which such money is sought to be recovered, that the
resolution making the call is duly posted to the member or his representative in pursuance
of these presents, and it shall not be necessary to prove the appointment of Directors who
made such call nor that the meeting at which any call was made was duly convened or
copstituted nor any other matter whatsoever but the proof of the matters aforesaid shall

be conclusive evidence of the debt.

29. The Directors may, if they think fit, receive from any member willing to
advance the same, all or any part of the moneys upon the shares held by him beyond the
sums actually called for and upoa the moneys so paid in advance or so much thereof as
from time to time exceeds the amount of the calls then made upon shares in respzct of
which such advance has been made, the Company may, pay interest at such rate, as the
member paying such sum in advance and the Directors agree upon, and the company may,
at any time, repay the amount so advanced either by agreement with the member or other-
wise upon giving to such member three months' notice in writing. No member paying
any sum in advance shall be entitled to participate in profit or dividend or to voting rights
in respect of the moneys so paid by him until the same would, but for such payment,
become presently payable.
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FORFEITURE, SURRENDER AND LIEN

30. If any member fails to pay the whole or any part of any call or instalment
or any money due in respect of any shares either by way of principal or interst on or be-
fore the day appointed for the payment of the same, the Directors may, at any time
thereafter, during such time as the call or instalment or any part thereof, and other
moneys remain unpaid or a judgement or decree in respect thereof remains unsatisfied
in whole or in part, serve a notice on such member or on the person (if any) entitled to
the share by transmission requiring him to pay such call or instalment or such part thereof
or other money as remained unpaid together with any interest that may have accrued and
all expenses (legal and otherwise) that may have been incurred by the Company by reason
of such non-payment.

31, The notice shall name a day (not being less than 30 days from the date o1 e
notice) on or before which and the place or places on or at which such call instalment or
such part thereof and other moneys as aforesaid and such interest and expenses as afore-
said are to be paid and if payable to any person other than the Company, the person to
whom such payment is to be made, The notice shall also state that in the event of non-
payment at or before the time and {if payable to any person other than the Company)
at the place appointed the shares in respect of which the call was made or instalment is
payable will be liable to be forfeited.

32, 1f the requirement of any such notice as aforesaid shall not be complied with,
any of the shares in respect of which such notice has been given may at any time thereafter
but before payment of ali calls or instalment interests and expenses and other moneys due
in respect thereof, be forfeited by a resolution of the Directors to that effect. Such forfei-
ture shall include all dividends declared in respzct of the forfeited shares and not actually
paid before the forfeiture.

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

34, Any share so forfeited shall be deemed to be the property of the Company and
may be sold, re-allotied or otherwise disposed of either to the original holder thereof, or
to any other person upon such terms and in such manner as the Board shall think fit.

35, The Directors may, at any time before any share so forfeited shall have been
sold, realloted or otherwise disposed of, annual the forfeiture thereof upon such conditions
as they think fit.

- 36. Any member whose shares have been forefeited shall, not withstanding the for- '
feiture, be liable to pay and shall forthwith pay to the Company all calls, instalments,
interest, expenses and other money owing upor or in respect of such shares at the tims of
the forfeiture together with interest thereon from the time of the forfeiture until payment
at such rate as the Directors may determine and th: Directors may enforce the payment of
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the whole or a portion thereof as if it were a new call made at the date of the forfeiture
but shall not be under any obligation to do so.

37. The forfeiture of a share shall involve extinction at the time of the forfeiture,

of al} interest in and all claims and demands against the Company in respect of the share

_and all other rights incidental to the share, except only such of those rights as by these
" presents, are expressly saved.

38, The Directors may subject to the provision of the Act, accept a surrender of
any share from or by any member desirous of surrendering the share on such terms as they
think fit.

39, The company shall have no fien on its fully paid shares. In the case of partly
paid shares the Company shall have a first and paramount lien on such shares registered in
the name of each member, whether solely or jointly with others and upon the proceeds of
sale thereof, for all moneys called or payable at a fixed time in respect of such share and
whether held solely or jointly with any other person, and whether the period for the pay-
ment, fulfilment or discharge thereof shall have actually arrived or not, and no equitabie
interest in any share shall be ereated except upon the footing and condition that Article
14 is to have full effect. Any such lien shall extend to all dividends and bonuses from
time to time declared in respect of such shares. Unless otherwise agreed the registration
of a transfer of shares shall operate as a waiver of the Company’s lien, if any, on such
shares.

40. For the purpose of enforcing such lien the Directors may sell the shares,
subject thereto, in such manner as they shall think fit, but no sale shall be made until such
period as aforesaid shall bave arrived and until notice in writing of the intention to sell
such shares shall have been served on such member or the person (if any) entitled by trans-
mission to the shares and default shall have been made by him in payment, fiulfilment or
discharge of such debts, liabilities or engagements for twenty days after such notice.

41, The net proceeds of any such sale after payment of the cost of such sale shall
be applied in or towards the satisfaction of such debts, liabilities or engagements of such
member and 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 such member or the person (if any)
entitled by transmission to the shares so sold.

42. A certificate in writing under the hand of two Directors that the call in respect
of a share was made, and notice thereof given, and that default in payment of the call was
made, and that the forfeiture of the share was made by resolution of the Directors to that
effect, shall be conclusive evidence of the facts stated therein as against all persons entitled
to such share.

43, Upon any sale after forfeiture or for enforcing a lien in purported exercise of
the powers hereinbefore given, the Board may appoint some person to execute an instrument
of transfer of the shares sold and cause the purchaser’s name to be entered in the Register
in respect of the shares sold and the Company may receive the consideration, if any, given
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for the share on any sale, re-allotment or other disposition thereof and the person to whom
such share is sold, re-allotted or disposed of may be registered as the holder of the share
and he shall not be bound to see to the application of the consideration, if any, nor shall
his title to the share be affected by any irregularity or invalidity in the proceedings with
reference to the forfeiture, sale, re-allotment or other disposal of the share and after his
name has been entered in the Register in respect of such share the validity of the sale shall
not be impeached by any person.

44, Upon any sale, reallotment or their disposal under the provisions of the pro-
ceeding Article, the Certificate or certificates originally issued in respect of the relevant
shares shall (unless the same shall on demand by the Company have been previously sur-
rendered to it by the defaulting Member) stand cancelled and become null and void and of
no effect, and the Directors shall be entitled to issue a mew certificate or certificates.in
respect of the said shares to the person or pzrsons entitled thereto.

TRANSFER AND TRANSMISSION OF SHARES

45. The Company shall keep a book to be called the “Register of Transfers” and
therein shall be fairly and distinctly entered the particulars of every transfer or transmis-
sion of and share,

46. The Company shall keep a book to be called the “Register of Renewed and
Duplicate Certificates’ and therein shall be fairly and distinctly entered the particulars of
the issue of renewed and duplicate certificate in exchange for those which are sub-divided
or consolidated or in replacement of those which are defaced, torn, or old, decrepit, worn
out or rendered useiess.

47. The instrument of transfer of any share shall be in writing and ail the provi-
sions of Section 108 of the Act and of any statutory modification thereof for the time being
shall be duly complied with in-respect of all transfers of shares and the registration thereof.

48. (1) An application for the registration of a transfer of the shares in the Com-
pany may be made either by the tra nsferor or the transferee,

(2) Where the Application is made by the transferor and related to partly paid
shares, the transfer shall not be registered unless the Company gives notice
of the application tothe transferor and the transferée makes no objection
to the transfer within two weeks from the receipt of the notice.

(3) For the purposes of Class {2) above the potice to the transferee shall be
deemed to haye been duly given if il is despatched by pre-paid registered
post to the transferee at the address given in the instrument of transfer and

shall be deemed to have been duly delivered at the time at which it would
have been delivered in the ordinary course of post.

49. Every such instrument of transfer shall be signed by the transferor and
transferee and the trinsferor shall be deemed to remain the holder of such share until the
name of the transferee is entered in the Register of Members in respect thereof.
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50. The Company shall not register a transfer of shares in the Company unless a
proper instrument of transfer duly stamped and executed by or on bebalf of the transferor
and by or on behalf of the transferee and specifying the name, address and occupation, if
any, of the transferee, has been delivered to the Company within the prescribed period
alongwith the certificate relating to the shares or if no such share certificate is in existence,
alongwith the letter of atlotment of the shares. provided that where on an application in
writing made to the Company by the transferee and bearing the stamp required for an
instrument of transfer, it is proved to the satisfaction of the Board of Directors that the
instrument of transfer signed by or on behall of the transferee has been lost, the Company
may register the transfer on such terms as (o indemnity as the Board may think fit. Provi
ded further that nothing in this Article shall prejudice any power of the Company to
register as shareholder any person to whom the right to any shares in the Company has
been transmitted by operation of law.

51. Subject to the provisions of Sec. 111 of the Act and Sec. 22(A) of the Securities
Contracts {Regulation) Act. 1936, the Board may refuse to register any transfer of, or the
transmission by operation of law, or the right to, any shares or interest of a member in the
company, provided however that the registration of transfer of a share shall not be refused
on the ground of the transferor being, cither alone or jointly with any other pcrson Or persons,
indebted to the company on any account whatsoever. -

52, If the company refuses to register the transfer of any share or transmission

of any right therein, the company shall within two months from the date on which the
instrument of transfer or intimation of transmission was lodged with the Company, send
notice of refusal to the transferee and transferor or to the person giving intimation of the
transmission as the case may be and thereupon the provision of Section 111 of the Act or
any statutory modification thereof for the time being in force shall apply.

53, A iransfer of a share in the Company of a deceased member thereof made by
his fegal representative shall, although the legal representative is not himself a member be
as valid as if he had been a member at the time of the execution of the instrument of

transfer,

54, The instrument of transfer shall after registration be retained by the Company
and shall remain in its custody. All instruments of transfer which the Directors may
decline to register shallon demand bc returned to the person depositing the same. The
Directors may cause to be destroyed all transfer deeds lying with the Company fora period
of ten years Or more. ‘

55. The Directors shall have power on giving not less Lhan twentyone days
previous notice by advertisement as required by Section 154 of the Act Lo close the transfer
books of the Company, the Register of Members or the Register of Dabenture-holdets at
such time or times end for such period or periods of time not exceeding in the whole 45
days in each year but not exceeding 30 days at any one time. '

54, The executors or administrators or the holder of a Succession certificate in
-espect of the “estate of a deceased member (not being one of two or more joint holders)
shali be the only persons recognised by the Company as having any title to the shares
registered in the name of such member and the Company shall not be bound to recognise
such executors or administrators unless cuch executors or administrators shall have first
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obtained Probate or Letters of Adminisiration or Succession Certificate as the case may
be, from a duly constituted Court in India, provided that in case where the Directors in
their absolute discretion think fit, the Directors may dispense with the production of
Probate or Letters of Administration or Succession Certificate and under the provisions
of article 57, register the name of any person who claims to be absolutely entitled to the
shares standing in the name of a deceased member; as a member.

57. Snbject to the provisions contained in Article 51 and 52 hereof, any person-
becoming entitled to a share in consequence of the death, lunacy or insolvency of any
member, upon producing proper evidence ol the grant of Probate or Letters of Adminis-
tration or Succession Certiflcate or such other evidence that he sustains the character in
respect of which he proposes to act under this clause or of his title to the shares as the
Board thinks sufficient may, with the consent of the Board (which it shall not be under
any obligotion to give), be registered as a member in respect of such shares, or may subject
to the regulations as to transfer herein-before contained, transfer such shares. This
clanse is herein referred to as the transmission clause.

57. (A) Notwithstanding anything contained in Article 57 or in any other law for the
time being in force, where 2 nomination has been made as per Section 109A
of the Companies Act, 1956 confering on the nominee the right on the shares
or debentures of the Company, the nominee shall, on the death of the
shareholder(s) or holder(s) of debentures of the Company, become entitled
to all the rights in shares or debentures of the Company in relation to such
shares or debentures of the Company to the exclusion of all other persons,
unless the nomination is varied or cancelled in the prescribed manner and the
provisions contained in Section 109A or Section 109B of the Companies Act,

1956 shall be applicable to such cases,

58, Subject to the provisions of the Act and these Articles, the Directors shall
have the same right to refuse to register as member a person entitled by transmission to
shares or his nominee as if were the transferee named in an ordinary transfer presented
for registration,

59, A person entitled to a share by transmission shall subject to the right of the
Directors to retain such dividends or money as hercinafter provided, be entitled to receive,
and may give a discharge for any dividends or other moneys payable in respect of the

share.

60. RBvery transmission of a share shall be verified in such manner as the Directors
may require and the Company may refuse to register any such transmission until the same
be so verified or until or unless an indemnity be piven to the company with regard to sueh
registration which the Directors at their discretion shall consider sufficient provided never-
theless that there shall not be any obligation on the company or the Directors to accept
any indemnity., .

61. No Fee shall be charged for Registration of transfer or transmission of shares’
and debentures. '

62. The Company shall incur no liahility or responsibility whatsoever in conse-
quence of its registering or giving effect to any traunsfer of shares made, or purporting to
be made by any apparent legal owner thereof (a: shown or appearing in the register of
Members) to the prejudiee of persons having or claiming any equitable right, title or
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interest to or in the said shares notwithstanding that the Company may have had notice
of such equitable right, titie or interest or may have received a notice prohibiting registra-
tion of such transfer and may have entered such notice or referred such notice thereto in
any book of ‘he company and the Company shall not be bound or required to regard or
attend or give ecffect to any notice which may be given to it of any equitable right, title or
interest or be under any liability whatsoever for refusing or neglecting so to do though it
may have been entered or referred to in some book of the Company shall nevertheless be
at liberty to regard and attend to any such notice and give effect thereto if the Directors
shall so think fit.

CONVERSION OF SHARES INTO STOCK

63. The Company, by ordinary-resolution in General Meeting, subject to Section
935 of the Act, may.

(a) convert any full paid-up shares into stock ; and

(b} convert any stock into paid up shares of any denomination.

64. 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
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

shares from which the stock arise.

65. The holders of stock shall, according to the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends ; participation in
profits, .voting at meetings of the Company, and other matters. as they held the shares from
which the stock arose but no such privileges or advantage (except as to dividends, partici-
pation in the 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.

66. Such of thc regulations of the Company {other than those relating to share
warrants) as arc applicable to paid-up shares shall apply to stock and the words “Share”
and “Share holders” in those regulations shall include “Stock” and “‘Stock holders”
respectively.

INCREASE, REDUCTION AND ALTERATION OF CAPITAL

67. The Company may from time to time by ordinary resolution in General Meet-
fng increase its share. capital by the creation and issue of new shares of such amount as it
thinks expedient. Subject to the provisions of the Act the shares shall be issucd upon
such terms and conditions and with such rights and privileges annexed thereto as the
General Meeting creating the same shall direct and if no direction be given, as the Board
shall determine. Such shares may be issued with a preferential or qualified right as to
dividends, and in the distribution of assets of the Company and with a right of voting as a
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General Meeting of the Company in conformity with Sections 87 and 88 of the Act. When-
ever the capital of the Company has been increased under the provisions of this Article,
the Directors shall comply with the provisions of Section 9 of the Act,

67 {A)

68. (1)

(2}

&)

Notwithstanding anything containcd in any other provisions of the Article or
the Act, the fully paid up Bonus Shares, pursuant to provisions of Sec. 205 (3) ‘
on shares in respct of which instrument of transfer of shares has been”
delivered to the Company for registration and the transfer of shares has not
been registered by the Company, shall be kept in abeyance pending transfer,

If the Company proposes to issue new shares at any time after the expiry
of two years from the date of the formation of the Company or at any
time after the expiry of one year from the date of the allotment of shares
in the Company, made for the first time {whichever is earlier) then such
new shares shall be offered to the persons who at the date of the offer, are
holders of the equity shares of the Company, in proportion as nearly as
circumstances admit, to the eapital paid up oa those shares at that date
and such offer shall be made in accordance with the provisions of section
81 of the Act; provided that notwithstanding anything hereinbefcre con-
tained, the further shares aforesaid may be offered to any persons, whether
or not those persons include the persons who at the date of the offer, are
holders of the equity shares of the company in any manner whatsoever ;-

(a) If a Special Resolution to that effect is passed by the Company in

General Meeting of :

{b) where no such Special resolution is passed, if the votes casted whether
on a show of hands or on a poll as the case may be in favour of the
proposal contained in -the .Resolution moved in that General Meet-
ing (including the casting Votes, if any, of the Chairman) by members,
who being entiled so to do, vote in person or where proxies are allowed .
by proxy exceed the votes, if any, cast against the proposal by member
so entitled and voting and the Centra]l Government is satisfied on an
application made by the Board of Directors in that behalf, that the.
proposal is most beneficial to the Company,

Notwithstanding anything contained in any other provisions of the Article .
orthe Act, the offer of right shares under Sec. 81 (1) of the Act, on shares
in respect of which instrument transfer of shares has been delivered to the
Compary, shali be kept in abeyance pending transfer.

Nothing in this Article shall apply to the increase of the subscribed capital
caused by the exercise of an option attached to debentures issued or loans
raised to convert such debentures or loans into shares in the Company or to
subscribe for shares in the Company (whether such option is conferred in‘
Article 79 or otherwise) provided that the ‘terms of the issue of such deben-
tures or of such Ioans include a term providing for siich opfion and such
terms have been approved by a Special Resolution passed by the Company
in Gceneral Meeting before the issue of the debentures or the raising of the
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(b)
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loans and also the same has either been approved by the Central Goven-
ment before the issue of the debenture or the raising-of the loans or is in
conformity with the rules, if any, made by the Government in this behalf.

Except so far as otherwise pfovided by the conditions of issue or by these
presents, any capital raised by the creation of new shares shall be considered
part of the original equity capital and shall be subject to the provisions
herein contained with reference to the payment of calls and instalments,
transfer and transmission, forfeiture, lien, surrender, voting and otherwise.

Subject. to the provisions of Section 80 and 80(A) of the Act, the company
shall have the power to issue Preference shares which are at the option of the
Company, are liable to be redeemed, and the redemption may, subject to the
provisions of Articles 5 hereof be effected in the manner and subject to the
terms and provisions of its issue.

On the issue of Redeemable Preference Shares under the provisions of
clause (2) hereof, the following provisions shall take effect :—

(a) nro such shares shall be redeemed except out of profits of the Company
which would otherwise be available for dividend or out of tlie proceeds
of a fresh issue of shares made for the purpose of the redemption.

(b) no such shares shall be redeemed unless they are fully paid.

{c) the premium, if ény, payable on redemption must have been provided
for out of the profits of the Company or the Company’s share premium
Account before the shares are redeemed.

(d) Where any such shares are redeemed otherwise than out of the pro-

" ceeds of the fresh issue, there shall, out of profit which would other-

wise have been available for dividend, be transferred to a reserve fund,

to be called the “Capital Redemption Reserve Account” a sum equal

to the nominal amount of the shares to be redeemed and the provisions

of the Act rélating to the reduction of the share capital of the Company

shall, except as provided in section 80 of the Act, apply as if the

Capital Redemption Reserve Account were part of the paid up Share
Capital of the Company.

The Company shalj not have the power to buy its own shares unless the
consequent reduction of capital is effected and sanctioned in pursuance of
Article 71 or in pursuance of Section 100 to 104 or Section 402 or other
applicable provisions (if any) of the Act.

Except to the extent permitted by Section 77 or other applicable provisions
(if any) of the Act, the company shall not give whether directly or indirectly
and whether by means of a loan, guarantee, provision of security or other-
wise any financial assistance for the purpose of or in connection with the
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purchase or subscription made or to be made by any person of or for any
shares in the Company, :

71. The Company may from time to time subject to the provisions of Sections
78, 80, 100 to 105 inclusive, of the Act, by special resolution reduce its share capital and
any Capital Redemption Reserve Account or Share Preminm Aceount in any way authorised
by law and in particular may pay off any paid-up share capital wpon the footing that it may
be called up again or otherwise and may, if and so far as is necessary, alter its Memoran-
dum by reducing the amount of its share capital and of its shares accordingly.

72. The Company may in General Meeting alter the conditions of its Memorandem
as follows ;— :

(a) Consolidate and divide all or any of the share capital into shares of larger

amounts than its existing shares ;

(b) Sub-divide its shares or any of them into shares of smaller amounts than origi-
nally fixed by the Memorandum, so however, that in the sub-division the pro-
portion between the amount paid and the amounts, if any, unpaid on each
reduced share shall be the same as it was in the case of the share from which
the reduced share is derived ;

(c) Cancel shares which at the date of such General Mzeting have not been taken
or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

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

MODIFICATION OF RIGHTS

73-A. 1If at any time the share capital is divided into different classes the rights
attached to any class of shares (unless otherwise provided by the terms of issue of the
shares of that class) may, subject to the provisions of section 106 and 107 of the Act, be
modified, commuted, affected, abrogated or varied {whether or not the company is being
wound up) with the consent in writing of the holders of not less than three-fourths of the
issued shares of that class, or with the sanction of a special resolution passed at a separate
meeting of the holders of that class of shares, and all the provisions hereinafter contained
as to General Meeting shall mutatis mutandis apply to every such Meeting.

JOINT HOLDERS

- 74. Where two or more persons are registered as the holders of any shares they
shall be deemed to hold the same as joint tenants with benefit of survivorship subject to
the following and other provisions contained in the Articles 1—




. {a)

(0)

(©)

@

(e

()

75,

17

The Company shall be entitled to decline to register more than four persons.
as the Joint holders of any share. '

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.

On the death of any such joint-holder the survivor or survivors shail be the
only person or persons recognised by the Company as having any title to the
share but the Directors may require such evidence of death as they ‘may deem fit
and nothing herein contained shall be taken to release the estate of deceased
joint holder from any liability in respect of the shares held by him jointly with

any other person.

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
shares.

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. certificates
relating to such share ot to receive documents (which expression shall be deemed
to include ail documents referred to in Article 211) from the Company and
documents served on or sent {o such persons shall be deemed service on all the
joint-holders.

Any one of two of more joint-holders may vote at any meeting either person-
ally or by proxy in respect of such shares as if he were solely entitled thereto
and if more than ong of such joint-holders be present at any meeting personally
or by proxy then that one of such perons to present whose name stands first
or higher (as the case may be) on the Register in respect of such share shall
alone be entitled to vote in respect thereof but the other or others of the joint-
holders shail be entitled to be present at the meeting. Provided always that a
jotnt-ho'der present at any meeting personally shall be entitled to vote in
perference to a joint-holder present by proXy although the name of such joiat-
holder present by proxy stands first or highet in the register. in respect of such
shares. Several executors OF administrators of 2 deceased member in whose
{deceased member’s) sole name any share stands shall for the purposes of this
sub-clause be deemed joint-holders.

BORROWING POWERS

Subject to the provisions of Section 292 & 293 of the Act and these Articles

and without prejudice to the other powers conferred by these Articles, the Directors 'shall
have the power from time to time at their direction, passed at a meeting of the Board and
not by Circular Resolution, to accept deposits from Members, cither in advance of. calls
or otherwise, and generally raise or borrow or secure the payment of any sum of moneys
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secure the payment of such sum or sums in such manner and upon such terms and condi-
tions in all the respects as they think fit and in Particular by the jssue of bonds, -perpetual
or redeemable debentures or debenture stock O any mortgage or charge or other security
on the undertaking of the whole or any part of the property of the Company (both present .
and future) including jts uncalled capital for the time being. ’

77, Any bonds, debentures, debenture stock or other securities issued or to be
issued by the Company shall be under the control of the Directors who may issue them
upon such terms and conditions and in such manner and for such ccnsidera,tion_: as they
shall consider to be for the benefit of the Company, ‘

79. Subject to the Provisions of the Act and these Articles, any bonds, debentures,

debenture-stock or other securities may be issued at a discount, premium or otherwise and

with any special privileges and conditions as to redemption, Surrender, drawings,
allotment of shares, attending (but not voting) as general meetings, appointment of
Directors ang otherwise. Provided that debentures with the right to allotment of or’

conversion into shares sha]j not be issued except with the sanction of the Company in
General Mesting. :

80. If any uncalleg capital of the company is included in or charged by way of
any mortgage or othet security by the Directors, the Directors shall, subject to the
pProvisions of the Act and thege Articles, make calls on the members in respect of such

uncalled capital in tryst for the person in whose favour such mortgage or security is
executed, ' . —
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81, Subject to the provisions of the Act and these Articles, if the Directors or any
of them or any other persons shall incur or be about to incur any liability whether as
personal 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 of, on,
whole or affecting the whole or any part of the assets of the Company by way of indemi-
nity to sccure to Directors or any other . person so becoming liable as aforesaid from any
loss in respect of such liability.

82. The Board shall cause a proper Register to be kept in accordance with the
provisions of Section 143 of the Act of all mortgages, debentures and charges specifically
affecting the property of the Company inciuding all floating charges on the undertaking or
any property of the Company and, shall cause the requirements of Section 118, 125 and
127 to 144 (both inclusive) of the act in that behalf to be duly complied with (within the
time prescribed by the said sections or such extensions thereof as may be permitted by the
court or the Registrar) so far as they are to be complied with by the Company. The
Company shall, if at any time it issues debentures, keep a Register and index of Debenture
hoiders in accordance with Section 152 of the Act.

GENERAL MEETING

83, The Statutory meeting of the company shall be held at such place and time
(not less than one menth nor more than six months from the date on which the Company
is entitled to commence business) as the Directors may determine, and in comnection there-
with the Directors shall comply with the provisions of Section 165 of the Act.

84. (1) The Company shail, in addition to any other meetings, hold a General
Meeting (herein cailed an “*Annual General Meeting™) at the intervals and
in accordance with the provisions herein specified. The company shall
hold its first Annual General Meeting within eighteen months from the
date of the incorporation of the Company and if such General Meeting is
held within such period it shall not be necessary for the Company to hold
any Annual General Meeting to the year of its incorporation orin the
following year, but subject to the aforesaid provisions the ‘Annual General
Meeting shall be so held at least once in every calender year and within
six months after the expiry of each financial year and that not more than
fifteen moriths shall elapse between the date of the Annual General Meeting
and the next ; provided however that if the Registrar of Companies shall
have for any special reason extended the time within which any Annual
General Meceting shall be held by a further period not exceeding three
months, the Aannuzal General Meeting may be held within the additional
time allowed by the Registrar.
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Every Anaual General Mecting shali be called for at a time during businss
hours and on such day (not being a public holiday) as the Directors may from
time to time determine and it shall be held either at the registered office of
the company or at some oiher place within the city, town or village in
which the Registered Office of the Company is situated, The Company
may by a resolution passed at one Annual General. Mecting may fix the
time for its subsequent Annual General Meeting. The notice calling the
meeting shall specify it as the Annual General Meeting.

85. All General Meetings other than Annuval General Meeting shall be called
Extraordinary General Mestings.

86. The Board of Directors may call an Extraordinary General Meeting whenever

they think fit,

87. (1)

@

(3)

@

&)

The Board of Directors shall on a requisition of such number of members
of the company shall hold, in regard to any matter at the date of deposit of
the requisition, not less than one-tenth of such of the paid-up capital of the
company upon which all calls or other moneys then die shall have been
paid, as at that date carries the right of voting in regard to the matter,
forthwith proceed duly to call an Extraordinary General Meeting of the
Company and the provisions of Section 169 of the Act (including the
prov:smn: below) shall be applicable. -

The requisition shall set out the matters for the consideration of which the
meeting is to be called shall be signed by the requisitionists and shall be
deposited at the Registered Office of the Company.

The requisition may consist of several documents of like form, each signed

by one or more requisitionists.

Where two or more distinct matters are specified in the réquisition the
provisions of clause (I} above shall apply separately in regard to each such
matter, and the requisition shall accordingly be valid only in respect of

those matters in regard to which the condition specified in that clause
is fulfilled.

If the Board of Directors does not within twenty one days from the.date of

the deposit of a valid requisition in regard to any matters proceed duly to -

call a meeting for the consideration of these matters on a day not later than
fortyfive days from the date of the deposit of the requisition, the meeting
may be catled by the requisitionists themselves or by such of the requisi-
tionists as represent either a majority in value of the paid up share capital
held by all of them, or not less than one-tenth of the paid up share capital
of the Company as is referred to in Clause (1) above whichever is less.
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A meeting called under Clause (5) above by the requisitionists or any of
them shall be called in the same manner, similarly meetings are to be called
by the Board, but shall not be held after the expiration of three months
from the date of the deposit of the requisition.

Any reasonable expenses incurred by the requisitionists by reason of the
failure of the Board duly to call a meeting shall be repaid to the requisi-
tionists by the Company ; and any sum so repaid shall be retained by the
Company by way of fees or other remuneration for their services to such of
the Directors as were in default.

A General Meeting of the Company may be called by giving not less than
twenty-one days notice in writing.

However, 2 General Meeting may be called after giving shorter notice than
twenty-one days, if the consent is accorded thereto ;

(i) In the case of an Annual General Meeting by all the members entitled
to voté thereat ; and

(ii) In the case of any other meeting by members of the Company holding
not less than 95 percent of stich part of the paid-up share capital of the
company as gives a right to vote at the meeting ;

Provided that where any members of the Company are cntitled to vote
only on some Resolution or Resolutions to be moved at the meeting and
not on the others, those members shall be taken into account for the
purpose of this sub-clause in respect of the former Resolution or Resolu-
tions but not in respect of the latter. ‘

Every notice of a meeting of the company shall specify the place, the date
and hour of the meeting and shall contain a statement of business to be
transacted thereat.

In every notice there shall appear with reasonable prominence a statement
that a member entitled to attend and vote is entitled to appoint a proxy to
attend and vote instead of himself and that a proxy need not be a member
of the Company.

In the case of an Annual General Meeting all business to be transacted at
the meeting shall be deemed special with. the exception of business relating
1o :—

(i) the consideration of the Accounts, Balance Sheet and Profit and Loss
Account and the Report 'of the Board of Directors and the Auditors ;

(i) the declaration of dividend ;

(iii) the appointment of Directors in the place of those retiring ;

(iv) the appointment of and fixing of the remuneration of the Auditors.

Notice of Meeting

Contents of Notice

Special Business
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(2) In the case of any other mecting all business shall be deemed special,

' (3} Where any item of business to be transacted at the meeting is deemed to be
special as aforesaid, there shall be annexed to the notice of the meeting a
statement setting out all material facts concerning each such item of
business including in particular, the nature of the comcern, or interest, if
any, therein of every director and of the Manager, provided that where any
item of special business as aforesaid to be transacted at a meeting of the
Company relates to, or affects, any other Company the extent of the share-
holding interest in that other company of every Director and the Manager
of the Company shall also be set out in the explanatory statement, if the
extent of such shareholding interest is not less than 20 percent of the paid
up capital of that other Company. :

(4) Where any item of business to be transacted at the meseting of the Company
consists of according the approval of the meeting to any document, the

time and place where the document can be inspected shall be specified in
the explanatory statement.

ervice of Notice 91. Notice of every meeting shall be given to every member of the Company in any
manner authoriszd by Sub-Section (1) to (4) of Section 53 of the Act and by these Articles,
it shall be given o the persons entitled to a share in consequence of the death or insolvericy
of a member by sending it through the post in a pre-paid letter addressed to them by
name or by the tittle of the representatives of the deceased or the insolvent or by any like-
assignees of description, at the address, if any in India supplied for the purpose by the -
persons claiming to-be so entitled, or uatil such an address has been so supplied, by giving
the notice in any manner in which it might have been given if the death or insolvency had .
not occured. Provided that where notice of a meeting is given by advertising the same in
a newspaper circulating in the neighbourhood of the Tegistered office of the Company as
provided in Sub-Section (3) of Section 53 of the Act, the explanatory statement need not
be annexed to the notice as required by Section 173 of the said Act, but it shall be men-

tioned in the advertisement that the statement has been forwarded to the members of the
Company. : '

"otiﬁe ctl?tbe given to 92. Notice of every meeting of the Company and every other communication
‘e Auditors Telating to any General Meeting of the Company which any member of the Company is
entitled to have sent to him, shall be given to the Auditor or Auditors for the time being

of the Company, in the manner authorised by Section 53 of the Act, as in the case of any
member or members of the Company,

s 10 omission to 93. . The Accidental omission to give notice of any meeting to or the nom-receipt
ve notice of any notice by any member or other person to whom it should be given shall not invali- .
date the proceedings at the Meeting or the Resolution passed thereat,

fg;‘aﬁ!iNoglli‘:guirins 94. (1) Where, by any provision contained in the Act or in these Articles, special

Notice is required of any resolution, notice of the intention to move the
resolution shall be given to the Company not less than fourteen days before
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the meeting at which it is to be moved exclusive of the day on which the
notice is served or is deemed to be served and the day of the meeting.

(2) The Company shall, immediately after the notice of the intention to move
any such resolution has been reccived by it, give its members notice of the
resolution in the same manner as is given notice of the meeting or if that is
not practicable, shall give them notice thereof, either by advertisement in a
newspaper having an appropriation circulation or in any other modes allowed
by these Articles not less than seven days before the meeting.

PROCEEDING AT GENERAL MEETINGS

95. TFive members entitled to vote and present in person shall be a Quorum for a
General Meeting and no business shall be transacted at any General Meeling unless the
guorum be present at the commencement of the business.

96. [If within half an houc after the time appointed for the holding of a General
Meeting a quocum be not present the meeting if convened on the requisition of share-
holdars shall be dissolved aod in every other case shall stand adjourned to the same day in
the next wezk or if that day is a public holiday until the next succeeding day which is not
a public holiday at the same time and place or to such other day, time and place as the
Directors may by notice to the shareholders appoint, if at such adjourned meeting a

~ quorum be not present within haif an hour those members present shall be a quorum and

may transact the business for which the meeting was calied.

97. 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. ’

98. The Chairman of the Board of Directors shall be eatitled to take the chair at
every General mecting, If there be no Chairman, or if at any meeting he shail not be
present within 15 minutes after the time appointed for holding such meeting or is unwilling
fo act, the directors present may choose a Chairman and in default of their doing so, the
members present shall choose one of the Directors to be the Chairman and if no Director
present be willing to take the Chair the members prosent shall choose one of their members
to be the Chairman.

99. (1) No business shall be discussed at any General Meeting except the election
of a Chairman whilst the Chair is vacant.

(2) If a poll is demanded on the election of the Chairman it shall be taken
forthwith in accordance with the provisions of the Act and these Articles
and the Chairman so elected on the show of hands will excercise all the
powers of the Chairman under the Act and these Articles. -

(3) If some other person is elected Chairman as a re-ult, of the poll he shail be -
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100, The Chairman with consent of any meeting at which a quorum is present, may
adjourn any meeting from time to time and from place to place in the city or the town or

village in which the Registered Office of the Company is situated.

101.  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. Save as aforesaid it shall
not be necessary to give any notice of an adjournment or of the business to be transacted

at an adjourced meeting

102. At any General Mesting, a resolution put to the vote of the meeting shall,
unless a poll is (before or on the declaration of the result of the show of hands) demanded
be decided on ashow of hands and unless a poll is so demianded, a declaration by the
Chairman that a resolution has been carried, either unanimously or by a particular majority
and an entry to that effect ini the books containing the minutes of the proceedings of the
Company, shall be conclusive evidence of the fact; without proof of the number or propor-
tion of the votes cast in favour of or against such resolution.

103. Before or on the declaration of the result cof the voting on any resolution on a
show of hands, 2 poll'may be ordered to be taken by the Chairman of the meeting of his own
motion and ‘shall be ordered to be taken by him on'a demand made in that behalf by
any member or members present in person or by proxy and holding shares in the Company
which confer a power to vote on the resolution, not bzing less than 1/10th of total voting

power in respect of the resolution, or on which an aggregate sum of not less than Rs. 50,000/- -

has been paid up. The demand for a poll may be withdrawn at any ume by the_person or
persons who made demand before the poll is taken. ‘

104. A poll demanded on any question (other than the election of the Chairman or
on a question of adjournment which shall be taken forthwith) shall be taken at such place
in the city, town or village in which the Registered Office of the Company is situated and at
time not being later than forty-eight hours from the time when the demand was made as
the Chairman may direct. Subject to the provision of the Act, the Chairman of the meet-
ing shall have power to regulate the mannmer in which a poll shall be taken, including the
power to take the poll by open voting or by secret ballot and either at once or after the
interval of the meeting on the resolution on which the poll was taken.

105. When a poll is to be taken, the Chairman of the meeting shall appoint two
scrutineers to scrutinise the votes given on the poll and to report thereonto him. The
Chairman shall have power, at any time before the result of the poll is declared to remove
a scrutineer from office and to fill vacancies in the office of scrutineer arising from such
removal or from any other cause. Of the two scrutineers appointed under this Article one
shall always be a member (not being an officer or emnloyee of the Company) present at the
meeting provided such a member is available and willing to be appointed.
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106. The demand for a poll shall not prevent the continuance of meeting for
transaction of any business other than the question on which poll has been demanded.

107. In case of an equality of votes, whether on a show of hands or ona poll, the
Chajrman of the meeting at which the show of hands takes place or at which the poll is
demanded shall be-entitled to a casting vote in addition to his own vote or votes to which
he may be entitled as a member.

108. At every Annual General Meeting of the Company there shali be laid on the
table the Directors’ Report and audited statement of accounts, Auditors’ Report (if not
already incorporated in the audited accounts) the Proxy Register with proxies and the
Register of Directors and Managing Director’s or Manager’s holding maintained uadet
Section 307 of the Act. The.Auditors Report shall be read before the Company in General
Meeting and shali be open to inspection by any member of the Company.

109. A copy of each of the following resolutions (together with a copy of the state-
ment of material facts annexed under Section 173 to the notice of the meeting in which
such resolution has been passed) or agreements shail, within thirty days after the passing
or making thereof, be printed or type-written and duly certified under the signature of an
officer of the Company and filed with the Registrar : '

(a) All Special Resolutions.

(b) Resolutions which have been agreed to by all the members of the Company but
which, if not so agreed to, would not have been effective for their.purpose unless
they had been passed as special resolution.

{¢) Resolution of the Board or agreements relating to the appointment, reappoint-
ment or the renewal of the appointment or variation of the terms of appoint-
ment of managing Director ;

(d) Resolutions or agrecments which have been agreed by all the members or any
class of shareholders but which if not so agreed to, would not have been effective
for their purpose unless they had been passed by some particular majority or
otherwise in some particular manner and all resolutions or agreements which
effectively bind all the members or any class of shareholders though not agreed
to by all those members.

(e) Resolations requiring the Company to be wound up voluntarily passed in pursu-
ance of sub-section (i) of Section 484 of the Act;

(f) Resolution passed by the Company according consent to the Board of its
Directors to exercise any of the powers under clause (a), clause (d) and clause
(¢) of the sub-section (i) of Section 293 of the Act ; and

(2) Resolution passed by the Company approving the appointment of sole
) selling agents under section 294 of the Act.

A copy of every resolution which has the cffect of altering the Articles
of Association of the Company and a copy of every Agreement referred to in
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the above sub-clauses (c) and (d) shall be embodied in and annexed to every
cepy of the Articles issued after the passing of the resolution or the making of

the Agreement.

110. The Company shall cause minutes of all proceedings of every General Meeting
to be kept in accordance with the provisions of Section 193 of the Act, by making, within
thirty days of the conclusion of such meeting, entries thereof in books kept for that pur-
pose with their papes consecutively numbered. Each page of every such book shal] be
mnitialled or signed and the last page of the record of proceedings of each meeting in such
book shall be dated and signed by the Chairman of the same meeting within the aforesaid
period of thirty days or in the event of the death or inability of the Chairman within that
period by a Director duly authorised by the Board for that purpose. In no case the
minutes of the proceedings of a meeting shall be attached to any such book as aforesaid
by pasting or otherwise. Any such minutes kept as aforesaid shall be evidence of the pro-
ceedings recorded therein. :

111. The books containing the aforesaid minutes shall be kept at the Registered Office
and be open during business hours to the inspection for any member without charge subject to
such reasonatle restrictions as the Company may by these Articles or in General Meeting
impose in accordance with section 196 of the Act. Any member shall be entitled to be
furnished within seven days after he has made a request in that behalf of the company with a
copy of minutes on payment of such sum as may be prescribed by the Companies Act.

112, No report of the proceedings of any General Meeting of the Company shall
be circulated or advertised at the expense of the Company unless it included the maiters
required by these Articles or Section 193 of the Act to be contained in the Minutes of the

procecdings of such meeting.
YOTES OF MEMBERS "

113. Subject to the provisions of the Act and these Articles votes may be given
either personally or by proxy or in the case of a body corporate also by a representative
duly authorised under Section 187 of the Act and Article 115 thereof.

114. Subject to the provisions of the Act and (particularly of Section 87, 88.and
92 (2) thereof) and of these articles :—

) Upbn a show of hands every member holding equity shares and entitled to
vote and present in person (including a proxy of a corporation or a re-
Presentative of a company as mentioned in Article 115) shall have one
vote,

(2) Upon a poll the voting tight of every member holding equity shares and
entitled to vote and present in person (including a proxy of a corporation

Or a representative of a company present as aforesaid) or by proxy shall be

in the same proportion as the capital paid on the equity share or shares
{whether fully paid up or partly paid up) held by him bears to the total
paid up cquity capital of the company.
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{3) Upon a show of hands or upon a poll, the voting right of every member
holding preference shares shall be subject to the provisions, limitations and
restrictions laid down in Section 87 of the Act.

115, No member not personally present shall be entitled to vote on a show of hands
unless such member is a corporation present by proxy or unless such member is a body
corporate present by a representative duly authorised under Section 187 of the Act.or by a
proxy in which case such proxy or representative may vote on a show of hands as if he
were a member of the Company. '

116. Any person entitled under the Transmission Article (Article 57 hereof) to
transfer any shares may vote at any General Meeting in respect thereof as if he were the
registered holder of such shares ; provided that atleast forty-eight hours before the time of
holding of the meeting or adjourned meeting as the case may be at which he proposes to
vote he shall satisfy the Directors of his right to transfer such shares and give such indem-
nity, if any as the dircctors may require, unless the Directors shall have previously admit-
ted his right to vote at such meeting in respect thereof.

117. A member of unsound mind or in respect of whom an order has been made
by any Court having jurisdiction in Lunacy, may vote, whether on a show of hands or on a
poll, by his committee or other legal guardian ; and any such committee or guardian may,
on a poll vote by proxy ; if any member be a minor, the vote in respect of his share or
shares shall be by his guardian, or any one of his guardians, if more than one, to be
elected in case of dispute by the Chairman of the meeting. ’

118. On a poll taken at a meeting of the Company, a member entitled to more than
one vote, or his proxy, or other person entitled to vote for him as the case may be, need
not, if he votes use all his votes or cast in the same way all the votes he uses.

119. Subject to the provisions of the Act no member shall be entitled to be present
or to vote at any General Meeting either personally or by proxy or be reckoned in a
quorum whilst any call or other sum shall be due and payablz to the Company in respect
of any of the shares of such member,

120. Any member entitled to attend and vote at a meeting of the company shall be
entitled to appoint another person (whether a member or not! as his proxy to attend.and
vote instead of himself but a proxy.so appointed shall not have any right to speak at the
meeting. '

121, Every proxy shall be appointed by an instrument in writing signed by the
appointor or his attorney duly authorised in writing, or if the appointor is a body corpo-
rate be under its seal or be signed by an officer or an attorney duly authorised by it.

122. The instrument appointing a proxy and the power of attorney or other author-
ity, if any, under which it is signed or a notarially certified.copy thereof shall be deposited
at the office of the Company or such place or places (if any) as may b specified for that
propose in the notice convening the meeting not less than forty-eight hours before the time
for . holding at meeting at which the person pamed in the instrument proposes to vote, and
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in defanit the instrument of proxy shall not be treated as valid, No instrument appointing
a proxy shall be valid after the expiration of twelve months from the date of its execution
except in the case of the adjournment of any meeting first held previously to the expira-
tion of such time. An attorney shall not be entitled to vote unless the power of attorney
or other instrument appointiag him or a notarially certified copy thereof has either been
registered in the records of the Company at any time not less then forty-eight hours before
the time for holding the meeting at which the attorney proposes to vote or is deposited at
the office of the Company not less than forty-eight hours before the time fixed for such a
meeting as aforesaid. Notwithstanding that a power of attorney or other authority has
been registered in the records of the Company, the Company, may by notice in/ writing
addressed to the member or the attorney given at least fourteen days before the meeting
require him to produce the original power of aitorney or autherity and unless the same is
thereon deposited with the Company not less than forty-eight hours before the time fixed
for the meeting the attorney shall not be entitled to vete at such meeting uniess the
Directors in their absolute discretion excuse such non-production and deposit.

123, An instrument appointing a proxy shall be in the following form or shall
contain words to the following effect :—

L W ettt et e eee i e v e ar e een s OF s vvv i ivvere e rranen seetvesssannenrannsarens
rvererererreasssstaresessinseneresssnreeeo i1 the district of ........ .....being a member/members of
the above named company hereby appeint............... oreereenrmmennaOF
in the district of........ccccceeeiieiiiii i .28 myfour proxy to vote for mefus on my/our

behalf at the Annual General Meeting/Extraordinary General Meeting of the Company
to be held on the...............day of ...............and at any adjournment thereof.

Signed this......oc.ccooniinennnnn. v @Y Of S

124. If any such instrument be confined to the object of appointing a proxy for
voting at a meeting of the Company, it shall remain permarently or for such time as the

- Directors may determine, in the custody of the Company, and if embracing other objects

a copy thereof examined with the original, shall be delivered to the Company to remain in
the custody of the Company.

125. A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death of the principal or revocation of the proxy under
which such proxy was signed or the transfer of the shares in respect of which the vote is given
provided that no intimation in writing of the death or revocation or transfer shall have
been received at the office of the Company before the meeting.

126, Subject to the provisions of the Act and these articles, no objection shall be
made to the validity of any vote except at the meeting or poll at which such vote shall be
tendered and every vote whether given personally or by proxy or by any means hereby
authorised and not disallowed at such meeting or pol shall be deemed valid for all
purposes of such meeting or poli whatsoever,
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127. Subject to the provisions of the Act and these articles the Chairman of any
meeting shall be the sole judge of the validity of every vote tendered at such meeting and
subject as aforesaid the Chairman present at the taking of a poll shall be the sole judge of
the validity of every vote tendered at such poll.

128. (1)

@

129. (a)

(b)

©

DIRECTORS

Subject to Article 154 the number of Directors shall not be less than three
apd nor more than (20} including the special Directors referred to in Article
129(a), the ex-officio director referred to in Article 129(6) and the Deben-
ture Director referred to in Article 130.

The Subscribers to the Memorandum and Articles of Association shall be
the first Directors of the Company.

The Company shall, subject to the provisions of the Act, and subject to
Article 146 be entitled to agree with any person; firm or corporation that
he or it shdll have the right to appoint his ot its nominee oa the Board of
Directors of the Company upon such terms and conditions as the company
may deem fit. Such nominees and their successors in office appointed
under this Article shall be called Special Director of the Company.

The Special Directors appointsd under sub-clause (a) above shall be
entitled to hold office until requested to retire by the person, firm ot corpo-
ration who may have appointed them and will not be bound to retire by
rotation or be subject 1o Articles referring to retirement of Directors by
rotation. A specidl Director shall alse not be required to hold any quali-
foation shares. As and whenever a Special Director vacates office whether
upon request as aforesaid or by death, resignation or otherwise the persom,
firm or corporation who appointed such Special Director may appoint any
other Director in his place. The Special Director may at any time, by giving
notice in writing to the Company resign his office. Subject as aforesaid, a
special Director shall be entitled to the tame rights and privileges and be
subject to the same obligations as any other Dircctor of the Company.

The Company may agree with any financial institution or any other
authority or person, State or lnstitution that in consideration of any loan
or financial assistance of any kind whatsoever which may be rendered by it,
shall have the power to nominate a Director of the Company (ex-Officio
Director) during the currency of the loan 01 other fnancial assistance and
from time to time remove and reappoint him, and to fill in the vacancy
caused by the death or resignation of any such Diirector or caused by such
Director otherwise ceasing to hold office, Such nominated Director shall
not be required to hold any qualification shares and he shall not be liable
to retire by rotation and shall be taken into consideration for the purposes
of computing the maximum nimber of Directors provided for in the
Article 128 above.

Chairman of any
meeting to be the
judg of validity of
any vole

Number of Directors

First Directors

Special Directors

Term of office of
Special Directors

Ex officio Director



Debenture Directors

Appointmeni of
Alternate Diractor

‘Casual vg raney

-Appointdient of
Additional Director

Qualifization of
Director

Remuneration of
Directors

30

130. Any Trust Deed securing debentures or debanture stock may if so arranged
provide for the appointment from time to time by the Trustees there of by the holders of
the debentures or debenture stock of some person-to be Director of the Company and may
empower such trustees or holders of debentures or debenture-stock from time to time
remove any Director so appointed. The Director appointed under this Article is herein
referred to as the “Debenture Director” and the term Decbenture Director means the -
Director for the time being in office under this Article. The Debenture Director shall. not
be bound to hold any qualification shares and shall not be hable to retire by rotation or
subject to the provisions of the Act, to be removed by the Company. The Trust Deed may
contain such ancillary provisions as may be arranged’ between the Company and the
Trustees and all such provisions shall have effect notwithstanding any of the other
provisions herein contained.

131, The Board of Directors of the Company niay appoint an A]tern_ate Director
to act for a Director (hereinafter called “the "Original Director™} during his absence for

whilst he holds offize as ap Alternate Director, shall be entitled to notice of meetings. of

* the Directors and to attand and vote thereat accordingly. An alternate Director appointed

under this Article shafl 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 the said State. If the term of office of Qriginal
Director is.determined before he so returns to the said State any provisions in the Act.
orin these Articles for the . automatic re-appointment of the retiring Director in default
of another appointment shall apply to the original Dircctor and not to the Alternate
Director,

132, Subject to the provisions of Section 262(2) and 284(6) and other applicable
provisions (if any) of the Act, any casual vacancy occuring in the office of a ‘Director

133.  Subject to the provisions of Section 260 and other appiicable provisions (if
any) of the Act, the Directors shall have power at any time and from time to time to
appoint a person or persons as an Additional Director or Directors. The Additional
Director shall hold office till the date of the next following Annual General Meeting but
shall be eligible for re-appointment.

134. A Director of the Company shall not be required to hold any qualification
shares.

135. (1) The fee payable to a director (inciudingaManaging or wholetime Director)
for attending a meeting of the Board or Committee thereof, shall be the
maximum amount prescribed in this respect under the Act or by the
Central Government from time to time. B
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may be fixed by the Directors, may be paid to any on¢ or more of the

Directors for services rendered by him or them and the Directors shall be
paid Surther remuneration (if any) as the Company in General Meeting
shall from time to time determine, and such further remuneration shall be
divided among the Directors in such proportion and manner as the
Directors may from time to time determine, and in default of such determi-
nation, equally. Such remuneration andfor additional remuneration
may be by way of salary -or commission as laid down in Section 309, 349,
350 and 35] on net profits or by participation in profits or by any or all

of those modes.

The Directors may, subject as aforesaid, allow and pay to any Director,
who is not a bonafide resident of the ptace where a meeting is to be held
and who shall come to such place for the purpose of attending a meeting,
his actual expenditure for travelling, boarding lodging and other expens<s,
in addition to his fees for attending such meeting as above specified, and
the Directors may from time to time fix the remuneration in addition to
the fees laid down by Article 135(1) to be paid to’any member or members
of their body constituting a committee appointed by the Directors in terms
of these Artictes, and may pay the same.

Subject to the provisions of Sections 198, 309 and 310 of the Act if any
Director, being willing, shall be called upon to perform extra services or
to make any, special exertion in going or residing out of place where he
normaly resides or otherwise for any of the purposes of the Company, the
Company shall, subject as aforesaid, remunerate such Direetor or where
{here is more than one such Director to all of them together either by a
fixed sum or by a percentage of profits or otherwise as may be determined
by the Directors and such remuneration may be either in addition to or
in substitution for the remuneration above provided.

136. Thc continuing Directors may act notwithstanding any vacancy in their body ;
but so that subject to the provisions of the Act if the number falis below the minimum

number above fixed and notwithstanding the absence of a quorum, the Directors
may act for the purposes of filling up vacancies or for summoning a General Meeting of

the Company.

137. (1) Subject to the provisions of Section 283 (2) of the Act, the office ofa

Director shall become vacant if i—

(a) heis found to be of unsound mind by a Court of competent jurisdic-
tion ; or

(b) he applies to be adjudicated an insolvent ; ot
(¢) heis adjudicated an insolvent ; or

(d) he fails to pay any call made on him in respect of shares of the
Company held by him, whether alone or jointly with others within
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six months from the last date fixed for the payment of the call unless
the Central Government has by notification in the Official Gazeite,
removed the disqualification incutred by such failure.

(¢} any office or place of profit under the Company or any subsidiary
thereof is held by him in contravention of Section 314 of the Act ; or

(f) he absents himself from three comsecutive meeting of the Board of
Directors or from all meetings of the Board of Directors for a
continuous period of three months, whichever is longer without
obtaining leave of absence from the Board of Directors ; or

(g) he becomes disqualified by an order of the Court under Section 203
of the Act; or ’

(h) he is removed in pursuance of Section 284 of the Act ;or

(1) he (whether by himself or by any person for his benefit or on his
account} or any firm in which he is a partner or any private company
of which he is a Director, acccpts a loan or any guaramtee or security
for a loan from the Company in contravention of Section 295 of the
Act; or :

() be acts in_contravention of Section 299 of the Act and by virtue of
such contravention shall have been deemed to have vacated office ; or

(k) he is convicted by a Court of any offence involving moral turpitude
and sentenced in respect thereof to imprisonment for not less than
six months ; or -

(' he having been appointed a Director by virtue of his holding any -
office or other employment in the company ceases to hold such office
or other employment in the company. '

Subject to the provisions of the Act, a Director may resign his office at any
time by giving notice in writing addressed to the company or to Board of
Directors.

Subject to the provisions of sub-clayses (2), (3), {(4) and (5) of this article
and the restrictions imposed by Article 145 and the other Articles hereof
and the Act and the observance and fulfilment thereof, no director
shall be disqualified by his office from contracting with the company
for any purpose and in any capacity whatsoever including either as
vendor, purchaser, agents, broker or otherwise, nor shall any such
contract, or any contract or arrangement entered into by or on
behalf of the company in which any Director shall be in any way interested
be avoided nor shall any Director, so contracting or being so interested
be liable to acéount to the Company for any profit realised by any
such contract or arrangement by reason only of such Director holding
that office, or of the fiduciary relation thereby established, but it is hereby
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declared that the nature of his interest must be disclosed by him as
provided by sub-clauses (2) and (4) hereof.

Every Director who is any way whether directly or indirectly concerned
or interested in any contract or arrangement or proposed contract or
arrangement entered into or to be entered into by or on behalf of the
Company shatl .disclose the nature of his concern or interest at a meeting
of the Board of Directors or as provided in Clause (4) hereof, '

(8) In the case of a proposed contract or arrangement, the disclosure
required to be made by a Director under sub-clause (2) above, shall
be made at the meeting of the Board at which the question of enter-
ing into the contract or arrangement is first taken into consideration,
or if the Director was not at the date of the meeting concerned or
interested, the Director concerned shall take reasonable steps to
ensuie that it is brought up and read at the first meettng of the Board
after it is given.

(b) In the case of any other contract or arrangement, the required dis-
“closare shall be made at the first meeting of the Board held after the
Director becomes concerned or interested in the comtract or arrange-
ment.

For the purposes of this Article, a General Notice to be given to. the
Board of Directors by a Director to the effect that he is a Director or
member of a specified body corporate oris a member of a specified firm
and is to be regarded as concerned or interested in any contract or arrange-
ment which may after the date of the notice be entered into with that
body corporate or firm shall be deemed to be sufficient disclosure of his
concern or interest in relation to any contract or arrangement so made.
Any such general notice shall expire at the end of the financial year in
which it is given but may be renewed for further periods of one financial
year at a time by a fresh notice given in the last month of the financial
year in which it would have otherwise expired. The General Notice
aforesaid and any renewal thereof shall be given at a meeting of the
Board of Directors or the Director concerned shall take reasonable steps
1o secure that it is brought up and read in the first meeting of the Board
after it.is given,

An interested Director shall not take any part in the discussion of or vote
on, any contract or arrangement entered into or to be entered. into by or
on behalf of the company, if he is in any way directly or indirectly con-
cerned or interested in the contract or arrangement ; nor shail his presence
count for the purpose of forming a quorum at the time of any such dis.
cussions or vote : and if he does vote, his vote shall be void ;

Provided that this prohibition shail not apply ;
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(i) To any contract of Indemnity against any loss which the Directors
or any one or more of them may suffer by reason of becoming or being
sureties or a surety for the Company ;

(if) to any contract or arrangement entered into with a public company
or a private company which is a subsidiary of a public company in
which the interest of the Director consists solely in his being a director -
of such company and the holder of not more than shares of such
number or value therein as is réquisite to qualify him for appointment
as a Director thereof he having been nominated as such director by
the company or in his being a member holding not more than two
percent of the paid up share capital of such company whichever is
greater ; :

(iii) In case a notification is issued under sub-section (3) of Section 300 of
the Act to the extent specified in the notification.

The Company-shall keep one or more Registers in accordance with Section
301 of the Actin which shall be entered scparately particulars of all con-
tracts or arrangements to which Section 297 or Section 299 of the Act
applies including the following particulars to the extent they are applicable
in each case, namely :—

(a) the date of the contract or arrangement :

(b) the names of the parties thereto &

-

(c) the principal terms and conditions thereof :

(d) inthe case of a contraci to which Section 297 of the Act applies or in
the case of a contract or arrangement to Which sub-section. (2) or
Section 299 of the Act applies, the date on which it was placed before
the Board ; .

e) the names of the Directors voting for and against the contract or
arrangement and the names of those remaining neutral. ‘

Particulars of every such contract or arrangement to which section 297 of
the Act or as the case may be, sub-section (2) of Section 299 of the Act
applies, shall be entered in the rélevant Register aforesaid ;

(8) in the case of a contract or arrangement requiring the Board’s appro-
val, within seven days (exclusive of Public Holidays) of the meeting
of the Board at which the contract arrangement is approved ;

{b) in the case of any other contract or arrangement, within seven days of
receipt at the Registered Office of the Company of the particulars of
such other contract or arrangement or within thirty days of the date
of such other contract or arrangement whichever is later 5

)
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and the Register shall be placed before the next meeting of the Board and
shall then be si gned by all the Directors present at the meeting.

(3) The Register aforesaid shall also specify, in relation to such Director of the
Company, the names of the firms and bodies corporate of which notice has
been given by him under sub-section (3) of Section 299 of the Act.

(4) Nothing in the foregoing sub-clauses (1), (2) and (3) shall apply to any con-
tract or arrangement for the sale, purchase or supply of any goods,
materials and services, if the value of such goods and materials or the cost
of such services does not exceed five thousand rupees in the aggregate in

any year. The Registers as aforesaid shall be kept at the registered office
of the company and they shall be open to inspection at such office and
extracts may be taken from any of them und the copies thereof may be
required by any member of the Company to the same éxtent in the same
manner and on payment of the same fee as in the case of the Register of
members.

140. A Director of this company may be, or become a Director of any Company
promoted by this company, or in which it may be interested as a Vendor, member or
otherwise and subject to the provisions of the Act and these articles no such Director shall
be accountable for any beriefits received as a Director or membar of such Company.

141. A Director, managing Director, Manager or Secretary of the Company shall
within twenty days of his appointment to or relinquishment of his office as Director,
Managing Director, Manager or Secretary in any other body corporate disclose to the
Company the particulars relating to his office in the other body corporate which are
required to be specified under Section 303 (1) of the Act. The Company shall enter the
aforesaid particulars ina register kept for that purpose in conformity with Section 303 of
the Act. The Company shall also furnish the aforesaid particulars to the Registrar in
accordance with Section 303 (2) of the Adt.

142. A Director or Manager shall give notice in writing to the Company of his
holding of shares and debentures of the Company or its subsidiary, together with such
particulars as may be necessary to enable the company to comply with the provisions of
Section 307, If such notice be not given at a meeting of the Board, the Director or
Manager shall take all reasonable steps 1o secure that it is brought up and read at the
meeting of the Board next after it is given. The Company shall enter particulars of a
Director’s and Manager’s holding of shares and debentures as aforesaid in a Register kept
for that purpose in conformity with Section 307 of the Act.

143. (1) Except with the consent of the Company accorded by a special resolu-
tion 1 —
(@) no Director of the Company shall hold any office or place of profit and
(b} no partner or relative of such a Director, no firm in which such a

Director or relative is a partner, Ro private company of which such a
Director is 2 Director or member, and no Director, or Manager of
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such a Private Company shall hold any office or place of profit carrying
a total monthly remuneration such sum as may be prescribed,

except that of Managing Director, Manager, Banker, or Trustee for the holders
of debentures of the company.

(i} under the Company ; or

(i) under any subsidiary of the Company, unless the remuneration received
from such subsidiary in tespect of such office or place of profit is paid over
to the Company or its holding Company ; '

Provided that it shall be sufficient if the special resolution according
the consent of the Company is passed at the General meeting of the Company
held for the first time after the holding of such office or place of profit ;

Provided further that where a relative of a Director or a firm in which
such relative is a partner, is appointed to an office or place of profit under the
Company or 4 subsidiary thereof witkout the knowledge of the Director, the
consent of Company may be obtained either in the General Meeting aforesaid
or within three months from the date of the appoiniment, whichever is later.

Expianation .—For the purpose of this clause a special resolution
according consent shall be necessary for every appointment in the first instance
to an office or place of profit on a higher remuneration not covered by the
special resolution, except where an appointment on time scale has already been
approved by the special resolution, '

{2} Nothing in clause (1) above shall apply where{l 2 relative of a Director or a
firm in which such relative is a partner holds any office or place of profit
under the Company or subsidiary thereof having been appointed to such
office or place of profit before such Director becomes a Director of the
Company.

(3) Notwithstanding anything contained in clause (1} above :—

(8) no partner or relative of a Director or Manager,

(b) no firm in which such Directar or Manager, or relative of either, is a
partner.

shall hold any office or place of profit in the Company which carries a total
monthly remuneration of not less than such sum as may be prescriped except with
the prior consent of the Company by a Special Resolution and the approval of the
Central Government,

(4) If any office or place of profit is held in contravention of the provision of
clause (1) above, the Director, Partner, Relative, firm or private company
concerned shall be deemed to have vacated his or its office as such on and
from the date next following the date of the General meeting of the Com-
pany referred to in the first provision or, as the case may be, the date of
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the expiry of the pericd of three monts, referred to in the second proviso
to that clause, and shall also be liable to refund to the Company any re-
muneration received or the monetary cquivalent of any perquisite or
advantage enjoyed by him or it for the period immediately preceding the
date aforesaid in respect of such office or place of profit. The Company
shall not waive recovery of any sum refundable to it under this clause
unless permitted to do so by the Central Government ;

(5) Every individual, firm, private company or other body corporate proposed
to be appointed to any office or. place of profit to which this Article applies
shall, before or at the time of such appointment, declare in writing whether
he or it is or is not connected with a Director of the Company in any of
the ways referred to in clause (1) hereof.

(6) 1f any office or place of profit referred to in clause (3) is held, without the
prior consent of the company by a-special resolution and. the approval of
the Central Government, the partner relative, firm or private company
appointed to such office or place of profit shall be liable to refund to the
company any remuneration received or the monetary equivalent of any
perquisites or advantage enjoyéd by him on and from the date on which the
office was so held by him.

(7) The company shall not waive the recovery of any sum refundable to it
under clause (6) unless permitted to do so by the Central Government.

(8) Any office or placa shall be deemed to be an office or place of profit under
the Company within the meaning of this article.

(a) in case the office or place is held by a Director and the Director hold-
ing it obtains from the Company anything by way of remuneration over
and above the remuneration to which he is entitled as such Director,
whether as salary, fees, commission, perquisites, the right to occupy
free of rent any permises as a place of residence or otherwise.

(b) in case ihe office or place is held by an individual other than a Direc-
tor or by any firm. private company or other body corporate the indi-
vidual, firm, private company or body corporate holding it, obtains
from the Company anything by way of remuneration, whether as
salary, fees commission, perquisites the right to occupy free of rent
any premises as a place of residence or otherwise.

144, The Company shall observe the restrictions imposed on it in regard to the Loans to Directors
granting of loans to Directors and other persons as provided in Section 295 and other
applicable provisions, if any, of the Act.

145. (1) Except with the consent of the Board of Directors of the Company a Direc- Board Resolution
tor of the Company or his relative firm in which such a Director or relative  Mecessary for

is a partner, any other partner in such a firm or a private company of which
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the Director is a member or Director, shall not enter into any contract
with the Company (a) for the sale purchase or supply of any goods, materi-
als services or (b) for underwriting ths subscription of any shares in or
debentures of Company.

Nething contained in the foregoing clause (1) shall affect :—

(a) The purchase of goods and materials from the Company, or the sale
of goods and materials to the company, by any Director, relative,
firm, pariner or private Company as zforesaid for cash at- the prevail-
ing market price ; or :

{b) amy contract or contracts between the company on one side ancl any
such Director relative, firm, partner, or private company on the other
for the sale, purchase or supply of any goods, materials and services
in which either the company or the Director, relative, firm, partner or
private company as the case may be, regularly trades or does business.

Provided that such contracts do not relate to goods and services
the value of which exceeds five thousand Rupees in the aggregate in any
year comprised in the period of the contract or contracts.

Notwithstanding anything contained in sub-clause (1) and -(2) above a

Director, relative, firm, partner or private company as aforesaid may, in

circumstances of urgent necessity, enter, without obtaining the consent of

the Board, into any contract with the company for the sale, purchase or

supply of any goods, materials or services even if the value of goods or

cost of such services exceeds five thousand Rupees in the aggregate in any

year comprised in the period of the contract; but in such a case the

consent of the Board shall be obtained at a meeting held within three
manths from the date on which the contract was entered into.

Every consent of the Board required under this Article shall be accorded
by a resolution passed at a meeting of thé Board and not otherwise ; and
the consent of the Board required under Clause (1) above shall not be
deemed to have been given within the meaning of that clause unless the
consent is accorded before the contract is entered into or within three
manths of the date on which it was entered into,

If consent is not so accorded to any contract under this Article anything
done in purspance of the contract shall be voidable at the option of the
Board.

The Directors so contracting or being so interested shall not be liable to
the Company for any profit realised on any such contract or the fiduciary
relation thereby established.
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RETIREMENT AND ROTATION OF DIRECTORS

146. (1) Not less than two-thirds of the total number of Directors of the Company
shall be persons whose period of office is liable to determination by retite-
ment of Directors by rotation, and save as otherwise expressly provided in
the Act and these Articles, be appointed by the company in General
Meeting.

(2) The remaining Directors shall be appointed in accordance with the provi-
sions of these Articles and particularly in accordance with the provisions
of Articles 129 and 130.

J) At the first Annual General Meeting of the Company ali the Directoss of
the Company as are liable to retire by totation and at every subsequent
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.

147.  Subject to the provisions of the Act and these Articles, the Directors. to
retire by rotation under the foregoing Article at every Annual General Meeting shall be
those who have becn longest in the office since their last appointment, but as between
persons who became Directors on the same day, those who are to retire shall in default of

and subject to any agreement among themselves, be determined by lots. Subject to the

provisions of the Act, a retiring Director shall remain in office until the conclusion of the
meeting at which his re-appointment is decided or his successor is appointed.

148. Subject to the provisions of Ast and these Articles, a retiring Dircetor shall
be eligible for re-appointment.

149. The Company at the Annual General Meeting at which a Director retires in
manner aforesaid, may fill up the vacated office by electing the retiring Director or some
other person thereto.

150. (1) If the place of the retiring Directors or Directors 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 public holiday till the next succeeding day which
is not a public holiday, at the same time and place.

(2) If at the adjourned meeting also, the place of the retiring Director or
Directors is nct filled up and that meeting also has not expressly resolved
not to fill the vacancy, the retiring Director shall be deemed to be re-
appointed at the adjourned meecting uniess : -
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at the mecting or at the previous meeting a resolution for the re-
appointment of such Director or Directors has been put to the meeting

and lost ;

ke retiring Director or Directors has or have by a notice in w;‘iting
addressed to the company or its Board of Directors, expressed his or
their unwillingness to be so re-appointed ;

he is or they are not qualified or is or are disqualified for appointment ;

a resolution, whether special - or .ordinary, is required for their
appointment or re-appointment by virtue of any provisions of the Act ;

Article 152 or sub-section (2) of Section 263 of the Act is applicable
to the case. _ .

Subject to the provisions of the Act and these Articles, any person who is
not ‘a Retiring Director shall be eligible for appointment to the office of
the Director at any General Meeting, if he or some member intending to
prepose him has, at least fourteen clear days before the meeting, left at the
registered office of the Company a notice in writing under his hand
signifying his candidature for office of Director or the intettion of such
membar tc propose him as a candidate for that as the case may be, alongwith
a deposit of Rs. 500/~ which shall be refunded to such person or, as the
case may be to such member;, if the person succeeds in getting elected
as a director. ' '

Every person (other than a Director retiring by rolation or otherwise or a
persnn who has left at the Regisiered Office of the Company a notice under
Sub-clause (1) of this Article'or Seztion 257 of the Act signifying his
candidature for Director) proposed as a candidate for the office of a Director
shall sign and file with the Company hi$ consent in writing to actdsa
Director if appointed. : '

On receipt of the notice referred to in this Article, the Company shall
inform its members of the candidature of that persom for the office of a
Director or_of intention of 2 member to propose such person as a candidate
for that office, by serving individual notice on Members not less than seven
days before the meeting provided that it shail not be necessary for the
Company to serve individual notices upon the members if the Company
advertises such candidature or intenticn not less than seven days before
the meeting in at least two newspapers circulating in the city, town or
village in which the Registered Office of the Compony is situated, of which
one is published in the English language and the other in the regional

language.
A person ather than |

(a) a Direcior re-appointed after retirement by rofation or immediately on
the expiry of the term of his office ; or )

() an acditional or alternate Director, or a person filling a casual
vacancy in the office of 2 Director under section 162 of the Act
appoirted as a Director or re-appointed as an additional or alternate
Directar, immediately on the expiry of his term of office ; or
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(c) a person named as a Director of the Company under these articles as
first registered shall not act as a Director of the Company unless he has
within thirty days of his appointment signed and filed with the
Registrar. his consent in writing to act as such Director.

152. At a General Meeting of the company, a motion shall not be made for
appointment of two or more persons as Directors of the Company by a single resolution
unless a resolution that it shall be so made has first been agreed to by the meeting without
any vote being given against it. A resolution moved in contravention of this Article shall
be void whether or not objection was taken at the time of its being so moved ; provided
that where a resolution so moved is passed no provision for the automatic re-appointment
of retiring Directors by virtue of these Artticles or the Act in default of another appoint-
ment shall apply.

153. (1)

The Company may (subject to the provisions of Section 284 and other
applicable provisions of the Act and these Articles) remove any Director
before the expiry of his period of office.

{2) Special notice as provided by Article Y4 and Section 190 of the Act shall

(3)

be given of any resolution to remove a Director under this Article or to
appoint some other person in place of a Director so removed at the meet-
ing at which he is removed.

On receipt of notice of any such resolution to 1emove a Director under
this Article, the Company shall forthwith send a copy thereof to the
Director concerned, and the Director (whether or not he is a member of
the Company)} shall be entitled to be heard on the resolution at the
meeting.

(4) Where notice is given of a resolution to remove a Director under this

article and the Director concerned makes with respect there-to representa-
tions in writing to the Company (not exceeding a reasonable length) and
requests their notification to members of the Company, the Company shall
unless the representation is received by it too late for it to do so (a) in the
notice of the resolution given to the members of the Company state the
fact of the representation having been made; and (b) send a copy of the
representation to every member of the Company and if a copy of the
representation is not sent as aforesaid because it was received too late or
because of the Company’s default, the Director may \without prejudice to
his right to be heard orally) require that the representation shall be read
out at the meeting ; provided that copies of the representation need not be
sent or read out at the meeting if on the application either of the company
or of any other person who claims to be agrieved, the Court is satisfied
that the rights conferred by this sub-clause are being abused to secure
needless publicity for defamatory matter.

(5) A vacancy created by the removal of a Director under this article may, if

he had been appointed by the Company in General Meeting or by the
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Board in pursuance of Article 132 or section 262 of the Act, be filled by
the appointment of another Director in his stead by the meeting at which
he is removed, provided special Notice. of the intended appointment has
been given under Sub-clause (2) hereof. A Director so appointed shall
hold office untill the date upto which his predecessor would have held
office if he had not been removed as aforesaid.

(6) If the vacancy is not filled under Sub-clause (5) it may be filled as a casual
vacancy in accordance with the provisions in so far they are applicable or
Article 132 or Section 262 of the Act and all the provisions of that Section
shall apply accordingly.

(7) A Director who was removed from the office under this Article shall not
be appointed as additional Director by the Board of Directors.

(8) Nothing contained in.the Article shall be taken :—

(a) As depriving a person removed thereunder of any compensation or
damages payuble to him in-respect of the termination of his appoint-
ment as Director or of any appomtment terminating with that as
Director ; or

(b) As derogating from any power to remove a Director which may -exist
apart from this Article.

INCREASE OR REDUCTION [N THE NUMBER OF DIRECTORS

154. Subject to the provisions of the Act and these Articles, the company may by
Ordinary Resclution  from time to time increase or reduce within the maximum limit
permissible the number of Directors. Provided that any increase in the nember of
Directors exceeding 12 shall not have any effect unless approved by the Central Govern-
ment and shall become void if and so far it is disapproved by the Government.

PROCEEDINGS OF BOARD OF DIRECTORS

155. The Directors may meet together as a Board for the despatch of business from
time to time unless the Central Government by virtue of proviso to Section 285 otherwise
directs, and shall so meet at least once in every three menths and atleast four such’
meetings shall be held in every year, and they may ad_]ourn and otherwise regulate their
mestings and proceedings as they deem fit. The provisions of the Articles shall not be
deemed to be contravened merely by reason of the fact that meeting of the Board which
had been called in compliance with the terms herein mentloned could not be held for want
of a quorum,

156. A Director of the Managing Director may at any time and the Managing
Director upon the request of the Directdr shall convene a meeting of the Directors.
Notice of every meeting of the Directors -of the Company shall be given in writing to
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every Director for the time being in India and at his usual address in India. The accidental
ommissions to give notice of any such meeting of the Board of Directors to a Director
shall not invalidate any resolution at any such mecting.

157. Subject to the provision of Section 287 and other applicable provisions (if
any) of the Act, the quorum for 2 meeting of the Board of Dircctors shall be one-third
of the total strength of the Board of Directors (excluding Directors, if any, whose place
may be vacant at the time and a0y fraction contained in that one-third being round off

_as one) or two Directors, whichever is higher; provided that where at any time the
number of interested Director exceeds or is equal to two-thirds of the total strength, the
number of remaining Directors, that is to say, the number of Directors who are not so
interested and are present at the meeting not being less than two shall be the
quorum during such meeting. A meeting of the Directors for the time being at which a
quorum is present shall be competent to exercise all or any of the authorities, powers and
directions by or under the Act or the Articles of the Company, for the time being vested

in ot exercisable by the Board of Directors generally.

158. If a meeting of the Board cannot be held for want of quorum then the meet-
ing shall stand adjourned to the same day in the next week or if that day is a public
holiday till the next successive day which is not a public holiday at the same fime and
place or at such other place as the Directors present at the mecting may fix.

159. The Directors may elect a Chairman of their meectings and determine the
period for which he is to hold office. But if no such Chairman is elected or if at any
meeting the Chairman is not present within five minutes after the time appointed for
holding the same, the Directors present may choose one of their number to be Chairman

of the meeting.

160. All meetings of the Directors shall be presided over by the Chairman present,
but if at ‘any meeting of the Directors the Chairman be not present at the time appointed
for holding the same, then in that case, the Managing Diregtor, if present, shall be the
Chairman of such meeting, and if the Managing Director be also not present, then in that
case, the Directors shall choose one of the Directors then present to preside at the

meeting.

161. Questions arising at any meeting shall be decided by a majority of votes aad
in.case of an equality of votes, the Chairman of the meeting whether the Chairman
appointed by virtué of these Articles or the Directors presiding at such meeting, shall have
second or casting vote.

162. Subject to the provisions of Scction 292 of the Act and Article 168 the
Directors may delegate any of their powers, to Committeeis) consisting of such member
or members of their body as they think fit, and they may from time to time revoke and
discharge any such Committee(s) either wholly or in part, and either as to persons or
purposes ; but every Committee s0 formed shall, in the exercise of the powers so de:legatcd,
conform to any regujations that may from time to time be imposed on it by the Directors.
All acts done by any such Committee in conformity with such regulations and in fulfilment
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of the purposes of their appeointment but not otherwise, shall have the like force and
effect as if done by the Board, subject to the provisions of the Act, the Board may from
time to time fix the remuneration to be paid to any member or members of their bedy
constituting a Committee appointed by the Board in terms of these Articles, and may pay
the same, )

163. The meetings and proceedings of any such committee consisting to two more
Directors shall be governed by the provisions herein contained for regulating the meeting
and proceedings of the Directors, so far as the same are applicable thereto and are not
superseded by any regulations made by the Directors under the brcr.‘:ceding Articles.

164. (1) Save a resolution which the Act requires is to be passed “specifically at a
Board Meeting a resolution passed by circulation withoit a meeting of the
Board or a committee or the Board appointed under Article 162, shali
subject to the provisions of Clause 2 hereof and the Act, be as valid and
effectual as a resolution passed at a ‘meeting of the Board or of a-Com-
mittee duly called and held.

(2) A resolution shall be deemed to have been duly passed by the Board or by
a Committee thereof by circulation, if the resolution has been circulated in
draft together with the neécs,sary. papers, if any to all the Directors or to
all members of the Committee then in India (not being less in number
than the quorum) for a mecting of the Board or the Committee as the case
may be and to all other Diréctors or members of the Committee at their
usual address in Tndia and has been approved by such- of the Directors or
members of the Committee as are then in India or by.a majority of such
of them as are entitled to vote on the resolution, '

(3) Subject to the provisions of the Act a statement signed by the Managing
Director or other person anthorised in that behalf by the Directors certify-
ing the absence from India of any Director shall for the purpose of this
Article be conclusive. '

165. Subject to the provisions of the Act and these articles all acts done by any
meeting of the Directors or by 2 Committee . of Directors or by any person acting as a
Director, shall, notwithstanding that it shall afterwards be discovered that there was some
defect in the appointment of such Director or person acting as aforesaid, or that thay or
any of them were or was disqualified or had vacated office or that. the appointment of any
of them had been terminated by virtue of any provisions contained in the Act or in these
Articles, be as valid as if every such-person had been duly appointed and was "qualified to
be as a Director ; provided that nothing in this article shall be deemed to give validity to
acts done by the Directors after their appointment had been shown to the Company .to be.
invalid or to have been terminated, '

166. The Company shall cause Minutes of the Meetings of the Board of Directors
and of Committees of the Board to be duly entered in a book or books provided for the
purpose in accordance with the relevant provisions of Section of the Act. The minutes
shall contain a fair and correct summary of the proceedings of the meeting including the .
tollowing :— ‘
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{i) The names of the Directors present at the meeting of the Board of Directors or
any committee of the Board.

(i) All orders made by the Board of Directors or Committee of Board and ali
appointments of officers and Committees of Board ;

(iii) All resolutions and proceedings of meetings of the Board of Directors and
committees of the Board ;

(iv) 1In the case of each resolution passed at the meeting of the Board of Directors
or Committees of the Board, the name of the Directors, if any, dissenting from
or not concurring in the resclutions.

167. All such minutes shall be signed by the Chairman of the meeting as recorded
or by the person who shall preside as Chairman at the next succeeding meeting and all
minutes purported to be so signed shall for ali purposes whatsoever be prima facie evidence
of the actual passing of the resolutions recorded and the actual and regular transaction
or occurrence of the proceedings so recorded and of the regularity of the meeting at which
the same shall appear to have taken place,

POWERS OF DIRECTORS

168. (1) Subject to the provisions of the Act and these Articles the Board of

(2)

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 powers or do, any
act or things which is directed or required whether by the Act or any
other law or by the Memorandum of these Articles or otherwise to be
exercised or done by the Company in General Meeting provided further
that in exercising any such power or doing any such act or thing the Board
shall be subject to the provisions contained in that behalf in the Memo-
randum or in these Articles or in any regulations not inconsistent there-
with duly made thereunder including regulations made by the company in
General Meeting .

No regulation made by the company in general meeting shall invalidate
any prior act of the Board which would have been valid if that regulation
had not been made.

169. The Board of Directors shall not except with the consent of the company in
general meeting.

(a) Sell, lease or otherwise dispose of the whole or substantially the whole of the
undertaking, of the company, or where the company owns more than one under-
taking, of the whole or substantially the whole, of any such undertaking,

{b) remit or give time for the repayment of any debt due by a director ;

{c) Invest otherwise than in trust securities, the amount of compensation received
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by the company in respect of the compulsory acquisition of any such undes-
taking as is referred to in Sub-clause (a) above or of any premises or properties

-used for any such undertaking and without which it cannot be carried on or

can be carried on only with difficulty or only after a considerable time.
Borrow moneys in excess of the limits provided in Article 75 ;

Contribute to Charitable and other funds not directly relating to the business
of the company or the welfare of its employees, any amounts the aggregate of
which will, in any financial year, exceed twenty-five thousand Rupees or five
percent of its average net profits determined in accordance with the provisions
of sections 349 and 350 of the Act durng the three financial years immediately
preceeding, whichever is greater.

170. (1) Without derogating from the power vested in the Board of Directors

undgr these Articles the Board shall exercise the following powers on
behalf of the company and shall do so only by means of resolution passed
at meeting of the Board. ’

(a) The power to make calls on shareholders in respect of money unpaid
on their shares ; '

(b) The power to issut debentures.

(c) The power to borrow moneys otherwiﬁe than on debentures.
(d) The power to invest the funds of the Company. -
(¢) The power to mak¢ loans.

(f) Powers ufs 262, 297, 372(5) and 386 of the Act.

Provided that the Board may by a resolution passed at a meeting
delegate to any committee or Directors or the Managing Director or any
other principal officer of the company or to a principal officer of any of its
branch offices, the powers specified in sub-clauses (¢}, {d and (e) of this
clause to the exient specified below on such- conditions as the Board may
prescribe, '

(2) Eveiy resolution delegating the power referred to in sub-clanse (1)(c) shalt
specify the total amount outstanding any time upto which moneys may be
borrowed by the delegate. Provided, however, that-where the company
bas an arrangement with its bankers for the borrowing of moneys by way
of over draft, cash credit or otherwise the actual day to day operation of
the over draft, cash credit and or other account by means of which the
arrangement is made is availed of shall not require the sanction of the Board.

(3) Every resolution delegating the power referred to in sub-clause (1) (d)
shall specify the total amount upto which the funds may be invested an”
the nature of the investments which may be made by the delegate.
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(4) Every resolution delegating the power referred to in sub-clause (1)(e) shall

5

specify the total amount upto which loans may be made by the delegate ;
the purpose for which the loans may be made and the maximum amount of
loan which may be made.

Nothing contained in this Article shall be deemed to affect the right of the
company in General Meeting to impose' restrictions and conditions on
exercise by the Board or any of the powers referred toin sub-clauses (a),
(), (¢), (&) and (e} of Clause (1) above,

171. Without prejudice to the powers conferred by Articles 75 and 168 and so as
not in any way to limit or restrict those powers, and without prejudice to the other powers
conferred by these Articles, but subject ‘to the restrictions contained in Articles 169 and
170 it is hereby declared that the Directors shall have the” following powers, that is to say,

power.

4y

@

(3)

“

()

To pay all costs, charges and expenscs preliminary and incidental to the
promotion, establishment and registration of the Company,

To pay and charge to. the capital of the Company any commission or
interest lawfully payable there at under the provisions of Sections 76 and
208 respectively of the Act and Articles 15 and 181,

Subject to the provisions of Sections 292, 297 and 360 of the Act and
Articles 160 and 144 to purchase or otherwise acquire for the Company
property, rights or privileges which the Company is authorised to acquire
at or for such price or consideration and generally on such terms and con-
ditions as they may think fit ; and in any such purchase or other acquisition
to accept such title as the Directors may believe or may be advised to be
reasonably satisfactory.

Subject to the provisions of the Act, to purchase, or take on lease for any
term or terms of years, to otherwise acquire any factories or any land or
lands, with or without buildings and out houses thereon, situated in any
part of India, at such price or rent, and under and subject to such terms
and conditions as the Directors may think fit; and in any such purchase,
lease or ather acquisition proceedings to accept such title as the Directors
may believe or may be advised to be reasonably satisfactory.

To erect and construct, on the said land or lands, buildings, houses,
warehouses, and sheds and to alter, extend and improve the same ; to let
or lease the property of the Company, in part or in whole, for such rent,
and subject to such conditions, as may be thought advisable ; to sell such
portions of the lands of buildings of the Company as may not be reguired
for the purposes of the Company ; to mortgage the whole or any portien of
property of the Company for the purposes of the Company ; to sell all or
any portiou of the machinery or stores belonging to the Company.
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(6) At their discretion and subject to the provisions of the Aci to pay for

any property or rights acquired by, or service rendered to the Company,
either wholly or partly in cash, or in shares bonds, debenture-stock,
mortgage or other securities of the Company, and any such shares may be
issued either as fully paid up or with such amount credited as paid up
thereon as may be agreed upon, and apy such bonds, debentures, deben-
ture-stock, mortgage or other securities may be either specifically charged
upon all or any part of the property of the company and its uncalled
capital or not so charged,

{7) To insure apd keep insured against loss or damage by fire or otherwise for
‘such period and to such extent as they may think proper all or any part of

the buildings, machinery, goods, stores, produce and other moveable
property of the Company either separately or conjointly ; also to insure all
or any portion of the goods, produce, machinery and other articles
imported or exported by company .and to sell, assign, surrender or discon-
tinue any policies of assurance effected in pursuance of his power,

(8) To open accounts with any bank or bankers or with'any Company firm and

to pay money into and draw money om any such account from time to
time as the Directors may think fit.

(9) To secure the fulfilment of any centracts or cngagements entered into by

the Company by Mortgage or Charge of all or any of the property of the
Company and its-uncalled capital for the time being or in such other
manner as they may think fit,

(10) To attach to any shares to be issued as the consideration or part of the

consideration for any contract with or property acquired by the Company,
or in payment for service rendered to the Company, such condition as to
the transfer thereof as they think fit,

(11) To accept from any member on such terms and conditions as shall be

agreed a surrender of his shares or stock or any part thereof, so far as may
be permissible by law.

(12) To appeint any person or persons (whether incorporated or not) to acecept

and hold in trust for the company any property belonging to the Company
or in which it is interested, or for any other purposes, and to execute and
do shall such deeds and things as may be required in refation to any such
trust and or provide for the remuneration of such trustee or trustees.

(13) Toinstitute, conduct, defend ; compound or abandon any legal proceeding

by or against the Company or its officers, or otherwise concerning the
affairs of the Company and also to compound and allow time for payment
or satisfaction of any debt due, or of any clajms or demands by or against
the Company, :
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(14) To refer any claim or demand by or against the Company or any difference
to arbitration and observe and perform any awards made thereon.

(15) Toact on pehalf of the Company in all matters relating to bankrupts and
insolvents, '

(16) To make and give receipts, release and other discharges for moneys payable
to the Company and for the claims and demands of the Company.

(17) To determine from time to time who shall be entitled to sign, on the
company’s behalf, bills, notes, receipts, acceptances, endorsements,
cheques, dividend, warrants, releases, contracts and documents and to give
the necessary authority for such purposes.

(18) Subject 1o the provisions of the Act and these Articles to invest and deal
with any moneys of the Company not immediately required for the
purposes thereof upon such security and other jnvestments (aot being
shares of this Company) or without security and in such manner as they
may think fit, and from time to time to very or realise such investments,
Provided that save as permitted by Section 49 of the Act all investments

shall be made and held be the Company in its own name.

(19) To execute in the name and on behalf of the Company in favour of any
Director or other person who may incur or be about to incur any personal
liability whether as principal or as security for the benefit of the company
such mortgage of the Company’s property (present and future) as they
think fit, and such mortgage may contain a power of sale and such other
powers, covenants, provisions and agreements as shall be agreed upon.

(20) To distribute by way of bonus amongst the staff of the company part a of
the profits of the Company, and to give to any officer or other person
employed by the Company a Commission on the profit of any particular
business or transaction; and to charge such bonus or commission as part
of the working expenses of the Company.

(21) Subject to the provisions of the Act, to give to any officer or other
person employed by the Company an interest in any particular business or
transaction by way of a share in Geusral profits of the Company, and such
share of profits shall be treated as a part of the working expenses of the
Company.

{22) To provide for the welfare of employzes or ex-cmployees of the Company
and its Directors or Ex-Directors and the wives, windows and families and
the dependants or connections of such persons, by building of houses;
dwellings or quarters or by grant of money, pensions, gratuities, al-
lowances, bonuses, profit sharing bonuses or benefits or any other
paymeats, or by creating and from time to time subscribing or contributing
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to provident and other funds, profit sharing or other schemes or trust and
by providing or subscribing towards place of instruction and recreation,
-hospitals, and dispensaries, medical and other attendances and other formg
of assistance, welfare or reliefs as the Directors shall think fit.

Subject to the provisions of Sections 293 and 293A of the Act to subscribe
or contribute or otherwise to assist or to guarantee money to charitable,
benevolent, religjous, scientific, natiopal, puklic political or any -other
institutions objects or purposes or for any exhibition.

Before recommending any dividend, to set aside out of the profits of the
Company such sums as they may think proper for depreciation or to a
Depreciation Fund, Insvrance Fund, General Reserve Fund, Sinking Fund,
or any special or other fund or funds or account or accounts to meet
contingencies or to pay Redeemable Prefercnce shares, debentures or
debenture stock or special dividends, and for equalising dividends, and for
repairing, improving extending and maintaining any part of the property of
the Company and/or for such purposes (including the purposes referred to
in the Jast two preceding sub-clauses) as the Directors may in their absolute
discretion think conducive to the interests of the compan* and to invest the
several sums so set aside or as much thereof as are requir?d to be invested
upont such investments (subject to the restrictions imposed by the Act) as -
the Directors may think fit, and from time to time to degl with and vary
any such investments and dispose of and apply and expend all or any part
thereof for the benefit of the Company, in such manner |and so for such -
purposes as the Directors (subject to such 'restrictionL as aforesaid) in
their absolure discretions think conducive to the interesis of the Company
notwithstanding that the matters to .which the Directors apply or upon
which they expend the sime or any part thereof may be matters to which
the Directors apply or upon which the capital or moneys of the Company
might rightly be applied or expended and to divide the Reserve, General
Reserve, or the Reserve Fund into such special funds as the Directors may
think fit and to employ the assets constituting all or any of the above funds
or accounts including the Depreciation Fund appointed out of net
profits in the business of the Company or in the purchase or répayment
of Redeemabie Preference Shares, debentures, or debenture-stock and that
without being bound to keep the same separate from the other assets, and
without being bound, to allow to pay interest on the|same with power
however to the Directors at their discretion to pay orlallow to the credit
of such fund interest at such rate as the Directors may tj:ink proper.

Subject to the provisions of the Act, to appoint and z;xt their discretion
remove or suspend such manager, secretaries, oﬂicers,} clerks, agents and
employees for permanent, temporary or special service d‘s they may from
time to time think fit and to determine their powers and duties, and fix
their salaries or emoluments and require security in such instances and to
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such amounts as they may think fit and also without prejudice as afore-
said, from time to time to provide for the management and transaction of
the affai:s of the company in any specified tocality in India or elsewhere
in such manner as they think fit and the provisions contained in sub-
clauses (27), (28), (29), and (30} following shall be without prejudice to the
general powers conferred by this sub-clause.

To comply with the requirements of any local laws which in their opinion
it shall in the interest of the Company be necessary or expedient to
comply with.

From time to time and at any time to establish any local Board for manag-
ing any of the affairs of the Company in any specified locality in India or
elsewhere and to appoint any persons to be members of any Local Board,
or any managers or agents, and to fix their remuneration.

Subject to the provisions of Section 292 of the Act and Article 170 from
time to time, and atany time to delegate to any such Local Board or any
member or members thereof o any managers or agents so appointed by
powers, authorities, and discretions for the time being vested in the Board
of Directors, and to authorise the members for the time being of any such
Local Board, or any of them to fill up any vacancies therein and to act
noiwithstanding vacancies, and any such appointment or delegation under
this sub-clause shall be subject to such conditions as the Board of Directors
may at any time remove any person so appointed, and may annul or vary
any such delegation, :

Atany time and from time to time by power of attorney to appoint any
person or persons to be the attorney or attorneys of the company for such
purposes and with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the Board of Directors under these pre-
sents and excluding the power which may be exercised only by the Board
of Directors at a meeting of the Board under the Act or these Articles or
by the Company in general meeting) and for such period and subject to
such conditions as the Board of Directors may from time to time think fit
and any such appointment may {(if the Board of Directors think fit) be
made in favour of the member or any of the members of any Local Board ;
established as aforesaid or in favour of any company or the members,
directors, nominees or managers of any company or firm or otherwise in
favour of any body of persons whether nominated directors and any such
power of attorney as aforesaid to sub-delegate all or any of the powers
and authorities for the time being vested in them,

Subject to the provisions of the Act and these Articles, to delegate the
powers, authorities and discretions vested in the Divectors to any person,
firm, company of fluctuating body of persons as aforesaid.
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(31) Subject to the provisions of the Act and these Articles for or in relation
to any of the members aforesaid or otherwise for the purposes of the com-
pany, to enter into all such negotiations and contracts and rescind and '
vary 2}l such contracts and execute and do ai] such acts, deeds, and things
in the name and on behalf of the company as they may consider expedient -
for or in relation to any of the matters aforesaid or otherwise for the
purpose of the Company.

MANAGING DIRECTOR, MANAGING DIRECTORS OR WHOLETIME
DIRECTOR OR WHOLETIME DIRECTORS

172. Subject to the provisions of Section, 269, 316 and 317 and other applicable
provisions of the Act, and these Articles the Board may, from time to time, appeint one
or more Directors to be Managing Director or Managing Directors or a wholetime
Director or wholetime Directors of the company for such term not exceeding five years
at a time and may from time to time (subject to the provisions of any contract between
him or them and the company) remove or dismiss him or them from office and appoint
another or to others in his place or places.

3

173. Subject to the provisions of the Act and of these Articles the Managing
Director o1 Managing Directors, or wholetime Director or wholetime Directors shall not
while he or they, continue to hold that office be subject to retirement by rotation, but he
shall subject to the provisions of any contract between him or them and the company, be
subject to the same provisions as to resignation and removal as the other Directors of the
Company and he or they shall ipso facto and immediately céase to be a Managing Director,
or Managing Directors or wholetime Director or wholetime Directors if he or they cease
to hold the office of Director from any cause.

"174, The remuneration of the Managing Director or Managing Directors or a

wholetime Director or wholetime Directors (Subject to the provisions of Section 309 and .

other applicable provisions of the Act and of any contract between him or them and the
company) shall be in accordance with the terms of his or their contract with the company.

175. Subject to the provisions of the Act and to the terms of any resolution of the
company in general meeting or of any resolution of the board and to the terms of any
contract with him or them, the Managing Director or Managing Directors shall function
under the general superintendence, control and direction of the Board of Directors and
subject to such limitation thereon as may be placed by them.

SECRETARY

176. Subject to the provisions of Section 383(A) of the Act, the Directors may
appoint a Secretary of the Company for such term, at such remuneration and upon such
condition as they may think fit and the Secretary so appointed may be removed by them.
The Directors may appoint a temporary substitute for the Secretary, who shall for the
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purpose of these presents, be deemed to be the Secretary. The main function of the
Secretary shall be the responsibility for maintaining registers required to be kept under
the Act, for making the necessary documents registered with the Registrar and for carrying
out all other administrative and ministerial acts, duties and functions which a Secretary
of a Cempany is normally supposed to carry out, such as giving the necessary notices to
the members, preparing agendas of meetings issuing notice to Directors, preparing
minutes of meetings of members and of Directors and of any other statutory documents,
and, he shall carry out and discharge such other functions and duties that the Directors
or the Managing Director may from time to time require him to do.

REGISTERS, BOOKS AND DOCUMENTS

177. (1). The company shal! maintain all Registers, Books and Documents as
~ required by the Act or these Articles including the following namely -

(a) Register of Investments not held in the Company's name According to
Section 49 of the Act.

(b) Register of Members and Index of Members according to Section 150
and 151 of the Act.

(c) Register of Debentures and charges according to Section 143 of the
Act.

(d) Register and Index of Debenture-holders according to Section 152 of
the Act.

(e) Register of contracts with and of Companies and Firms in which
Directors are interested according to Section 301 of the Act, and shall
enter therein the relevant particulars contained in Sections 297 and
299 of the Act.

(f) Register of Directors and Managing Directors according to Section
© 303 of the Act.

(g) Register of Shareholding and Debenture holdings of Directors accord-
ing to Section 307 of the Act.

(h) Registers of investments of shares or debenture of bodies corporate
according to section 372 of the Act.

" () Books of account in accordance with the provisions of Section 209 of
the Act.

(i) Copies of instruments creating -any charges requiring registeration
according to Section 136 of the Act.

(k) Copies of annual Returns prepared under Section 139 of the Act
together with the copies of the certificates required under Section 161
of the Act.

Registers, Books and
documents to be
maintained by the
Company



Seal

Deeds how executed

Seals abroad

Payment of interest
out of capital

54

(1) Register of Renewed Duplicate Certificate according to Rule _7(2) of
the Companies (Issue of Shares Certiﬁcates) Rules, 1960.

(2) The said Registers, Books and Documents shall be Maintained in confor.
mity with the applicabe provisions of .the Act and shall be kept open for
inspection for such persons as may be entitled thereto respectively, under
the Act, on such days and during such business hours as may, in that behglf
be determined in accordance wijh the provisions of the Act, o these Arti-
cles and extract shall be supplied to those . persons entjtled thereto in
accordance with the provisions of the Act or these Articles.

(3) The Company may keep a Foreign Register of Members in'accordance with

and 158 the Directors may from time to time make such provisions as they

may think fit in respect of the keeping of such Branch Registers of Mem-
bers and/or Debenture-holders, '

THE SEAL

178.  The Director shall provide a seal for the company, and shal] have power from
time to time destroy the same and Substitute a new seal in lieu there of, and Directors
sball provide for the safec custody of the seal for zhe time being and the sea) 'shall never be

d, shall
unless the same is cxecuted by a duly constituted attorney of the company, be signed by

the Managing Director or by two Directors i Provided nevertheless that certificates of
debentures may be signed by one "Director ‘only or by the secretary of the company or by

an attorney of the company duly authorised in this behalf and certificates of shares shall
be signed as provided in Articles (16). : o

180. The company may exercise the powér conferred by Section 50 of the Act and
such powers shall accordingly be vested in the Directors. : : '

INTEREST OUT OF CAPITAL

181, Where any shares are issued for the purpose of raising money to defray the
expenses of the construction of any works or buildings or the provision of any plant,
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DIVIDENDS

182, The profits of the company, subject to the provisions'of these Articles, shall
be divisible among the members in, proportion fto the amount of capital paid up on the

shares held by them respectively. Provided always that any capital paid up on a share
during the period in respect of which a dividend is declared, shall unless the terms of
issue otherwise provide only entitle the holder of such share to.an apportioned amount of
such dividend proportionate to the capital from time to time paid up during such period

on such share.

183.  Where capital is paid up in advance of calls upon the footing that the same
shall carry interest, such capital shall not whilst carrying interest confer a right to
dividend or to participate in profits.

184. The Company may pay dividend in proportion to the amount paid up or
credited as paid  up on each share, where a larger amount is paid up or credited as paid up
on some shares than on others.

_ 185, The Company in General Meeting may, subject to the provisions of section
205 of the Act, declare a dividend to be paid to the members according to their respective
rights, and interests in the profits and subject to the provisions of the Act may fix the time

for its payment, When a dividend has been so declared either the dividend shall be paid
or the warrant in respect thereof shall be posted within 42 days of the date of the declara-

tion to the shareholders entitled to the payment of the same.

.186. No larger dividend shall be declared than is recommended by the Directors
but the Company in General Meeting may declare a smaller dividend. No dividend shall
be payable except out of the profits of the year or any othér undistributed profits of the
Company, or otherwise than in accordance with the provisions of sections 205 and rules

made thereunder 206 and 207 of the Actand no dividend shall carry interest as against
the company. The declaration of the Directors as to the amount of the net profits of
company shall be conclusive. )

187. Subject to the provisions of the Act, the Directors may, from time to time
pay to the members such interim dividends as in thelr judgement the position of the Com-

pany jostifies. .

188. Subject to the provisions of Section 205A of the Act, the Directors may retain

the dividends payable upon any shares in respect of which any person is under Article 57
hereof. entitled to become a member or which any person under that Article is entitled to
transfer until such person shall become a member in respect of such shares or shall duly
transfer the same. The provisions of this Articles shall apply to amy interest created in a
share either by réason or transmission or by operation of law or otherwise.

188. (1) The dividend, on shares in respect of which instrument of transfer of shares
has not been registared by the company shall be transferred to Special
Account referred to in Sec. 205 A of the Act pendjng transfer as per the
provisions of Sec. 206 A of the Act.

189. Subject to the provisions of the Act no member shali be entitled to reccive
payment of any interest or dividend in respect of his shares, whilst any money may be due
or owing from him to the company in respect of such share or shares or otherwise how-
ever either along or jointly with any other person or persons; and the Directors may
deduct from the interest or dividend payable to any member all sums of money due from

him to the Company.
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190. A transfer of shares shall not pass the right to any dividend declared thereon’

before the registration of the transfer,

191. Unless otherwise directed any dividend may be paid by cheque or warrant
sent through post to the Registered address of the member or person entitled to the share
or in case of joint holders to that one of them first named in the Register in respect of
the joint holding. Every such cheque or wartant shall be made payable to th order of
the person to whom it is sent. The Company shall not be liable or responsibe for any
cheque or warrant lost in transmission or for any dividend lost to the member or other
person entitled thereto by the forged endorsement of any cheque or -warrant of the fraudu-
lent or improper recovery thereof by any other means.

192.  There shall be no forfieture of unciaimed dividends, these shall be dealt with
in accordance with Section 205 A of the Cempanies Act :

193, Any General meeting declaring a dividend may on tke recommendation of the
Directors make-a call on the members for such amount as the meeting fixes, but so that
the call to each member shall not exceed the dividend payable to him and so that the call
may be made payable at the same time as the dividend and the dividend may, if so
arranged between the Company and the members, be set off against the call,

CAPITALISATION

194. (1) The Company in General Meeting may resolve that any amounts standing
to the credit of the share Premium Account or the Capital Redemption
Reserve Account or any monies, investments or other assets forming part
of the undivided profits (ingluding profits or surplus modies arising from
the realisation) and where permitted by law from the appreciatibﬁ in value
of any capital assets of the company standing to the credit of the General
Reserve, or any Reserve Fund or any other funds of the Company or in the
hands of the Company and available for dividend be capitalised.

(a) By the issue and distribution as fully paid up shares, debenture,
debentures-stock, bond or other obligations of the Company, or

(b) By crediting shares of the Company which may have been issued and
are credited as partly paid up with the whole or any part of the sum
remaining unpaid thereon.

Provided that any amount standing to the credit of the Shares

Premium Account or the Capital Redemption Reserve Account shall be

applied only in crediting the payment of shares of the Company to be
issued to members (as herein provided) as fully paid bonus shares.

(2) Such issue and distribution and such payment to the credit of unpaid share
capital under (1). above shall be inade to, among and in favour of the mem-
bers or any class of them or any of them entitled thereto in accordance
with their respective rights and interest and in proportion to the amount’

e
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of capital paid up on the shares held by them respectively in respect of
which such distribution or payment under (1} above shall be made on the
footing that such members become entitled thereto as capital,

{3) The Directors shall give effect to any such resolution and apply such por-
tion of the profits, General Reserve or Reserve Fund or any other Fund or
account as aforesaid as may be required for the purpose of making pay-
ment in full for the shares of the Company so distributed under (1) (a)
above or (as the case may be) for the purpose of paying in whole or in part
the amount remaining unpaid on the shares which may have been issued
and are not fully paid under (i} above provided that no such distribution
or payment shall be made uniess recommended by the Directors and if so
recommended such distribution and payment shall be accepted by such
members as aforesaid in full satisfaction of their interest in the said
capitalised sum. ‘ :

(4) For the purpose of giving effect to any such resolution the Directors may
settle any. dificulty which may rise in regard to the distribution or payment
as aforesaid as they think expedient and in particular they may issue
fractional certificates and may fix the value for distribution of any specific
assets and may determine that such cash payments be made to any mem-
bers on the footing, of the value so fixed and may vest any such cash,
shares, debentures, debenture-stock, bonds or other obligations in trustees
upon such trusts for the persons entitled thereto as may seem expedient
to the Directors and generally may make such arrangement for the accept-
ance, allotment and sale of such shares and fractional certificates or other-
wise as they may think fit.

{3) Subject to the provisions of the Act and these Articles in case where some
of the shares of the Company are fully paid up and others are partly paid
up only, such capitalisation may be efiected by the distribution of further
shares in respect of the fully paid shares, and by crediting the partly paid
shares with the whole or part of the unpaid liability there on but so that
as between the holders of the fully paid shares, and the partly paid shares
the sum so applied in the payment of such further shares and in the extin- -
guishment or diminution of the liability on the partly paid shares shall be
so applied prorata in proportion to the amount then already paid or
credited as paid on the existing fully paid shares respectively. e

{6) When dcemed requisite a proper contract shall be filled in accordance with
the Act and the Board may appoint any person to sign such contract on
behalf of the members entitled as aforesaid and such appointment shall be
effective.

ACCOUNTS

195. (1) The Company shall keet at its Registered Office proper books of Account Books of Account
with respect to: ' to be kept
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(2) All sums of money received and expended by the Compa_uy and the
matters in respect of which the receipt and expenditure take place.

(b) All sales and purchases of goods by the Company ; and

() the assets and liabilities of the Cdmpany :

Provided that ail or any of ihe books of account aforesaid may be
kept at such other place in India as the Board of Directors may decide and
when the Board of Directors so decides, the Company shall, within seven
days of the decision, file with the Registrar of Companies notice in
writing giving the fuil address, of that other place.

(2) If the Company shall have a branch office, whether in or outside India, =

proper books of account relating to the tramsactions effected at that office
shall be kept at that office, and proper summarised returns ma&e up-to-date
at intervals of not more than three months, shall be sent by the Branch
office of the company. to its Registered Office ot other place in India, as
the Board thinks fit where the main books of the company are kept.

(3) Al the aforesaid books shall give a true and fair view of the affairs of the
company or its branch office, as the case may be, with respect to the
matters aforesaid, and explain its transactions,

(4) The books of Account and other books and papers shall be open to
inspection by any Director during business hours.

196. The books of Account of the Company relating to a period of not less than
eight years immediately preceding the current year together with the vouchers relevant to
any entry in such books of account shall be preserved in good order. :

197. The Directors shall from time to lime determine whether and to what extent
and at what'times and places and under what conditions and regulations the accounts
and books of the company or any of 1l.em shail be open to the inspection of members not
being Directors and 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 autho-
rised by the Directors or by the Company in general meeting,

~ 198. The Board of Directors shall lay before .each Annual General Meetinga
profit and loss account which shall relate :— .

(a) In case of the first Annual General Meeting of the Company, to the period
beginning with the incorporation of the company and ending with a day which
shall not precede the day of the meeting by more than nine months ; and

() In case of any subsequent Annual General Meeting of the Company, to period
beginning with the day immediately after the petiod for which the account was
last submitted and ending with the day which shall not precede the day of the
meeting by more than six months, or incase where an extension of time has
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been granted for holding the meeting under the second proviso to sub-section
(1) of section 166 by more than six months and the extension as granted. The
period to which the account aforesaid relates is referred to in this Article as a
“financial year’” and it may be less or more than a calendar year, but it shall
not exceed fifteen months; provided nevertheless it may be extended to eighteen
months where special permission has been granted in that behalf by the
Registrar.

199, (a) Subject to the provisions of Section 211 of the Act, every balance sheet

@

{3

(4

shall give a true and fair view of the state of affairs of the company as at
the end of the financial year and shall subject to the provisions of the said
section, be in the form set out in part-I of schedule VI of the Act, or as
near thereto as circumstances admit or in such other form as may be
approved by the Central Government either generally or in any particular
case, and in preparation of the balance sheet due regard shall be had, as
far as may be to the general instructions for the balance sheet under the
heading ““Notes" at the end of part.

(b) Subject as aforesaid, every Profit and Loss Account shall give a true and
fair view of the profit or loss of the company for the financial year and
shall subject as aforesaid, comply with the requirements of part-IT of
Schedule VI of the Act so far as they are applicable, thereto.

There shall be annexed to every balance sheet a statement showing the bodies
corporate (including separately the bodies corporate in the same group with
the meaning of section 372(10) of the Act in the shares of which investments
have been made by it including all investments whether existing or not, made
subsequent to the date as at which the previous Balance Sheet was made out)
and the nature and extent of the investment so made in each body corporate.

So long as the Company is holding company having a subsidiary the company
shall conform to Section 212 and other applicable provisions of the Act.

If in the opinion of the Board, any of the current assets of the company have
not a value on realisation in the ordinary course of business at least equal to
the amount at which they are staled, the fact that the Board is of that opinion,
shall be stated.

200. (1) Every Balance Sheet and every Profit and Loss Account of the company

shall be signed on behalf of the Board of Directors, by the Secretary, if
any, and by not less than two Directors of 1the Company, one of whom
shall be the Managing Director where there is one and by the Secretary.

(2) Provided that when only one Director is for the time being in India, the
Balance Sheet and profit and loss account shall be signed by such Director
and in such a case there shail be attached to the Balance Sheet and the
profit and loss account 4 statement signed by him explaining the reason for
non-compliance with the provisions of sub-clause (i) above.

Authentication of
Balance Shect and
Profit and Loss
Account
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(3} The Balance sheet and the Profit and Loss Account shall be approved by
the Board of Directors before they are signed on behalf of the Board of
Directors in accordance with the provisions of this Article and before
they are submitted to the auditors.for their report thereon.

201, The Profit and Loss Account shall be annexed to the Balance Sheet and the
Auditor’s Report (including the auditors separate, special or supplementary reports if
any) shall be attached thereto.

202. (1) Every Balance Sheet laid before the Company in General Meeting shall
have attached to it a Report by the Board of Directors with respect to ths
state of the Company’s affairs, the amounts if any, which it proposes tv
carry to any Reserve in such Balance Sheet, and the amount if any, which
it recommends to be paid by way of dividend and material changes and
commitments, if any, affecting the financial position of the Company
which have occurred between the end of the financial year of the Company
to which the Balance Sheet relates and the date of the report.

(2) The Report shall, so far as it is material for the appreciation. of the state
of the Company's affairs by its members, and will not in'the Board’s
opinion be harmful to the business of the Company or of any of its subsi-
diaries, deal with any changes which have occurred during the financial
year in the nature of the Comgany s business, in the Company’s subsidi-
aries or in the nature of the business carried on by them and generally in
the classes of business in which tke Company has an interest.

(3} The Board shall also give the fullest information and explanation in iv:

reports or in case falling under the proviso to Section 222 of the-Act in‘an

" addendum to that report, on every reservation, quallﬁcatlon or adverse
remark contained in the Auditors® Report,

{4) The Boards Report and Addendum (if any) thereto shall be signed by its
Chairman if he is authorised in that behalf by the Board and where he is
not so agthorised shall be signed by such number of Directors as required
to sign the Balance Sheet and the Profit and Loss Account of the Company
by virtue of Sub-Clauses (1) and (2) of Article 200.

(5} The Board shall have the right to charge any person not being a Director
with the duty of seeing that the provisions of Clauses (1) to (3) of this
Article are complied with,

203. The Company shall comply with the requirements of Section 219 of the Act.

ANNUAL RETURNS

204, The company shall make the requisite Amaual Returns in accordance with
the provisions of section 159 and 161 of the Act, and shall file with the Registrar copies
of the Balance Sheet and profit and loss account in accordance with section 210 of the
Act. ‘
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AUDIT

205. Once at least in every year the accounts of the Company shall be balanced,
aundited and the correctness of the Profit and Loss Account and Balance Sheet ascertained
by one or more Auditors.

206, (1) The Company at each Annual Genera] Meeting shall appoint an auditor

or auditors to hold office from the conclusion of the next Annual General
Meeting as per provision of section 224 and 224-A of Act and shall within
seven days of the appointment, give intimation thereof to every Auditor
so appointed unless he is retiring auditor,

(2) At any annual General Meeting a retiring Auditor, by whatsoever autho-

3

4

{5)

©)

rity appointed, shall be re-appointed, unless :—

{a)} He is not qualified for re-appointment ;

(b) He has given the company notice in writing of his unwillingness to be
re-appointed.;

{c) A resolution has been passed at the meeting appointing some body
instead of him or providing expressly that he shali not be re-appointed;
or

(d) Where notice had been given of an inlended Resolution to appoint
some person or persons in the place of a retiring auditor and by reason
of the death, incapacity or disqualification of that person or of all
those persons asthe case may be, the Resolution cannot be proceeded
with.

Where at an Annual General Meeting no Auditors are appointed or re-
appointed, the Central Government may ‘appoint a person to fill the
vacancy. :

The Company shall within seven days of the Central Goverament's power
under sub-clause {3) becoming exercisable, give notice of that fact to that
Government.

The first auditor of the Company shall be appointed by the Board of
Directors within one month of the date .of registration of the Company,
and the Auditor or Auditors so appointed shall hold office until the cons
ciusion of the first Annual General Meeting. Provided that the Company
may, at a general meeting, remove any such auditor or shall or any of such
anditors and appoint in his or their places any other person ot persons
who have been nominated for the appointment by any member of the com-
pany and of whose nomination notice has been given to the members of
the company not less than fourteen days before the date of the meeting.

The Directors may fill any casual vacancy in the office of Auditor. Bat
while any such vacancy continues, the surviving or continuing Auditor or
Auditors (if any) may act, but where such vacancy is caused by the
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resignation of an Auditor, the vacancy shall only be filled by the Company
in General Meeling.

A person other than a retiring Auditor, shall not be capable of being
appointed at an Annual General Meeting unless special notice of a resolu-
tion for appointment of that person to the office of Auditor has been
given by a member to the Company not less than fourteen days before the
meeting in accordance with Section 190 of the Act, and the Company shall
send a copy of any such notice to the retiring auditor and shall give notice
thereof to the members in accordance with Section 190 of the Act, and all
the other provisions of Section 225 "of the Act shall apply in the matter.
The provisions of this clause shall also apply to the Resolution that a
retiring Auditor shall not be reappointed.

The person qualified for appointment as auditors shall be only those
referred to in section 226 of the Act,

None of the persons mentioned in Section 226 of the Act as are not
gualified for appointment as Auditors, shall be appointed as Auditors of
the Company.

207. The Company shall comply with the provisions of Section 228 of the Act in
relation to the audit of the Accounts of branch office of the company except to the extent
to which any exemption may be granted by the Central Government in that behalf.

. 208. The remuneration of the Anditors of the Company shall be fixed by the
Company in General meeting except that the remuneration of the first Auditors appointed
by the Board and or any Auditors appointed to fill any casual vacancy may be fixed by

the Directoyss,

200. (1)

@

Every Auditor of the Company shall have the right of access at all times
to the books and vouchers of the Company kept at the Registered office
of the Company or clsewhere and shall be entitled to require from the
Directors and officers of the Company such information and explanations
as may be necessary for the profermance of the Audit.

All notices of and other communications relating to any General Mecting
of a company which any member of the Company is entitled to have
received by him shall alse be forwarded to the ‘Auditors of the Company,
and the Auditor shall be entitled to attend any General Meeting and to be
heard at any General Meeting which he attends on ai:y part of the business
which concerns him as Auditor.

(3) The Auditor shall make a Report to the Members of the Company on the

accounts examined by him aud on every Balance Sheet and Profit and Loss
Account, and on every other document declared by the Act to be part of
or annexed to the Balance Sheet or profit and loss account which are laid
before the Company in General Meeting during his tenure of office and
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the Report shall state whether, in his opinion and to the best of his infor-
mation and according to the explanations given to him, the said accounts
give the information required by the Act in the manner so required and
give a true and fair view :—

(i) in the case of the Balance Sheet, of the state of the Company’s affairs
as at the end of its financial year ;

and

(i} in case of the Profit and Loss Account, of the profit or loss for its
financial year.

(4) The Auditors Report shall also state :—

(a) Whether he has obtained all the information and explanations which
to the best of his knowledge and belief were necessary for the purpose
of his audit ;

(b} Whether, in his opinions, proper books of account as required by law
have been kept by the Company so far as appears from his examina-
tion of those books, and proper returns adequate for the purposes of
his audit have been received from branch not visited by him.

(c) Whether the report on the accounts of any branch office audited
under Section 228 by a person other than the Company's Auditor has
been forwarded to him as required by clause-{c) and sub-section (3} of
that section and how he had dealt with the same in preparing the
Auditor’s Report ;

(d) Whether the Company’s ‘Balance Sheet and Profit and Loss Account
dealt with by the Report are.in agreement with the books of account
and returns.

(5) Where any of the matiers referred to in sub-clause (i) and (ii) of clause
(3) of this Article, or sub-clause 4 (a), {b), (c) and (d) therecof is answered
in the negative or with a qualification the Auditor’s Report shall state the
reason for thc answer.

(6) The auditors report shall also jnclude a statement on the matters as pro-
vided under the Manufacturing and Other Companies (Auditors Report)
" Order 1975 issued by the Company Law Board under Section 227 (4A) of

the Companies Act 1956 or on such matters as may be specified from time.

to time.

(7) The Accounts of the Company shall be deemed as not having been, and
the Auditor’s Report shall not state that these accounts have not been
properly drawn upon the ground merely that the Company has not disclosed
certain matters ;

Social Audit
Report
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(a) Those matters are such as the Company is not required to disclose
by virtus of any provisions contained in tire Act or and other Art ;
and

{b) These provision are specified in the Balance Sheet and Profit and Loss
Account of the Company.

Accounts when 210. Every account when audited and approved by a General Meeting shall be
i‘;‘%‘;"c“oggﬂ,;%gm“d conclusive except as regards any error discovered therein within three months next after
g’i‘::g’tei:é%?{}fl‘?fs the approval thereof. Whenever any such error discovered within that period, the account
v 1 - .
three months " shall forthwith be corrected and thenceforth shall be conclusjve and a copy of the accounts
: as corrected should be filed with the Registrar,
DOCUMENTS AND SERVICE OF DOCUMENTS ,
Service of documents 21L (1) A document (which expression for this purpose shall be deemed to include -

how effected and shall include any summons, notice, requisition, process, order, judge-

ment or any other document in relation to or in the winding up of the
Company) may be served or sent by the Company on or to any member
cither personally or by sending it. by post to him to his registered or (if
he has no registered address in India) to the address if anty within India
supplied by him to the Company. '

(2) Where a document has been sent by post :

(a) Service thereof shall be deemed to be effected by properly addrcésing
Prepaying and posting a letter containing, the notice, provided that
where a member has intimated to the Company in advance that
documer:ts should be sent to him under a certificate of posting or by
registered post with or  without acknowledgement due and has
deposited with the Company a sum ‘sufficient to defray the expenses
of doing so. service of the document shall not be deemed to be
effected unless it is sent in the manner intimated by the member ; and

(b) such service shall be deemed to have been effected ;

'(i) in the case of a notice of a mecting at the expiration of fortyeight
hours after the letiercontaming, the natice is posted ; and

(i) in any other case, at the time at which the letter would be
+ delivered in the ordinary course of post,

:;5‘11’;“ :oﬂr’cn?:;'g“gg 212. If a member has no registered address in Indiz and has not supplied to the
addrcgs & Company an address within India for giving notice to him, a document advertised in a

newspaper circulating in the neighbourhood of the Registered Office of the Company
shall be deemed to be duly served on him on the day on which gdvertisement appears.
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213. A document may be served by the Coinpany on the persons entitled to a
share in consequence of the death or insolvency of a member by sending it through the post
in a prepaid letter addressed to them by name or by the title of representative of the
deceased or assignee of the insolvent or by any like description at the address (if any) in
India supplied for the purpose by the person claiming to be so entitled or (until such an
address has been so supplied) by serving the document in any manner io which the same
might have been served if the death or insolvency had not occurred.

214. Subject to the provisions of the Act and these Articles notice of General
Meeting shall be given :

(i) to members of the company as provided by Article 91 in any manner autho-
rised by Articles 211 and 212 as the case may be or as authorised by the Act.

(ii) to the persons entitled to a share in consequence of the death or insolvency of
a member as provided by Article 213 or as authorised by the Act.

to the auditor or auditors for the time being of the company, in any manner
authorised by Article 211 or the Act in the case of any member or members of
the company.

(i)

215. Subject to the provisions of the Act any document required to be served o-
sent by the Company on or to the members; or any of them, and not expressly provid-
ed for by these presents shali be deemed to be duly served or sent if advertised once in one
daily English and one daily vernacular news paper, circulating in the district in which the
Registered Office of the Company is situated

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

217. Any notice to be given by the Company shall be signed by the Managing
Director or by such Director or Officer as the Directors may appoint and such signature
may bt written or printed or fithographed.

218. All notices to be given on the part of the members to the company shail be
left at or sent by post under certificate of posting by registered post to the Registered
Office of the Company.

AUTHENTICATION OF DOCUMENTS

219, Save as otherwise expressly provided in the Act of these Articles a2 document
or proceeding requiring authentication by the company may be signed by a Director, the
Managing Director or an authorised officer of the company and need not be under its seal.
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WINDING UP

220. If the company shall be wound up, and the assets available for distribution
among the members, as such, shall be insufficient to repay the whole of the paid-up
capital, such assets shall be distributed so that as nearly as may be possible the losses

shall be borne by the members in proportion to the capital paid up or, which ought to.

have been paid up, at the commencement of winding up, on the shares held by them
respectively. And if in a winding up the assets available for distribution among the
members shall be more than sufficient to repay the whole of the capital paid up at the
commencement of the winding up, the excess shall be distributed amongst the members
in proportion:to the capital paid up at the commencement of the winding up or which
ought to have been paid up on the shares held by them respectively. But this Article is
without prejudice to the rights of the holders of shares issued upon special terms and
conditions.

221. (1) If the company shall be wound up, whether voluntarily or otherwise, the
liquidators may ; with the sanction of & special resolution but subject to
the rights attached to any preference share capital, divide amongst the
contributories, in specie or kind, any part of the assets of the Company
and may with the like saunction vest any part of the assets of the company
in Trustees upon such trusts for the benefit of the contributories or any
of them as the liquidators, with the like sanction shall think fit,

(2) If through expedient, any such decision may, subject to the provisions
of the Act, be otherwise than in accordance with the legal rights of contri-
butories (except where unalterably fixed by the Memorandum of Assoéia_-
fion) and in particular any class may be given preferential or special rights
or may be excluded altogether or in part but ; in case any decision other-
wise than in accordance with the legal rights of the contributories shall be
determined, any contributory who would be prejudiced thereby shall have
a right to dissent and ancillary rights as if such determination were a
special Resolution passed pursuant to Section 494 of the Act.

(3) In case any of the shares to be devided -as aforesaid involve liability to

" calls or otherwise, any person entitled under such division to any of the

said shares may within ten days after the passing of the special Resolution

by notice in writing intimate to the liqgmdators to sell his propersties and

pay him the net proceeds and the liquidators shall if practicable act
accordingly.

222. A special resolution sanctioning a sale to any other company duly passed
pursuant to section 494 of the Act, may, subject to the provisions of the Act in like
manner as aforesaid determine that any shares or other consideration receivable by the
liquidators be distributed amongst the members otherwise than in &ccordance with their
existing rights and any such determination shall be binding upon all the members subject
to the rights of dissent and consequential rights conferred by the said section.

‘geggzg

i
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SECRECY CLAUSE

Every director, manager, auditor, Treasurer, Trustee, member of a com-
mittee, officer, servant, agent, accountant or other person employzd 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 accounis with individuals and in matters
related 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 may be neces-
sary in order to comply with any of the provisions of these presents
contained,

No member shall be entitled to visit or inspect the Company's works with-
out the permission of the Directors or Managing Director or to require
discovery of or any information respecting any detail of the Company's
trading or any matter which is or may be in the nature of a trade secret,
mystery of trade, or secret process, which may relate to the conduct of the
business of the Company and which in the -opinion of the directors it will
be inexpedient in the interest of the member of the company to communi-
cate to the public,

INDEMNITY AND RESPONSIBILITY

Subject to the provisions of Section 201 of the Act, every Director of the
company or the Managing Director, Manager, Secretary and other officer
or employee of the company and the Trustees (if any) for the time being
acting in relation to any of the affairs of the company and every one of
them- shall be indemnified by the Company against, and it shall be-the
duty of the Directors out of the funds of the Company to pay, alt costs,
losses and expenses (including travelling expenses) which any such
Director, Managing Director, officer or employee and the trustees (if any)
for the time being acting in co-relation to any of the affairs of the Com-
pany may incur or become liable to by reason of any contract entered
into or any act or deed done by him as such Director, officer or servant or
in any way in the discharge of his duties,

Subject as aforesaid every Directors, Managing Director, Manager, Secre-
tary or other officer or employee of the Company or the Trustees (if any)
for the time being acting in relation to any of the affairs of the Company
and every one of them shall beindemnificd against any liability incurred
by him in defending any proceedings, whether civil or criminal, in which
judgement is given in his favour or in which he is acquitted or in connec-

. tion with any application under Section 633 of the Act in which relief

is given to him by the court,
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225. Subject to the provisions of Section 201 of the Act, no Director or the
Managing Director or other officer of the Company shall be liable for the acts, ommis-
sions, neglects, default of any other Director or officer or for joining in any ommission
or other act for conformity, or for any loss or expenses suffered by the Company through
insufiiciency of deficiency of title to any property acquired by order of the Directors 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 tortious act of any person, company or cor-
poration, with whom any moneys, securities or effects shall be entrusted or deposited,
or for any loss occasioned by any error of judgement or oversight on his part or for any
other loss or damage or misfortuné whatever shall happen in the execution of the duties
of his office or i relation thereto, unless the same happens through his own dishonesty,
wilful neglect or default.

—
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We, the several persons whose names and addresses and description are hereunder
subscribed, are desirous of being formed intoa Company in pursuance of these Articles of

Associatior,
Nzme of Address and Name,
Subscribers Desctiption of Signature | Address &
Subscribers - Description
of Witness
. JAIPRAKASH GAUR A-9/27, Vasant Vihar, Sd/-
S/o Shri Baljeet Singh New Delhi-110057
Sharma Business
. SARAT KUMAR JAIN B-1/12, Vasant Vihar, 8d/-
S/o Shri Sumat P. Jain New Delhi-110057
Business
. GYAN PRAKASH GAUR| A-1j7, Vasant Vihar, §d/-
S/o Shri Baljeet Singh New Deihi-110057
Sharma Business
. RAJKUMAR SINGH Vill. & P.Q. Barwaripur, S5d/-
S/o Late Shri Devki Nandanf Distt. Sultanpur (U.P.} v
Singh Businsss §
. SMT. KUMUD JAIN 2-A., Nemi Road, Dehradun (U.P.) 3d/- x
W/o Shri Ajeet K. Jain Business 3
Al
. RAJENDRA SINGH Vill. Hakma P. O, Bharatpur, Sd/- _EE5
$/o Shri Babu Lal Singh Distt. Chapra (Bihar) <3 >
Business £ 20
L2804
. SUNIL KUMAR A-9/11, Vasant Vihar, sd/- RO, g
SHARMA New Delhi-110057 aB=™
S/o Shri Nanak Chand Business =
Sharma Zna'g
. ALANGUDY RAJA- K-36, Green Park, Sd/- A2
GOPALA SRINIVASAN | New Delhi-110016 |
S/o Shri M. 5. Rajagopala | Business |
Iyengar E
. SATYENDRA PRAKASH | K-104, Hauz Khas, New Delhi 8d/-

JOSHI 7
S/o Late Shri Vidya Sagar
Joshi

Business

foi—

Place 1 New Delhi

Dated 3rd day of December 1980
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IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL COMPANY JURISDICTION

ANNEXURE No....6.....

IN

COMPANY APPLICATION No....... OF 2009
[Under Section 391 read with Section 394 of the Companies Act]

IN THE MATTER OF AMALGAMATION OF :
JAYPEE HOTELS LIMITED
JAYPEE CEMENT LIMITED {
JAIPRAKASH ENTERPRISES LIMITED
GUIARAT ANJAN CEMENT LIMITED
WITH
JAIPRAKASH ASSOCIATES LIMITED

DISTRICT : GAUTAM BUDDHA NAGAR

"JAIPRAKASH ASSOCIATES LIMITED

having its registered office at

Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, (UP). ...... Transferee Cornpany

JAYPEE HOTELS LIMITED

having its reqistered office at

Hotel Jaypee Palace, Fatehabad Road,
Agra, Uttar Pradesh. ... Transferor Company No, 1
JAYPEE CEMENT LIMITED
having its registered office at
5 Park Road, Hazratganj,
Luckmow 226 001 ... Transferor Company No. 2
JAIPRAKASH ENTERPRISES LIMITED

having its registered office at

Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, (UP). ..... Transferor Company No. 3

GUJARAT ANJAN CEMENT LIMITED

having its registered office at

Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, (UP) ...... Transferor Company No. 4

.............................. APPLICANTS
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NOTICE OF ANNUAL GENERAL MEETING

NOTICE is hereby given that the Twenty Eighth Annual General
Meeting of the members of the JAYPEE HOTELS LIMITED will be held
at 10.30 A.M on Tuesday the 22nd day of July, 2008 at the premises
of Jaypee Palace Hotel, Near Tora Village, Fatehbad Road, Agra -
282003 (U.P) to transact the following business:-

AS ORDINARY BUSINESS

1.

To receive, consider and adopt the Audited Balance Sheet as at
March 31, 2008 and Profit & Loss Account for the year ended on
that date together with the Reports of Directors and Auditors
theraon.

To declare Dividend.

To appoint a Director in place of Shri Santosh Kumar Bansal,
who retires by rotation and being eligible, offers himself for
reappointment.

To appoint a Director in place of Shri Krishnaswamy Subramanian,
who retires by rotation and being eligible, offers himself for
reappointment.

To appoint a Director in place of Shri. Raj Narayan Bhardwaj,
who retires by rotation and being eligible, offers himseif for
reappointment.

To appoint a Director in place of Shri Sunil Kumar Sharma, who
retires by rotation and being eligible, offers himseli for
reappointment.

To appoint M/s. LC Kailash and Associates, Chartered
Accountants, the retiring Auditors of the Company, who shall
hold office from the conclusion of this Annual General Meeting
until the conclusion of the next Annual General Meeting on such
remuneration as shall be fixed by the Board of Directors.

AS SPECIAL BUSINESS

To consider and, if thought fit, to pass with or without
modification(s), the following resoclutions as Ordinary
Resolutions:

"RESOLVED THAT Shri Jaiprakash Gaur be and is hereby
appointed as a Director of the Company, liable to retire by
rotation." .

"RESOLVED THAT Shsi Ravi Sreen be and is hereby appointed
as a Director of the Company."

“RESOLVED FURTHER THAT in accordance with the provisions
of Section 198, 269, 309, 310 & 311 read with Schedule Xl of
the Companies Act, 1958 and Article 173 of the Anticles of
Association of the Company or statutory amendment or re-
aenactment thereof and subject to any other approvals, as may
be required, the consent and approval of the Company be and is
hereby accorded to the appointment of Shri Ravi Sreen as
Managing Director of the Company for a period of 5 years w.e.f.
1st November, 2007, on the remuneration and terms & conditions
mentioned in the Explanatory Statement annexed hereto.”

"RESOLVED FURTHER THAT pursuant to Section 198 and ail
other applicable provisions of the Companies Act, 19566, the
remuneration as mentioned in the Explanatory Statement be paid
to Shri Ravi Sreen, Managing Director as minimum remuneration,
notwithstanding that in any financiat year during his tenure, the
Company has no profits or #ts profits are inadequate.”

10.

"RESOLVED FURTHER THAT the Board of Directors of the
Company be and is hereby authorized to alter or vary the terms
of appointment of the appointee as it may, at its discretion, deem
fit from time fo time, so as not to exceed the fimits specified in
Schedule Xl of the Companies Act, 1956 (including any statutory
modification or re-enactment thereof for the time being in force)
or any amendments made therefo.”

"RESOLVED THAT pursuant to the provisions of Section 198,
269 & 309, Schedule XlIf and other provisions, if any of the
Companies Act, 1956 read with Anticle 173 of the Artictes of
Association, the consent and approval of the Company be and is
hereby accorded to the reappointment of Smt. Manju Sharma as
the Wholetime Director of the Company for a period of 5 years
w.e.f, 1% April, 2008 on the rernuneration as mentioned in the
Explanatory Statement.”

"RESOLVED FURTHER THAT pursuant to Section 198 and all
other appiicable provisions of the Companies Act, 1956, the
remuneration as mentioned in the Explanatory Statement be paid
to 8mt. Manju Sharma, Wholetime Director as minimum
remuneration, noiwithstanding that in any financial year during
her tenure, the Company has no profits or its profits are
inadequate.”

"RESOLVED FURTHER THAT the Board of Directars of the
Company be and is hereby authorized to alter or vary the terms
of appointment of the appointee as it may, at its discretion, deem
fit from time to time, so as not to exceed the limits specified in
Schedule X1 of the Companies Act, 1956 (tnciuding any statutory

‘modification or re-enactment thereof for the time being in force)

or any amendments made thereto."

By Order of the Board

P.N. Kumar
Company Secretary &
Jt. President (Comml.)

Place: New Deihi
Dated: 15" April, 2008

NOTES

1.

A member entitled to attend and vote Is entitled to appoint
a proxy to attend and vote instead of himself/ herseif. A
proxy need not be a member of the Company. Proxies in
order to be effective must be received by the Company
not less than 48 hours before the scheduled time ot the
meeting. A biank proxy form is annexed to the Annual
Report.

The Explanatory Statement pursuant to Section 173(2) of the
Companies Aci, 19586, relating to Special Business to be
fransacted at the meeting is annexed hereto.

All documents referred to in the Notice and accompanying
explanatory statement are open for inspection at the Registered
Office of the Company on all working days, except holidays,
between 11.00 a.m. and 1.00 p.m. upto the date of Annual General

Meeting.
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10.

11.

i2.

The Register of Members and Share Transfer Books of the
Company shall remain closed from Saturday the 12th July, 2008
to Tuesday the 22nd July, 2008 {(both days inclusive) for payment
of Dividend. The dividend in respect of equity shares will be paid
on the basis of beneficlal ownership as per the details available
from the National Securities Depository Lid. and Central Depositery
Services (India} Ltd. or Register of members as at the end of
business hours on 11th July, 2008.

A Member who has not receivad Dividend for 2004-05 paid during
March, 2005, for 2005-06 paid during Oclober, 2006 and for
2006-07 paid during October, 2007 may cotrespond with the
Company.

Pursuant to the Provisions of Section 205A of the Companies
Act, 1956, the amount of dividend which remains unclaimed or
unpaid for a period of 7 years from the date of declaration would
be transferred to the Investor Education and Protection Fund
(IEPF) constituted by Central Government and the members would
not be able to claim the amount of dividend so transferred to the
IEPF. All unclaimed/ unpaid dividends declared prior to financial
year ended 31st March, 2000 have been transferred to the |IEPF.

Members who are hoiding shares in identical hames in more than
one folio are requested to write to the Company enclosing their
share certificates to enable the Company to consolidate their
holdings in one folio.

Members are requested to quote their Folio No./Client ID No. & DP
ID No. while corresponding with the Company and also notify the
change in registered address/residential status, if any.

Shareholders having any question on accounts or on any other
item of business of this meeting are requested 1o send the same
at least ten days in advance to the Company to enable it to coliect
the relevant information.

Shareholders may piease bring their copies of the Annual Repert
to the meeting.

Members/Proxies should fitl in the Attendance Slip for attending
the meeting.

Particulars of the Directors as required in terms of Clause 49 of -

the Listing Agreement proposed to be re-appointed on retirememnt
and appointed under Speciai Business are given here below:

I Included in Ordinary Business

a. Shri. Santosh Kumar Bansal, aged 71 years, is a Director
of the Company since-26th December, 2005. He is a very
senior architect and has more than 43 years of experience
in various construction projects. He is presently serving as
President {Architecture) of Jaiprakash Associates Limited
and is also a Director on the Board of Jaypee Ventures Pvt.
Ltd.

Shri Bansal does not hold any Equity Share in the Company.

b. Shri Krishnaswamy Subramanian, aged 68 years , is a
Director of the Company since 30th July, 2002. He has more
than 43 years of experience in Banking, Finance and
Accounts. He is former Chairman -cum- Managing Director
of Indian Overseas Bank. Presently he is Director on the
Boards of Panasonic Carbon India Company Ltd.,

Somayajulu & Company Ltd., Panasonic Home Appliances
india Co. Lid. and The Jeypore Sugar Co. Lid.

Shri Subramanian does not hold any Equity Share in the
Company.

Shri Raj Narayan Bhardwal, aged 63 years, is a Director
of the Company since 27th July, 2007. He is a Post Graduale
in Economics from Delhi School of Economics, University of
Pelhi and holds a Diploma in Industrial Relations and
Personnel Management. He is former Chairman-cum-
Managing Director of Life Insurance Corporation of India
and has also served as a Member of Securities Appellate
Tribunal. He has more than 36 years experienrie in the field
of Economics, Finance, Investments, Portfolio Management,
Human Resource Management and Securities ‘Market.
Presently 7e is Director on the Boards of Jaiprakash
Associates Limited, CORE Projects & Technologies- Lid.,
SRE! Venture Capital Ltd., TEBMA Shipyards Ltd., Adhunik
Thermal Energy Ltd., Lanco Kondapalli Power Pyt. Lid.,
Jaiprakash Power Venturss Ltd., Mitestone Propgain Realty
Advisors Pvt. Ltd., Singhi Advisors Ltd., Samvridhi Advisors
Pyt. Ltd. and Milestone Capital Advisors Pvi. Ltd.

Shri Bhardwaj does not hoid any Equity Share in the
Company.

Shri Sunil Kumar Sharma, aged 49 years has a
Bachelor's degree in Science {Honours). He has wide
experience of over 30 years in planning and financial
management of major construction projects, operation of
hotels, cement plant as well as Cost & Quality Control. He
joined the Board of the Company on 26th December, 2005
and was appointed as Chairman of the Board for a pericd
of five years. Presently he is Executive Vice Chairman of
Jaiprakash Associates Ltd., Vice Chairman of Jaiprakash
Hydro - Power Ltd, Jaypee Cement Lid, Jaypee Infratech
Ltd, Chairman of Jaypee Karcham Hydro Corporation Lid.,

Director of Jaiprakash Power Ventures Lid., Jaypee

Powergrid Ltd, Himalayan Expressway Lid,, Madhya
Pradesh Jaypee Minerals Ltd., Jaypee Ganga Infrastructure
Corporation Ltd., Jaypee Venturgs Pvi. Ltd. and Suneha
Estates Pvt. Ltd. He is brother of Smt. Manju Shafma, whole
time Director of the Company.

Shri Sharma holds one Equity Share in the Company.
Included in Special Business

Shri Jaiprakash Gaur, aged 77 years Is a qualified Civil
Engineer, a ¢reat visionary and a successful entrepreneur
who has led Jaypee Group to its present eminent position in
India‘s Corporate World. He joined the Board of the Company
on 10th January, 2008 and is also a Director on the Boards
of Jaiprakash Associates Ltd, Jaypee Ventures Pvi. Lid,

" Jaiprakash Hydro- Power Ltd, Jaypee Infratech Lid, Jaypee.

Ganga [nirastructure Corporation Ltd, Jaiprakash Power
Ventures Ltd.. Manumanik Estate Pvt. Ltd., Sunvin Estate
Pvt. Lid., Samsun Estates Pvt. Lid., Ceskay Estate Pvt. Ltd.
and Dhara Infra Developers Pvt, Lid.

Shri Gaur holds 269,543 Equity Shares in the Company in
the capacity of individua! and HUF.
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b,  Shri Ravi Sreen, aged 53 years has a Bachelor's degree
in Commerce (Honours) and is a Feliow Member of the
Institute of Chartered Accountants of India. He has alsc
atiended the Advanced Management Programme in General
Managerent at Templeton College, University of Oxford,
thK in 1996. He has over 29 years of experience of which
27 years is in finance function in Indian as well as Foreign
Companies. He joined the Board of the Company on 29th
Qctober, 2007 and was appointed as Managing Director
w.e.f. 01st November, 2007. He hotds no other Directorship.

Shri Sreen holds 6,000 Equity Shares in the Company.

c. Smt. Manju Sharma, aged 44 years, has a Degree in
Mathematics. Her corporate career began in London &
Australia and she has around 19 years of experience in
finance and accounts. She has been on the Board of the
Company as Whole-time Director since 1st April, 1998, She
is sister of Shri Suni} Kumar Sharma, Chairman of the
Company. She holds no other Directorship.

Smt. Manju Sharma holds 600 Equity Shares in the Company.

EXPLANATORY STATEMENT
{Pursuant 1o Section 173(2) of the Companies Act, 1956.}

Item No. 08

Shii Jaiprakash Gaur joined the Board of the Company as Additional
Director with effect from 10th January, 2008 and, by virtue of Section
260 of the Companies Act, 1956 read with Articte 133 of the Articles
of Association of the Company, he is to hold office upto the date of
the ensuing Annual General Meeting of the Company.

The Board considered that the Company would be benefited by his
experience and expertise by co-opting him on the Board of the
Company.

None of the Director of your Company, except Shii Jaiprakash Gauy,
Shri Manoj Gaur (son of Shri Jaiprakash Gaur)and Smt. Rita Dixit
(Daughter of Shri Jaiprakash Gaur) are concerned or interested in
the said resolution.

Notice under Section 257 of the Companies Act, 1956 aiongwith
requisite deposit has been received from a member of the Company
proposing to appoint Shri Jaiprakash Gaur as Director of the Company
in this Annual General Meeting.

The Board of Directors of your Company commends the resolution
for your approval.

iem No. 09

Shei Ravi Sreen is a qualified Chartered Accountant and has also
qualified Advance Management Programme in General Management
from Templeton College, University of Oxford, U.K. He has aover 29
years of experience of which 27 years is in Finance Function in
Indian as well as Foreign Companies. Considering his abilities,
knowledge & experience, the Board of Directors of the Company, at
its meeting held on 29th QOctober, 2007 decided to appoint Shri Ravi
Sreen as an Additional Director of the Company pursuant to the
provisions of Section 260 of the Companies Act, 1956 and in exetcise

of the authority vested by the Articles 133 of Articles of Association
of the Company, he holds office upto the date of Annual General
Meeting and, being eligible, offers himself for appointment,

Notice under Section 257 of the Companies Act, 1956 alongwith
requisite deposit has been received from a member of the Company
proposing to appoint Shri Ravi Sreen as Director of the Company in
this Annua! General Mesting.

The Board of Directors in their meeting held on 29th October, 2007
had also appointed Shri Ravi Sreen as Managing Director of the
Company for a period of 5 years w.e.f. 1st November, 2007 on
following salary, terms and conditions:

- Period of appointmeant Five (5} years w.e.f. 1st November, 2007
Basic pay Rs.2,00,000/- per month
- Pay scale Rs.2,00,000-25,000-3,25,000-30,004-4,75,000

The Managing Director shall also be entitled to perquisites which
include accommodation / HRA, reimbursement of expenses for gas,
electricity, water and furnishings, medical reimbursement, LTC,
personal accident insurance, use of car and telephone, contribution
to Provident Fund, Superannuation Fund or Annuity Fund, Gratuity
payable at a rate not exceeding half a month's salary for each
completed year of service and leave encashment at the end of the
tenure efc., and these would he restricted to an amount equal to the
annual salary or the amount of entitlement in accordance with
Schedule XllI to the Companies Act, 1956, as amended from time to
time, whichever would be less.

It is pertinent to mention that the above mentioned remunaration
package was approved by the Remuneration Committee in its meeting
held on 29th October, 2007.

Pursuant to Articie 173 of the Aricles of Association of the Company,
Managing Director shall be a Director not liable to retire by rotation.

Except Shri Ravi Sreen, no other Director is concerned or interested
in the said resolution.

The Board of Directors of your Company commends the resolution
for your approval.

ltem No. 10

Smt. Manju Sharma was tast appointed as Whole-time Director of the
Company w.e.f. 1st April, 2003 for a period of 5 years. She is
presently entrusted with the responsibility of overseeing the
operations of the hotels owned and managed by the Company. Keeping
in view her contribution as Whote-time Director, the Board of Directors
vide Resolution passed by circulation on 12th March, 2008, has
approved the reappointment of Smt. Manju Sharma for a further period
of 5 years w.ef. 1st April, 2008 on the following salary, terms and
conditions:

- Basic Pay Rs.1,25,000/- per month
- Pay Scale of Rs.1,00,000-12,500-1,62,500-15,000-2,37,500

She is also entitted to perquisites which include accommodation /
HRA, reimbursement of expenses for gas, electricity, water and
furnishings, medical reimbursement, LTC, personal accident
insurance, use of car and telephone, contribution to Provident Fund,
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Superannuation Fund or Annuity Fund, Gratuity payable at a rate not
exceeding halt a month's salary for each completed year of service
and leave encashment at the end of the tenure etc., and these would
be restricted to an amount equal 1o the annual salary or the amount of
entitlement in accordance with Schedule XIIt to the Companies Act,
1956 as amended from time io time, whichever would be less."

Her salary was last fixed w.e.f. 1st Cctober, 2007 by the Board.
Therefere, both the Remuneration Committee and the Board considered
it fair to continue the same package of remuneration for her effective
from 1st October, 2007. In view of this, the next increment to her shall
fall due on 1st October, 2008.

Except Smt. Man:.u Sharma and Shri Sunil Kumar Sharma {being brother

of Smt. Manju S1armng), no other Director is concerned or interested
in the said resclutior:.

The Board of Directars of your Company commends the resolution
for your approval.

By Order of the Board

P.N. Kumar -
Company Secretary &
Jt. President (Commt.)

Place: New Delhi
Dated: 150 April, 2008
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DIRECTORS' REPORT
TO THE MEMBERS

Your Directors are pleased to present the Twenty Eighth Annual
Report together with the Audited Accounts of your Company for the
financial year ended 31st March, 2008.

FINANCIAL HIGHLIGHTS

During the period under report, both the hotel and construction
business of the company have shown improved performance as is
evident from the fellowing figures:

{Rupees in Lacs)

Particulars Year Ended Year Ended
31.03.2008 31.03.2007

Gross Revenue 17291.26 13080.09
Gross operating profit 4384.43 3532.96
Less:

a) Interest & Financial Charges 438.94 381.20
b} Depreciation & Amortization 1129.32 991.04
Profit before tax 2816.17 2150.72
L.ess:

a} Provision for current tax 358.16 793.39
b} Deferred tax 661.04 {36.79)
¢) Fringe Benefit tax 43.00 30.00
Profit after tax 1753.97 1364.12
Add/(Less)

Other adjustments from earlier years - (1.58)
Profit available for appropriation 1753.97 1362.54
Less:

a) Transfer to General Reserve 135.00 105.00
b) Proposed Dividend 998.82 998.82
"¢} Tax on Dividend 169.75 169.75
Balance carried to Balance Sheet 450.40 88.97
Earning Per Share (Rs.) 3.16 2.46
DIVIDEND

Your Directors have recommended a Dividend of Rs. 1.80 {18%;) per
equity share amounting to Rs. 998.82 lacs for the year 2007-08
excluding dividend tax of As. 168.75 lacs.

FUTURE OUTL.OOK

The growth of the tourism industry has shown positive signs. In
view of the various initiatives taken by the Goavernment and the
country's rapid economic growth, the hotel industry is expected to
remain buoyant. The hosting of Commonwealth Games in New Delhi
also holds promise for a bright future of hospitality business of the
Company.

it is the endeavour of the Company to tirelessly strive to maintain
hefitting growth rate in the hotel business and keep the staff and
executives of the hotel well motivated and enthusiastic for facing
new challenges emerging from the changing tastes of different
segments of tourists and travelters and to establish a distinct niche in
the hotel Industry. Jaypee Siddharth at Rajendra Place, New Delhi,
after completion of the rencvation, has also emerged as a preferred
choice of "upmarket business travellers". All these efforts are directed
to achieve higher growth coupled with optimization of the resource
utilization. The Company is contident to achieve better guotient of
customers' satisfaction. The current financial year 2808-09 has
already started on a strong note and the Campany remains cautiously

upbeat on the performance of its hotels.

The Company's Hotels at New Delhi, have been accredited with ISO
8001/ 2000 for Quality Management System [QMS] and ISO 14001/
2004 for Envircnment Management System [EMS] by DNV {DET
NORSKE VARITAS).

DIRECTORATE

Four Directors namely, Shri Santosh Kumar Bansal, Shri
Krishnaswamy Subramantan, Shri Raj Narayan Bhardwaj and Shri
Sunil Kumar Sharma, retire by rotation and, being eligible, offer
themselves for reappointment.

Shri Ravi Sreen and Shri Jaiprakash Gaur were appointed as Additional
Directors on the Board of the Company with effect from 29th October,
2007 and 10th January, 2008 respectivaly. They hold office upto the
ensuing Annual General Mesting of the Company. Notices have been
received from the members of the Company signifying their intention
to propose the above Additional Directors as Directors of the Company
under Section 257 of the Companies Acl, 1956.

The Board of Directors appointed Shri Ravi Sreen as Managing Director
for 5 years with effect from {st Movember, 2007 and reappointed
Smt. Manju Sharma as Whoie Time Director for 5 years with etfect
from 1st April, 2008, subject to the approval of the Shareholders.

The Beoard commends the passing of resoiution placed before the
meeting for appointment of Director, Managing / Whole Time
Directors. -

Shri S.G. Awasthi and Shri S.P. Warty resigned from the Board of the
Company with effect from 10th September, 2007 and 10th January,
2008 respectively. The Board places on record its sincere appreciation
for thelr valuable coniribution during their tenure as Direclors of the
Company.

FIXED DEPQSITS

During the year under report, your Company has not accepted/ invited
any Deposilts within the meaning of Section 58A of the Companies
Act, 1956 and the rules made thereunder.

- PERSONNEL

information as per Section 217(24A) of the Companies Act, 1956, read
with the Companies (Particulars of Employees) Rules, 1975 is set cut
in Annexure-l.

ENERGY CONSERVATION, TECHNOLOGY ABSORPTION AND
FOREIGN EXCHANGE EARNING AND OUTGO

Pursuant to Section 217{1)(e} of the Companies Act, 1956, read with
Companies (Disclosure of Particulars in the Report of Board of
Directors) Rules 1988, particulars of energy conservation, technology
absorption, foreign exchange earnings and outgo are annexed
herewith as Annexure-ll.

AUDITORS AND THEIR OBSERVATIONS

M/s LC Kailash & Associates, Chartered Accountants, Statutory
Auditors of the Company, hold office until the conclusion of the
forthcoming Annual General Meeting and being eligible, offer
themselves for reappointment.

in respect of observations made by the Auditors in their report, your
Directors wish to state that the respective noles to accounis are self
explanatory, and do not call for any further comments.
DIRECTORS' RESPONSIBILITY STATEMENT

The Directors' Rasponsibitity Statement pursuant to Section 217{2AA)
of the Companies Act, 1956 is annexed herewith as Annexure - lil.
CORPORATE GOVERNANCE

Pursuant to Clause 49 of the Listing Agreement with the 5Stock
Exchanges, Management Discussion and Analysis, Corporate
Governance Report and Auditors' Certificate regarding Compliance




Javeee Horers Limimen

[

of the Conditions of Corporate Governance are annexed herevith as
Annexure-IV.

ACKNOWLEDGEMENTS

Your Directors wish to place on record their sinczre appreciation of
the efficient and dedicated efforts made and supper rendered by all
employees. The motivation of the work force and their active
participation in operations are heiping your Comaany to esiablish a
mark of - "High Customer Quotient.”

The Board of Directors acknowledges the esteemed patronage
received from customers/guests of the hotels and the unslinting
support of the Shareholders. The Board of Directers is thankful to the
government, bankers and other authorities for their continued and

valued support.

Place: New Delhi

For and on behalf of the Board

Dated: 15" April, 2008

ANNEXURE-|

Sunil Kumar Sharma

Chairman

Statement under Section 217 {2A) of the Companies Act, 1953 read
with Companies {Particulars of Employees)} Rules, 1975 for tha year
ended 31st March, 2008.

Name of the Employ Shri. 5.G. Shri, Ravi Sreen St Manju Sharma
Age 65 years 53 years 44 years
Dasignation Managing Director Managing Director Whala-time Crector

Mature of Employment

Cenlractual

Contractual

Centractual

Nature of Duties

Ovaerall management
of the affairs of the
Company

Querall managemeand
of the affairs of the
Company

Operaticnal manage-
ment of the otels.

of Employment

Gross Remuneration Rs. 22 85454/- Rs. 11,61,480/- Rs. 26,71,283/-
{01.04.07 to 10.09.07) {01.11.07 10 31.02.08) {01.04.07 t0.21.03.08}
Qualilication B.5c., B.E (Mech), B.Com (H), FCA. B.A (Maths)
M.B.A,
Experience 42 years 28 years 19 years
Date of Commencement | 01.11.2002 01.11.2007 01.04.7998

Pariculars of previous
Employment

Managing Director -
Mis_Jaypee Greens Lid,

Senior Vice Presiden:
(Finance) with
Millennium & Copthoring
Intemnational Ltd.,

Executive Vice Presi-
dent {Commercial)
with Jaypee Hotels
Ltd.

Singapore

Note: 1. Gross Remuneration includes saiary, accommodation ard other
perquisites inciuding Provident Fund contribution.
2. Smt. Manju Sharma is sister of Sh. S.K. Sharma, Chairman/D rector.

ANNEXURE-it

Information as per Section 217(1)(e) of the Compzries Act, 1956 read
with Companies (Disclosure of Particulars in the Report of the Board of
Directors) Ruies, 1988.

A. CONSERVATION OF ENERGY

Wing Cards to save energy in air conditioning.

CFL bulbs in guests' & public areas.

Dimmers for optimizing of light energy.

Ozonators for improving air quality.

Screw Chillers have replaced Reciprocating Chillers.

Acoustic treatment in the D.G. Set room and other noise areas.
T.F.A. to improve indoor air quality.

Scrubber system for reducing pollution in efr ssion.
TECHONOLOGY ABSORPTION

The Company is not involved in manufacturing activity. It is basically
involved in the Hotel and Construction bus ness. As such the

@ oNe O RGN =

required particuiars in terms of the above referred rule are not
applicable.

C. FOREIGN EXCHNAGE EARNINGS & OUTGO

The Company has been making its best efforts to increase its
foreign exchange earnings. The foreign exchange earnings during
the year were Rs. 4824.23 lacs (Previous year Rs. 3576.48 lacs)
and foreign exchange outgo was Rs. 38.80 lacs (Previous year
Rs. 60.77 lacs). The details are given at Sr. No. 25D & 25F of
Schedule 22B (Notes to the Accounts).

ANNEXURE-I
DIRECTORS' RESPONSIBILITY STATEMENT

The Board of Directors of the Company confirms:

i. that in the preparation of the annual accounts, the applicable
accounting standards have been followed and there has been no
material departure;

ii. that appropriate accounting policies have been selected and were
applied consistently and the Directors made judgments and
estimates that are reasonable and prudent so as fo give a true and
falr view of the state of affairs of the Company as at March 31,
2008 anc of the profit of the Company for the year ended on that
date;

ii. that proper and sufficient care has been taken for the maintenance
of adequate accounting records in accordance with the provisions
of the Companies Act, 1956, for safeguarding the assets of the
Company and for preventing and detecting fraud and other
irregulariies;

iv. that the annual accounts have been prepared on a going concern
basis.

ANNEXURE-V
CORPORATE GOVERNANCE

. Company's Philosophy on Corporate Governance
The Company's philosophy on Corporate Governance is reflected
in the commitment of management, which objectively works,
realizing and accepting its responsibilities towards shareholders,
customers/ guests, employees, sotiety and the country for the
purpose of achieving finally the operational efficiency, high ievel
of credibility among all our business stakeholders.

Il. Board's Composition and its Meetings

The Company's policy is to maintain optimum combination of
Executive and Non- Executive Directors. The Board consists of
15 Directors, comprising of 2 Executive Directors and 13 Non-
Executive Directers, out of which § are Independent Directors.
The Composition of Board of Directors, Number of shares held
and Comymittee Membership/ Chairmanship as on 31st March, 2008
are as under:

Category Name of Director No. of Shares p_|Chai hip
Promoter Birector |Shri Jaiprakash Gaur 269543 Nil Nil
Shri Sunil Kumar Sharma ol w® N
Chaimen
Shiri Manof Gaur 24800 Nil Nii
Smt, Bita Dixit 45000 m Nil
Managing Director| Shri Ravi Sreen 6000 01 Nil
Wholetime Director| Smt. Manju Sharma &0% m Nil
Non Executive Shri K. Subramanian 0 1] o
& independant Shri Gunji Singh 0 423 u]
Diregtor ShriB.K. Taparia 0 ™ [+:3
3hri 8.K. Chakrabarti 0 il Nil
Shri. A.N.Bhargwaj a o ot
NonExecuive& | ShriPawan Kumar Jain 30430 ® Nil
Nonindependent | Shri Santesh Kumar Bansal [+ il Nil
Director Ms. SunitaJoshi 0 Nil Nil
Shet Harish Kumar Vaid 7500 Nil Nil
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No Director is related to any other Director on the Board except the
following:

Shri. Jaiprakash Gaur & Shri Manoj Gaur (Father & Son)

Shri. Jaiprakash Gaur & Smt. Rita Dixit {Father & Daughter)

Shri. Manoj Gaur & Smt. Rita Dixit (Brother & Sister)

Shri Sunil Kumar Sharma & Smt. Manju Sharma (Brother & Sister)

During the financial year ended 31st March 2008, four Board Meetings
(17th April, 2007, 27th July, 2007, 29th October, 2007, and 10th January,
2008), four Audit Committee meetings (17th Aprit, 2007, 27th July, 2007,
28th October, 2007, and 10th January, 2008) and one Remuneration
Committee meeting (29th October, 2007) were held.

Attendance of the Directors at the Board Meetings, Audit Commitiee
Meetings, Remuneration Committee Meeting and last Annual General
Meeting (AGM) is as under:

Name of Director Attendance Aftendance
at last AGM
ACM RCM BM
Shii B.K. Taparia - 1 3 Yes
Shri Gunjit Singh 4 1 4 No
Shri Harish Kumar Vaid 3 No
Shii Jaiprakash Gaur - 1 No
Shiri K. Subramanian 4 1 4 Yes
Shri Manoj Gaur 4 Noe
Smt Manju Sharma 4 Yes
Shri Pawan Kumar Jain 4 No
Shri Ravi Sreen 2 No
Shri Aaj Narayan Bhardwaj 2 No
Smt. Rita Dixit - - 3 No
Shri Sunil Kumar Sharma 2 Yes
Shri Shashank, PWarty - - 3 Yos
Shri $.K. Bansal - - 4 Yes
Shri S.G. Awasthi - 2 No
Shri S.K, Chakrabart] 4 - a No
Ms, Sunita foshi P No

Il MANAGEMENT DISCUSSION AND ANALYSIS REPORT

JAYPEE HOTELS LIMITED, a subsidiary of M/s. Jaiprakash Associates
Limited is into hotel & construction business.

This Company entered in the hotel business around 26 years ago.
Later on, the Company added construction business also. At present
the Company owns 2 Five Star Deluxe Hotels namely Jaypee Palace at
Agra, Jaypee Vasant Continental at New Delhi and a five star hotel
Jaypee Siddharth at New Delhi. Besides, the Company also manages
the operation of Jaypee Residency Maneor at Musscorie and Jaypee
Green Resorts at Greater Noida ( units of M/s. Jaiprakash Associate
Limited)) on' management fee basis.

The operational result of the current year, in relation to the
corresponding operation of the previous year, have shown an increase
in the hotel business as well as construction business. Thrust on cost
management initiatives has yielded results. The saving in financial costs
was achieved through effective control methods.

Presently the hotel industry in India is prospering and shows posifive
signs of growth. Various policies announced by the Ministry of Tourism
and States show that concerted efforis are being made for making
fndia as a big destination for tourism.

The construction division of the Company has also procured some
contracts for the year 2008-2009.

The Company has appointed four firms of qualified Chartered
Accountants for carrying out the internal audit of the various units/
divisions of the Company. The management feels that the internal audit
measures are adequate and commensurate with the size of the
Company and the nature of its business.

There is a full fledgad in-house training division which prepares the

employees to constantly add vaiue to their skills. This creales a sense
ot fulfillment and facilitates retention and development of a team of
multi-gkilled, motivated and empowered personnel who enatle the
Company 1o achieve its business plans and targets.

IV. Audit Committee:

The terms of reference of the Audit Committee include the powers as
faid out in Clause 4% 11 (C } and role as stipulated in Clause 49 It (D} of
the. Listing Agreement.

The Audit Committee as on 31st March, 2008 comprised of 3 Non-
Executive Independent Directors with its Composition as under:

Name of Director Position
Shri K. Subramanian Chairman
Shiri Gunijit Singh Member
Shri S. K. Chakrabarti Member

All the members of the Audit Cormmittee have knowledge of Financial
and Accounting matters. The Committee had 4 (four) meetings during
the year.

V. Remuneration Committee:

The Beard of the Company has constituted a Remuneration Committee
to recommend/ review the remuneration package of Managing/ Whole
Time Directors based on performance and other defined criteria.
Remuneration Committee comprises 3 Non-Executive/Independent
Directors.

The Rermuneration Committee of the Company as on 31st March, 2008
comprised of:

Name of Director Position
Shri K. Subramanian Chairman
Shri Gunijit Singh Member
Shri B.K.Taparia Member

During the financiat year ended 31st March 2008, one meeting of the
Remuneration Committee was held.

Details of Remuneration paid to all the Directors for the year
ended 31st March, 2008

A) Non-Executive Directors of the Company do not draw any
remuneration from the Comgany except sitting fee paid during the year
@ Rs. 5000/- uplo 17th Aprit, 2007 and Rs. 20,000/~ with effect from
27th July, 2007 for attending the Board Meetings and Remuneration
Committee Meeting. And Rs. 5000/- upto 27th July, 2007 and Rs. 20,000/
- with effect frorn 29th Octaber, 2007 for attending the Audit Committee
Meelings. The details of the sitting fees paid to Non-executive Directors
for the year ended 31st March, 2008 are as under:-

Name of Director Sitting Fee Paid (Rs.)

Shrt B.X. Taparia 80000
Shri Gunijit Singh 135000
Shri Harish Kumar Vaid 60000
Shri Jaiprakash Gaur 20000
Shri K. Subramanian 135000
Shri Manoj Gaur 65000
Shri Pawan Kumar Jain 65000
Shri Raj Narayan Bhardwaj 40000
Smi. Rita Dixit 60000
Shri Sunit Kumar Sharma 40000
Shri S.K. Bansal 65000
Shri §.K. Chakrabarti 115000
Ms. Sunita Joshi 65000
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B) The aggregate value of remuneration paid to Managing Director/
Whole Time Directors for the year ended 3tst March, 2008 is as under:

{Rupees)

Name of the Director Salary |HRA/ Rent | Menelary | Provident Total
value of Fund Amoun

Perquisites

Shii. Ravi Sreen, MD” 1000000 0 41480 120000 161480
Smt. Manju Sharma, WTD 1350000 810000 349263 162C00 2671263
Shri 5.G. Awasthi, MD® 1066667 640000 450788 128000 2285454
Shri. S.P.Warty, WTD* §32258 849355 39824 k-1l 1733308

* Partof the year,

VI. Shareholders / investors Grievance/ Share transfer and
transmission Committee

The Composition of the Committee as on 31st March, 2008 is as under:

Name of Director Paosition
Shri Guniit Singh Chairman
Smt. Manju Sharma Member
Shri Ravi Sreen Member

The Committee meets at regular intervals and the Company Secretary
acts as Secretary of the Shareholders/ Investors Grievance Committee.
No Sitting fee is taken by the Chairman and Members for attending the
meeting of this Committee.

Chairman of the Committee: Shri Gunfit Singh, Director

Compliance Officer: Shri P. N, Kumar, Company Secretary

Number of Shareholders' comptaints received during the year under review : 62
Number of complaints not resolved to the satisfaction of Shareholders: NIL
Number of pending share transter applications on 31st March, 2008: NIL

Vil. General Body Meetings
Location and time of Last Three Annual General Meefings:

Year Location Date Time Special
Resolution
20086-2007 Jaypee Palace Hotef, | 27.09.2007 $110.30 AM | Nil

2005-2006 Agra 27.09.2006 |10.3C A.M | Nil

2004-2005 £9.09.2005 | 11.30 A.M | Nil
No resolution has been passed by way of Postal Ballot by the Company.

VIll. Disclosures
a. Related Party Transactions

Nene of the transactions with any of the related parties was in
conflict with the interest of the Company. Atfention of Members is
drawn to the disclosure of transactions with the related parties
set out in Notes on Accounts in Schedule 22 B - at point No. 24

b. Compliance

There have been no penalties, strictures imposed on the Company
by Stock Exchanges or SEBI or any statutory authority on any
matter related to capital markets during the last three years.

¢. Code of Business Conduct and Ethics for Directors and
Management Personnel

This Code of Conduct is intended to provide guidance and help to
all Directors & Senior Management Executives in recognizing their
responsibility and dealing with the issues in such manner as to
achieve the cbjective of the corporate in an ethical way and to
help to foster a culture of honesty in the performance of one's

duties and accountability. A copy of the Code has been put on the.

Company's website www.jaypeehotels.com. A deciaration signed
by Managing Director is given below: .

DECLARATION

1 hereby confirm that the Company has in respect of the financial
year ended 3tst March, 2008, received from the Senior
Management 1eam of the Company and Members of the Board,
Declaration of Comnpliance with the Code of Conduct pursuant
to the Clause 49 of the Listing Agreement.
Ravi Sreen
Managing Director
Jaypee Hotels Limited

Place: New Delhi
Dated 15th April, 2008

d. Secretarial Audit

Practicing Company Secretary carried out guarterly Secretarial
Audit to reconcile the total admitted capital with NSDL and CBSL
and the tota! issued and listed Capital. The audit confirms that the
total issued/ paid up Capital is in agreement with the total number
of shares in physical form and the total number of dematerialized
shares held with NSDL and CDSL.

e. Risk Management

The Company marages risks as an integral part of its decision
making process. The Audit Committee and the Board of Directors
are regularly apprised regarding key risk assessment and risk
mitigation mechanisms.

X. CEO/ CFQ Certification

In terms of the requirements of Clause 49 (V) of the Listing Agreement,
the Managing Director & Jt. President (Finance} have jointly submitted
necessary ce-tificate tc the Board stating the particulars specified
under the said clause. This certificate has been reviewed by the Audit
Committee and taken on record by the Board of Directors at the
respective mestings held on 15th April, 2008.

X. Means of Communication

Pursuant to Clause 51 of the Listing Agreement, alt data related tc
unaudited quarterly, half - yearly and audited yearly financial results
atong with shareholding pattern at the end of each quarter were hosted
on the Electronic Data Irformation Filing and Retrieval (EDIFAR), SEBI
official website www.sebi.gov.in. The Company's unaudited quarterly,
half - yearly and audited yearly financial results were published in
Business Standard/Financial Express and Amar Ujala/ Jansatia and
were also dispiayed on the website of the Company
www.jaypeehotels.com

Xi. General Shareholders Information

Annual General Meeting . 22.07.2008

Financiaf Calendar 1 01.04.2007 to 31.03.2008

Period of Book Closure . 12.07.2008 to 22.07.2008 {both
days inclusive)

. Before 21.08,2008

: National Stock Exchange (NSE)

: JAYPEEHOT

1 INEB51A01018

. All the Share Transfer requests
are attended as per the .
Statutory requirement.

: Mfs. Alankit Assignments Limited
205-208, Anarkali Market,
Jhandewalan Extn.,

New Delhi - 110 055.
£ - mail: alankit@ alankit.com

Dividend payment date
Listing on Stock Exchanges
Stock Code

ISIN No. for NSDL/CDSL
Share Trangfer System

Registrar & Transfer Agents

Designated Exclusive E-mail Id
for Investor s=rvice

Dividend declared for last
Jyears

: sharesdepartment@jaypeehotels.com
: 2004-05 - 10%; 2005-06 - 18%;
2006-07- 18%
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Market Price Data (National Stock Exchange):
Month High Low NSE Index
(in Rs.) [{in Rs.) High Low
April 2007 67.50¢ 56.00 | 4217.90 | 3617.00
May 2007 69.85 57.20 | 4306.75 | 3981.15
June 2007 69.30 58.50 | 4362.95 | 4100.80
July 2007 76.00 61.15 | 4647.95 | 4304.00
August 2007 65.00 58.00 | 4532.90 | 4002.20
September 2007 105.95 62.55 | 5055.80 | 4445.55
QOctober 2007 136.90 76.25 | 5976.00 | 5000.85
November 2007 236.85 131.90 | '6011.95 [ 5477.50
December 2007 302.35 225.00 | 6185.40 | 5676.70
January 2008 278.00 139.15 | 6357.10 | 4448.50
February 2008 203.70 121.85 | 5545.20 | 4803.60
March 2008 200.00 126.30 | 5222.80 | 4468.55
Shareholding Pa‘ttern as on 31st March, 2008:
Range No. ot % No. of %
] Shareholders Shares
0-500 22344 | 92.98 3096673 5.58
501-1000 884 3.68 714905 1.29
1001-2060 392 1.63 597677 1.08
2001-5000 233 0.97 741683 1.34
5601-10000 76 0.32 560220 1.01
10001 and above 101 0.42 49778842 | 89.71
Total 24030 | 100.00 |55490000 [100.00

Status of Sharaholders
}

Status of Sharas - Damat! Physical Form

tndividurals

(V1E7%) Farysea

{19.25%)

CDSL
(.02%)

Body Corporatass
(12.97%)
MF/Bank IFUFirs
(20r%) NSOL
(18.73%)

romolers.
(74.78%]

Dematerialization of shares and liquidity:

;44807141
Number of shares rematerialized 1 11802

Number of shares dematerialized

The Company has not come out with any ADR or GDR issue
Work Places . Agra, Delhi, Mussoorie,

Greater-Noida,

Baglihar & Karcham Wangtco
© Mr. P.N Kumar

Company Secretary &

Ji. President {Comml.}

Jaypee Vasant Continentai,

Address for correspendence

Vasant Vihar,
New Delhi - 110057

Ph No. ¢ 91-11- 26148800
Fax Mo. o 91-11- 26151100
Email id . pnkumar@ jaypeehoteis.com

Non Mandatory Requirements

The Company at present has adopted the non mandatory requirements
in regard to maintenance of Non Exscutive Chairman's Office and
constitution of Remuneration Committes.

AUDITORS' CERTIFICATE

REGARDING COMPLIANCE OF CONDITIONS OF CORPORATE
GOVERNANCE

To

The Members of Jaypee Hotels Limited

We have examined the compliance of conditions of corporate
governance of Jaypee Hotels Limited ("the company") for the year
ended on 31st March, 2008, as stipulated in Clause 49 of the listing
agreement of the company with the stock exchanges.

The compliance of conditions of corperate governance is the
responsibility of the management of the company. Qur examination
was limited to procedures and implementation thereof, adopted by the
company for ensuring the compliance of the conditions of corporate
governance. it is neither an audit nor an expression of opinion on the
financial statements of the company.

in our opinion and to the hest of cur informatien and according to the
explanations given to us, we certify that the company has complied
with the conditions of corporate governance as stipulated in the above
mentioned listing agreement.

We further state that such compliance is neither an assurance as to
the fuiure viability of the company nor the efficiency or effectiveness
with which the management has conducted the affairs of the company.

For LC KAILASH AND ASSOCIATES
Chartered Accountants

L.C. Gupta
Sr.Executive Partner (M.No. 5122)

Place: New Delhi
Dated: 15™ April, 2008
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AUDITORS' REPORT

TO

THE MEMBERS OF
JAYPEE HOTELS LIMITED

1.

a)

b)

We have audited the attached Balance Sheet of Jaypee Hotels
Limited, as at 31st March 2008, the Profit and _oss Account and
also the Cash Flow Statement for the year 2nded on thet date
annexed thereto. These financial staternents ars the resporsibility
of management of the Company. Qur responsibility is to
express an opinion on these financial statements based on our
audit.

We conducted our audit in accordance with the auditing
standards generally accepted in India. Those Standards rsguire
that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the firancial
statements. An audit also includes assessirg the accoaniing
principles used and significant estimates made Ey the
management, as well as evaluating the overal’ financial statement
presentation. We believe that our audit provides a reasonable
basis for our opinion. .

As required by the Companies (Auditors' Repert) Order, 2003 as
amended by the Companies {Audifor's Repcrt) (Amendment)
Order 2004, issued by the Central Governmert of India in terms
of Section 227 (4A) of the Act and on the besis of such checks
as we considered appropriate and according 1o the information
and explanations given to us, we give in the Annaxure a statsment
on the matters specified in paragraphs 4 and 5 of the said Order
to the extent applicable to the Company.

Further to our comments in the Annexure referrad to in paregraph
3 above, we report that: -

We have obtained all the information and explanations, which to
the best of our knowiedge and belief were recessary for the
purpose of our audit;

In our opinion, proper books of account as required by law have
been kept by the Company so far as appears from our examination
of those books; ‘

The Baiance Sheet, Profit and Loss Account and Cast Flow
Statement dealt with by this report are in agreement with the
bocks of account;

In our opinion, the Balance Sheet, Profit and Loss Account and
Cash Flow Statement dealt with by this report comply wth the
accounting standards referred to in sub-section (3C) of saction
211 of the Companies Act, 1958, to the extent applicable.

On the basis of written representations received from the
diractors, as on 3tst March, 2008 and taken on record by the
Board of Directors, we report that none of the directors is
disqualified as on 31st March, 2008 from being appointed as a
director in terms of clause (g) of sub-section (1) of secticn 274
of the Gompanies Act, 1956;

in our opinion and to the best of our information and according to
the explanations given to us, the sald accounts read together
with significant accounting policies and fha notes thereon
appearing in Schedule-22 give the informat 0~ required by the
Companies Act, 1956, in the manner so required and give alrug
and fair view in conformity with the accounting principies
generally accepted in India:

i) inthe case of the Balance Sheet, of the state of affairs of the
Company as at 3tstMarch, 2008,

iy inthe case of the Profit and Loss Account, of the profit for the
year ended on that date; and

fi) inthe case of the Cash Flow Statement, of the cash fiows ofthe ™
Company for the year ended on that date.

For LC KAILASHAND ASSOCIATES

Chartered Accountants
Place : New Delhi LC.Gupta
Date : 15thAgril, 2008 Sr. Executive Pariner (M.No. 5122)

ANNEXURE REFERRED TO IN PARAGRAPH 3 OF AUDITORS'
REPORT OF EVEN DATE TO THE MEMBERS OF JAYPEE
HOTELS LIMITED ON THE FINANCIAL STATEMENTS FOR THE
YEAR ENDED MARCH 31, 2008

1. The Company hzs maintained records showing full particulars
including quantitative details and situation of fixed assets. The
physical verification of assets was conducted at such intervals
as was considered appropriate by the management. We have
been explained that no material discrepancy was noticed. In our
opinion the frequency of physical verification was reasonable
having regard to the nature and size of its assets.

Fixed Assets disoosed off during the year were not substantial
and therefore has not affected the going concern status of the
Company.

2. Physical verification of inventory was carried out once during
the year by the management, which in our opinion considered to
be reasonable having regard to the size of the Company and the
nature of its business.

The procedures of physical verification of inventories followed
by the management are reasonable and adequate in relation to
the size of the Company and the nature of its business.

The Company is maintaining proper records of inventory. The
discrepancies noticed on verification between the physical
stocks and the book records were not material and the
discrepancies sc noticed have been properly dealt with in the
books of accourr., '

3. a) The Company has not granted any secured or unsecured
loan during the year to companies, firms or other parties
covered in the register maintained under section 301 of the
Companies Act, 1956.

b) The Compary has not taken any secured or unsecured loan
during the year from companies, firms or ether parties
covered in the register maintained under section 301 of the-.
Companies Act, 1956.

4, Inour opinion and according to the information and explanations
given io us, there exists an adequate internal control system
commensurate with the size of the Company and the nature of
its business with regard to purchases of inventory, fixed assets
and with regard to the sale of goods and services. Further, on
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the basis of our examination of the books and records of the
Company and according to the information and explanations given
to us, we have neither come across nor have we been informed
of any continuing failure to correct major weaknesses in the
internal control system of the Gompany,

a} According to the information and explanations given to us,
we are of the apinion that the particulars of all contracts or
arrangements that need to be entered inio the register
maintained under section 301 of the Companies Act, 1956
have been so entered.

b) In our opinion and according to the information and
explanations given to us, the fransactions made in pursuance
of contracts or arrangements entered in the register
maintained under section 301 of the Companies Act, 1956
and exceeding the value of rupees five lakhs in respect of
any party during the year have been made at prices which
are reasonable having regard to prevailing market price at
the relevant time.

According to the information and explanations given to us, the
Company has not accepted any deposits from the public within
the meaning of Section 58A and 58AA of the Companies Act,
1956 and the Rules framed there under or any other relevant
provisions of the Act. As per the information and explanations
given to us no order has been passed by the Company Law
Beard or National Company Law Tribunal or Reserve Bank of
India or any Court or any other Tribunal against the company.

The Company has engaged professional firms to conduct the
internal audit of the accounts of the Company and its various
units and we feel it is adequate and commensurate with the size
of the Company and the nature of its business.

According to the information and explanations given to us, the
Central Government has not prescribed the maintenance of cost
records under section 209(1}(d} of the Companies Act, 1956.

According to information and explanations given t¢ us and on the
basis of our examination of the books of account, the Company
has generally been regular in depositing with appropriate
authorities undisputed statutory dues including provident fund,
investor education and protection fund, employees' state
insurance, income tax, sales tax, wealth tax, service tax, custom
duty, excise duty, cess and any other statutory duss applicable
toit.

According to the information and explanations given to us, no
undisputed amounts payable in respect of income tax, wealth
tax, service tax, sales tax, customs duty, excise duty and cess
were in arrears, as at 31.03.08 for a period of more than six
months from the date they became payable.

According to the information and explanations given to us,
disputed demands for the assessment years 2001-02, 2003-04
and demand by the Director General of Foreign Trade (DGFT) not

11.

12.

13.

14.

15.

16.

17.

18.

19.
20.

21.

Piace : New Delhi
Date : 15thApril, 2008

deposited have been disclosed in note no. B(9) (i), (i) and (i) in
Schedule 22 attached o Audited Financial Statements.

The Company does not have any accumulated losses at the end
of financial year and has not incurred cash losses during the
financial year and in the immediately preceding financial year.

In our opinion and according to the information and explanations
given to us, the company has not defaulted in repayment of dues
to any financial institution or bank.

In our opinion gnd according to the information and explanation
given to us the Company has not granted loans and advances on
the basis of security by way of pledge of shares, debentures
and cther securities.

In our opinion, considering the nature of activities carried on by
the Company during the year, the provisions of any special statute
applicable to ¢hit fund / nidhi/ mutual benefit fund | societies are
not applicable to it.

tn our opinion, the Company is not dealing in or trading in shares,
securities, debentures and other investments. Accordingly, the
provisions of Clause- 4{xiv} of the Qrder are not applicable to
the Company.

in our opinion and according to the information and explanations
given to us the Company has not given any guarantee for loans
taken by others from banks or financial institutions.

As per informationt and explanations given to us, Term Loan
obtained from bank(s) have been utilised for the purposes, in
compliance with the terms of sancticn.

On the basis of review of an overall examination of the balance
sheet of the Company, in our opinion and according to the
information and explanations given to us, no funds raised on
short term basis have been used for long term investment.
According to the infarmation and explanations given to us, the
Company has not made preferential allotment of shares to parties
and companies covered in the register maintained under section
301 of the Companies Act, 1956,

According to the information and explanations given to us, the
Company has notissued any debentures during the year.

The Company has not raised any money by public issues during
the year,

Based upon the audit procedures performed and on the basis of
information and explanations provided by the management, we
report that no fraud on or by the Company has been noticed or
reported during the year.

For LC KAILASH AND ASSCCIATES
Chartered Accountants

LC. Gupta
Sr. Executive Partner (M.No. 5122}
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BALANCE SHEET
AS AT 31ST MARCH, 2008

Schedule Current Year Previous Year
No. Rs. Rs.
SOURCES OF FUNDS
Sharehotders’ Funds
Share Capital 1 554,900,000 554,900,000
Reserves & Surplus 2 878,520,337 1,433,480,337 §20,193,308 1,375,093,308
l.oan Funds
Secured Loans 3 215,135,651 338,250,000
Security deposit from licensed premises 2,014,000 217,149,651 2,054,000 340,304,000
Deferred Tax 4
Deferred iax liabilities 428,739,935 358,973,232
Less : Deferred tax assets 30,468,233 398,271,702 26,805,558 332,167,674
2,048,911,690 M
APPLICATION OF FUNDS
Fixed Assets 5
Gross Block 2,902,3¢1,990 2,566,214,977
Less : Depreciation and amortisation 886,9€7,543 780,754,241
Net Block 2,015,424,447 1,785,460,736
Capital Work-in-progress 13,836,822 74,628,727
Investments B 7,158,291 7,158,291
Current Assets, Loans & Advanées
Inventories 7 94,036,313 89,929,404
Sundry Debtors 8 119,754,971 107,917,620
Cash & Bank Balances g 67,282,705 77,324 873
Other Current Assets 10 192,011 115,002
Loans and Advances 1l 1,321,807,097 . 427,173,016
1,603,073,097 702,459,915
Less: Current Liabilities & Provisions
Liabilities 12 1,196,066,665 178,520,369
Provisions 13 394,614,302 343,622,317
1,590,580,967 522,142,686 ’
Net Current Assets 12,492,130 180,317,229
2,048,911,690 2,047,564,983
Accounting Policies and Notes to Accounts 22 -
Schedules 1 to 13 and 22 form an integral
part of the Balance Sheet
As per ¢ur report of even date attached For and on behalf of the Board
For LC KAILASH AND ASSCCIATES B.N. Kumar Ravi Sreen

Chartered Accouniants Company Secretary &

Jt. President (Comml.)

Managing Director

L.C. Gupta
Sr. Executive Partner {(M.No. 5122)

R.K. Anand
Jt. President (Finance}

P.K. Jain
Director

Piace : New Delhi
Dated ; 15th April, 2008

Manju Sharma
Whole Tirne Director
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PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED 31ST MARCH, 2008

Schedule Current Year Previous Year
No. Rs. Rs.
INCOME
Room, Food, Beverage and Services 14 1,303,8565,888 1,088,696,704
Construction / Contract Division 375,004,110 174,478,377
.Other Income 15 50,265,841 44,834,015
Total 1,729,125,839 '1,308,009,096
EXPENDITURE
Consumption of Provisions, Beverages & Smokes 16 106,005,951 89,918,186
Employees Remuneration and Weilfare 17 204 584,942 224,978,580
Operating Expenses 18 470,067,940 406,374,719
Administrative and General Expenses 19 108,924,456 86,244,064
Construction / Contract Division Expenses 20 311,099,118 147,192,445
Interest and Financial Charges 21 % 43,894,176 39,119,984
Total ' 1,334,576,583 993,832,978
Profit before depreciation and amortisation 394,549,256 314,176,118
Less : Depreciation and amortisation 112,932,290 99,103,915
Net Profit before tax 281,616,966 215,072,203
Provision for tax
Current tax 35,816,243 79,339,815
Deferred tax : 66,104,028 (3,679,381)
Fringe benefit tax 4,300,000 3,000,000
Net Profit after tax 175,396,695 136,411,768
Less : Taxes for earlier years . - {157,864)
Amount available for appropriation 175,396,695 136,253,505
Less : Transferred to General Reserve ' 13,500,000 10,500,000
: Proposed Dividend 99,882,000 99,882,000
: Tax on Dividend 16,974,546 116,856,846 _ 16,874,946 116,856,946
SURPLUS CARRIED TO BALANCE SHEET 45,039,749 8,896,959
Accounting Policies and Notes to Accounts 22
Schedules 14 to 22 form an integral part
of the Profit and Loss account
As per our report of even date attached For and on behalf of the Beard
For LC KAILASH AND ASSOCIATES P.N. Kumar Ravi Sreen
Chartered Accountants Company Secretary & Managing Director

Jt. President (Comm!.)

L.C. Gupta R.K. Anand ) _P.K. Jain
Sr. Executive Partner (M.No. 5122} Ji. President (Finance) Director
Place : New Delhi Man_ju Sharma
Dated : 15th April, 2008 Whole Time Director
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SCHEDULES TO THE ACCOUNTS

Current Year

Previous Year

Rs. RAs.
1. SHARE CAPITAL
Authorised Capital
59,000,600 Equity Shares of Rs.10/- each 590,000,000 580,000,000
100,000 Preference Shares of Rs.100/- eacn 10,000,000 10,000,000
600,000,000 £00,000,000
Issued and Subscribed
55,490,000 Equity Shares of Rs.10/- each
fully paid-up (Note No B 2(i) of Schedule 22) 554,900,000 554,900,000
2. RESERVES AND SURPLUS
Capital Reserve 320,500 320,500
Preference Shares Redemption Reserve 10,000,000 10,000,000
Security Premium 486,164,000 486,164,000
Revaluation Reserve as per last Account 7,627,482 7,770,203
Less: depreciation provided on revalued amount (142,721) 7,484,761 (142,721} 7,627,482
General Reserve
Surplus as per last account 44,446,848 33,946,846
| Add : Transfer from Profit & Loss Account 13,500,000 57,946,846 10,500,000 44,446,846
Profit and Loss account
Surplus as per last Year 271,634,480 262,737,521
Surplus as per Current Year 45,039,749 316,674,230 8,896,959 271,634,480
878,590,337 820,193,308
3. SECUREDLOANS
{ Note No 3 (i) & (i} of Schedule 22 ) .
I. Term Loans
Long Term Loan
Orientat Bank of Commerce
{Amount due within next twelve montis- Rs.1230 Lacs ) 215,135,651 338,250,000

Il. Short Term Loans

Cash Credit Account - Indian Overseas Bank

4, DEFERRED TAX
Liabilities
Accumulated Depreciation & Amortisation

Asseots
Accrued expenses deductible on paymert

DEFERRED TAX (Liabilities-Assets)

215,135,651

428,739,935
428,739,835

30,468,233
30,468,233

398,271,702

338,250,000

358,973,232
358,973,232

26,805,558
26,805,558

332,167,674
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SCHEDULES TO THE ACCOUNTS

5. FIXED ASSETS

(Figures in Rupees)

GROSS BLOCK DEPRECIATION & AMORTISATION NET BLOCK
Additions | Deletions Deductions For
Description Asatl during during As at Upto during the Upto As at Asat
31.03.07 the year the year 31.03.08 31.03.07 the year year 31.03.08 31.03.08 31.03.07
Land - Lease Hold 34,462,338 34,462,339 34462339 | 34462339
- Free Hold 5,843,118 5,843,118 5843,119 5843118
Building 1,036,636.876 31,816,384 1.068,453.260 145,625,008 14,425,681 | 160,050,680 | 908402571 | 891011880
Sanitary Instaliation 63,536,643 3,495,056 67,031,699 24,992,501 2249400 | 27,241,801 39,760,798 | 38,544,142
Electrical Instailation 107,942,589 8,197,337 116,139,836 48,837,032 4076687 | 52913719 63.296,217 | 59,105,567
Plant And Machinery
-Hote! Division 262,146,177 2912,85¢ 221,000 264,838,036 85,791,166 114672 | 1776285 | 97.452.759 | 167.385.277 | 17635501
-Construction Division 3217576 3,217,576 3,106,032 3,106,032 111,544 111,544
Air Conditioning 165,337,181 11,237,223 176,674,404 71023009 7,143,755 78,166,764 98,407 640 94,314,172
Lifts 43,285875 2001677 45,267,552 19,296,069 1672887 | 20,968,956 24318596 | 23.989.808
Vehicles 80,272,428 12,402,660 479078 72,196,012 19.910,173 194,135 7eTagl | 27587210 44508794 | 40,362,255
Furniture and Fixtures 217,894,285 24901115 | 2581327 240,214,074 154 875,512 1884816 | 17760430 |170751,126 69,462,948 | 63,018,774
Other Fixed Assets 232,188,299 35,079,777 613,265 266,654,810 86,373,440 02817 | 12386784 | 98347426 | 168,307.385 | 145814850
Computers 44,146,758 12542864 | 4515270 52,174,353 38,231,493 4,275,268 4861598 | 38817923 13356430 | 5915268
Intangible Assets
- Deferred Revenue
Expenditure 280,000,000 | 200,000,000 480,000,000 78,139,536 27009270 1§ 105,148,806 | 374,851,194 | 201,860,464
- Feespaidto .

Franchiser 9,304,820 9,304,820 4,553,261 1,860,864 6,414,225 2800505 | 4,751,550
Total 2566,214977 | 344,586,951 8409938 | 2902391888 | 780,754,241 6861700 | 113,075,011 | BB6,967,543 | 2,015,424,446 [1,785460,736
Previous Year 2,456,171,541 12397400 | 2353973 | 2566214977 | 682397151 889546 | 99248636 | 780754241 |1,785460,736 |1.773.774,3%0

Current Year Previous Year
Rs. Rs.
6. INVESTMENTS
QOther Investments (at cost) Unquoted
Sanukt Members' Association
5 (P.Y. 5) Equity Shares of Rs. 100 each fuily paid 500 500
Indesign Enterprises (P) Limited, Cyprus
50,000 (P.Y. 50,000} Equity Shares of Cyprus Pound
COne each fully paid in cash 7,157,791 7,157,791
7,158,291 7,158,291
7. INVENTORIES

{As taken, valued & certified by the management )

Provisions,Wines & Smokes 10,283,003 8,385,158

Other Operating Supplies and Stores 82,973,654 75,606,481

Construction Matetiai 779,656 5,937,765

94,036,313 89,929,404
8. SUNDRY DEBTORS
Qutstanding over six months - unsecured
Cansidered good 438,473 1,363,783
Considered doubtful 2,398,983 2,168,192
Less: Provision for doubtful debts 2,398,883 - 2,168,182 -
438,473 1,363,783
Other Debts
Considered good - unsecured 119,316,488 106,553,837
119,754,971 107,917,620
9. CASH AND BANK BALANCES
Cash and cheques in hang 7,153,236 13,956,606
With scheduled Banks
in Current Accounts 12,955,898 22,801,074
In Cash Credit Account 41,833,123 24,378,465
In Dividend Account 3,905,896 2,281,138
in Fixed Deposit Account 1,434,552 13,807,590

{includes FDRs pledged with schd. Bank of Rs.12.63 Lacs

{Prev.Yr, Hs. 13.63 Lacs)

67,282,705

77,324,873
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SCHEDULES TO THE ACCOUNTS

Current Year
Rs.

Previous Year
Rs.

10,

11.

12.

13.

14

15.

16.

OTHER CURRENY ASSETS
Interest Accrued on Fixed Deposits and Loans

— 182,011

115,002

182,011 115,002
LOANS AND ADVANCES
{Unsecured - considered good)
Advances recoverable in cash or in kind or for
value to be received and /or to be adjusted
Coniractors and suppliers 154,015,414 10,797,108
Advances to Siaff 3,506,225 3,031,807
Imprest with Staff 256,838 275,718
QOther Advances 12,164,126 7,456,116
Prepaid Expenses 4,399,320 6,875,766
Claims and refunds receivable 2,867,309 10,212,857
Advance for Land 904,326,800 204,326,800
Advance Tax including Tax deducted ai Source 210,936,094 162,407,495
Security Deposits - with Government Depariments 3,434,320 3,298,403
with Others 25,900,651 29,334,971 18,490,946 21,789,348
1,321,807,097 427,173,016
CURRENT LIABILITIES
Sundry Creditors 85,464,447 79,282,065
Expenses Payabie 28,551,105 35,884,414
Other Liabilities 23,652,679 23,562,267
Other Credit Batances 38,923,275 25,296,378
Security from Suppliers and Contractors 1,014,887.211 12,214,107
Unclaimed Dividend{amount Due & outstanding) 3,687,948 2,281,138
Investor Education& Protection Fund 0
1,196,066,665 178,520,369
PROVISIONS
Leave encashment 20,046,012 13,989,933
Property Tax 28,355,797 22,201,656
Hotel receipt Tax 0 1,683,301
Gratuity 40,337,005 40,988,181
Income Tax 188,018,542 147,902,300
Proposed Dividend 99,882,000 99,882,600
Tax on Proposed Dividend 16,974,946 16,974,946
394,514,302 343,622,317
INCOME FROM ROOM,FOOD,BEVERAGE AND SERVICES ’
Rooms 844,526,856 690,083,871
Provisions, Beverages (excluding wines and liquor) and Srokes 353,202,950 305,016,921
Wine and Liquor 66,524,544 52,910,338
Telephone and Telex 6,105,747 6,370,332
Time Share Receipts 580,999 463,999
QOther Services 32,914,792 33,851,243

OTHER INCOME

Interest (Gross)

{TBS Rs.1,87,293/- ( Previous Year Rs.1,45,026/-} }
Dividend

Management & Consultancy Fees

{TDS Rs.2527462/- ( Previous Year Rs.15165809/-) }
Liability no longer reguired wiitten back

Misc. Income

CONSUMPTION OF PROVISIONS, WINE & SMOKES
Provisions, Beverages & Smokes

Opening Stock

Add: Purchases

Less: Closing Stock
Consumption

1,303,855,888
1,898,085

19,853,766

2,685,009
25,828,971
50,265,841

3,547,703
94,31C,209
97,857,512

4,322,878

93,635,034

1,088,696,704

1,016,923

1,238,528
20,107,826

1,716,906
20,753,832
44,834,015

3,377,849
78,620,717
81,998,566

3,547,703
78,450,863
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SCHEDULES TO THE ACCOUNTS

Current Year

Previous Year

Rs. Rs.
Wine & Liquor
Opening Stock 4,837,455 3,154,338
Add: Purchases 13,593,587 13,150,440
18,431,042 16,304,778
Less: Closing Stock 5,960,125 4,837,455
Consumption 12,470,917 11,467,323
17. EMPLOYEES REMUNERATION AND WELFARE EXPENSES :
Salaries, Wages and Bonus 233,181,315 172,300,523
Company's Contribution to Provident Fund and other funds 15,626,248 13,538,268
Staff Weifare Expenses 17,363,376 13,455,893
Other Benefils 27,081,328 18,782,701
Gratulty 1,332,675 6,801,195
294,564,942 224,978,580
18. OPERATING EXPENSES —— ——
Power, Fuel and Water 136,641,336 126,241,805
Commission to Travel Agents and Others 16,335,305 10,854,768
Linen, Uniform and Laundry Expenses 21,238,737 18,170,102
Renewal and Replacement of Crockery and 7,268,370 5,206,741
Operating Stores and Supplies 62,074,150 42,200,596
Upkeep and Decoration Expenses 25,252,360 20,164,816
Repairs to Buildings 107,882,235 112,525,811
Repairs to Plants and Machinery 16,202,669 20,764,920
Other Repairs 16,030,343 11,128,618
Music, Band and Television Expenses 12,970,179 10,476,147
Hire Charges 20,362,826 12,723,563
Advertisement, Publicity and Sales Promotion 20,811,499 9,765,993
Telephone Expenses 6,987 931 6,150,839
470,067,940 406,374,719
19. ADMINISTRATION AND GENERAL EXPENSES e T
. Rent 1,249,226 410,408
Rates and Taxes 10,100,166 8,429,312
Insurance 4,779,614 5,056,774
Postage and Telegram 908,905 864,735
Travelling and ‘Conveyance 27,659,276 18,368,115
Printing and Stationary 7.164,164 6,263,143
Legal and Professional Expenses 9,268,556 7,920,623
Internal Auditors Fees and Expenses 361,403 432 916
Payment to Auditors:
As Audit Fee 850,000 500,000
As Tax Audit Fee 100,000 50,0600
As Cerntification Charges 72,000 30,000
As reimbursement of expenses 163,715 129,656
Dues and Subscription 432,189 462,819
Staff Recruitment and Training Expenses 2,989,013 2,915,302
Loss on sale / discard of Fixed Assets 1,252,492 670,854
Miscellaneous Expenses 5,725,064 2,679,234
Royalty 3,443,349 2,472,698
Motor Vehicle Expanses 8,233,688 6,417,054
Directors Sitting Fees 945,000 270,000
Bank Charges 803,268 555,426
Property Tax 8,222,362 8,221,720
Security, Watch and Ward Expenses 4,108,315 3,402,375
Bad Debts 555,190 1,541,768
Charity and Donation 5,227,500 31,000
Collaboration Fee 4,310,000 8,148,902
Hire Purchase Charges - .G 6,229
108,924,456 86,249,064
20. CONSTRUCTION DIVISION EXPENSES - ——
Civil Work Expenses 88,333,252 96,239,536
Machinery Hire / Maintenance Charges 216,822,580 45,316,860
Salary and Benefits elc. 5,440,816 5,232,403
Administration and General Expenses ____ 502,470 403,646

311,009,118

—— e T —
147,192,445

21, INTEREST AND FINANCIAL CHARGES
interest 43,837,361 38,979,710
Financial Charges 56,815 140,274
43,894,176 39,119,984
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SCHEDULES TO THE ACCOUNTS
22 ACCOUNTING POLICIES AND NOTES TO ACCOUNTS

A, Significant accounting policies followed by the Company
are as under: -

1.

a)

o

d)

f}

Recognition ot Income & Expenditure

All revenues, costs, assets and liabilit es are accounted
for on accrual basis except (i} annual membership fee for
special promotional schemes/events-is accounted as income
in the year in which it is received, (i) membership tee from
Time Share is recognised as income from the year the member
starts availing the Time Share Week based on the week
utilised/ lapsed. (jii) escalations/ claims are reckoned on the
basis of receipts or as acknowledged’ accepted by the
parties. (iv} income from civil engineering contracts is
recognised on the basis of work done, measured and
accepted by the contractee and contingencies in respect of
contracts in progress are reckoned on the completicn of the
contracts and crystallisation of the liability, (v) income from
consultancy services are accounted for ori the basis of
actual progress / technical assessment of the work executed
as per technical evaluation done by the management, (vi)
revenues which are doubtiul or where the possibility of
recovery is remote, are not accounted for.

Retirement Benefits

Liability in respect of gratuity and leave encashment is
provided on the basis of actuarial valuation.

Fixed Asseis

Fixed assets are stated at cost of acquisition or construction
inclusive of freight, erection & commissioning charges, duties
and taxes, expenditure during consiruction period, interest
on borrowings and financing cosls upto the date of
acquisition/ installation.

Capital Work in Progress

i) Capital work in progress includes Civil Works in progress,
construction / erection materials lying at site, machinery/
equipment in transit / in hand, payment to labour
contractors, depreciation on assets used for construction
and other pre-operative expenses.

i) Expenditure Buring Construction : (a) The project cost is
capitalised on the date the project is ready commercially.
The incidental expenditure incurred curing construction/
implementdation is allocated to all the assets in the ratio
of direct cost of each asset. (b) Depreciation on
machinery and equipments used during construction/
implementation period is capitalised along with other
tincidentad expenses in the ratic as mentioned in d (i) (a}
abave.

intangibie Assets

Intangible assets are stated at cost of acquisition iess
accumulated amortisation. Deferred Revenue Expenditure
is amortised in case of leased assets over the useful life of
the leasehold rights and fees paid to the Franchiser is
amortised over a period of five years, on a straight line
basis, commencing from the date the assets are put for
commercial use.

Depreciation

Depreciation has been provided on straight line method on
pro-rata basis as per rates given in- Schedule XIV to the
Companies Act, 1956 as revised from time to time.

Inventories

i} Stocks of Food and Beverages, operaling stores and
supplies are valued : at cost

k)

m)

n)

iy Work-in-Progress in respect of civil contracts is valued
: at estimated cost
iy Construction rmaterial is valued : at cost

Investments

Long-term invesiments are stated at cost. In case of long
term investments, provision / write down is made for
permanent diminution in value. Current investments are
valued at lower of cost or market value. Dividend is
accounted for as and when received.

Foreign Currency Transaction

Transactions in foreign currencies are recorded at the
exchange rate(s) prevailing on the date of the transaction(s)
or at the exchange rate(s) under related forward exchange
confracts. Transactions not covered by forward exchange
contracts and outstanding in the books as at the end of the
year are transiated at vear end exchange rate(s) and
resuitant gains/ losses are recognised in the profit and loss
account.

Expenses on Renewal / Upgradation of Hotel
Properties

i) Expenses incurred on renewals, renovation and changes
o maintain the hotel properties are charged to the revenue
account in the year in which these are incurred.

i

-

Expenses incurred on major re-structuring involving
refocation and redesigning of various outlets, guest ficor
and additions thereto effecting enhancement in the value
of assets and revenue generating capacity of the hotel,
are capitalised.

Contract Expenses

i)y Costs incurred before a contract is secured are treated
as expenses for the year and charged to revenue, ii)
Costs attributable to contracts are normally identified with
reference to specific contracts. However, costs which
cannot be idenfified / identifiable to a specific contract
are charged to revenue in the year in which they are
incurred.

Borrowing Cost : :
Borrowing costs that are directly attributable to the
acquisition ar construction of qualifying assets are
capitalised for the period until the asset is ready for its
intended use. Other borrowing costs are recognised as
expense in the year in which they are incurred.

Taxes on Income

Current tax is determined as the amount of tax payable in
respect of taxable income for the year. Deferred tax is
recognised, subject to the consideration of prudence in
respect of deferred tax assets, on timing differences, being
the difference between taxable income and accounting
income that crginate in one period and are capable of
reversal in one or more subsequent periods.

Proposed Dividend

Dividend on Share Capital, if proposed by the Directors, Is
provided in the books.

impairment of Assets

If the carrying amount of fixed assets exceeds the
recoverable amount on the reporting date, the carrying
amount is reduced to the recoverable amount. The
recoverabie amount is measured as the higher of the net
selling price or the value in use determined by the present

07
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p)

1. a)

b)

e)

value of estimated future cash flows.

Provisions, Contingent Liabilities and Contingent
Assets

The Company recognises a provision when there is & present
obligation that probably requires an outflow of resources
and a reliable estimate can be made of the amount of the
obligation.

Reimbursement expected in respect of expenditure required
1o settle a provision is recognised only when it is virtually
certain that the reimbursement will be received.

A disclosure for a contingent liability is made when, as a
result of obligating events there is a possible obligation or a
present obligation that may, but probably will not, require an
outflow of resources.

Contingent Assets are neither recognised nor disclosed.
However, Provisions, Contingent Liabilittes and Contingent
Assetls are reviewed at each Balance Sheet date.

Notes on Accounts

Estimated amount of contracts remaining to be executed on
capital account and not provided for {net of advance) is
Rs.1530.83 Lacs {Previous Year Rs. 383.36 Lacs).

Contingent Liabilities not provided for in respect of
Qutstanding Bank Guarantees of Rs. 86.80 Lacs (Previous
Year Bs. 120.31 Lacs) and Letters of Credit of Rs.5.14
Lacs (Previous Year Rs. 5.14 Lacs) furnished by the bankers
on behalf of the Company are secured by pledge of FDRs
with banks of Rs. 12.63 Lacs (Previous Year Rs. 13.63
Lacs).

The Joint Commissioner (Appeals) vide Order dated
31.05.2005 quashed the order of Assessing Authority, Trade
Tax, Agra imposing demand of Rs. 241.72 Lacs for the
financial year 1998-99 and directed the Assessing Authority
to re-examine the case. The Company has filed a writ in the
High Court, Attahabad against the said order to the extent of
re-examination of the case by the Assessing Authority
which has been admitted and interim order has been passed
to stay the proceedings till writ is finally disposed off.

The Company had imported Capital Geods under Export
Promotion Capilal Goods Scheme (EPCG), under which, the
Company is required to fulfil export obligation eguavalent 1o
the duty saved on import. The Liabifity aggregating to
Rs.99.12 Lacs {Previous year Rs.459.92 Lacs) may arise
alongwith interest @ 15% p.a. as on 31st March, 2008 in
the event of non-fulfiliment of export obligation. However,
the foreign exchange earnings of the Company are more
than sufficient to meet the existing liabilities.

In respect of demand of DVB for Rs. 8.82 Lacs, the Arbitrator
appointed by High Cougt, Delhi decided the case in favour of
the company and the company has moved an application
before the High Court for confirmation of decree plus interest
which is pending for final orders {Previous Year Rs. 9.82
l.acs).

Demand raised for Rs.5.45 Lacs (Previous Year Rs.5.45
Lacs) by Nagar Palika Parishad, Mussoorie towards
Conservancy Tax in respect of the hotel at Mussoorie which
was on lease with the Company during 1998-99. The High
Court, Nainital, Uttranchal quashed the demand and directed
the District Court, Dehradun, Uttranchal to re-assess the
liability based on the actual services rendered by Nagar
Palika Parishad, Mussoorie. The matter is pending before
the District Court, Dehradun for finat orders. The liability is
unascertained.

g) Demand of Income Tax Department for the Assesment Year
2002-03 (Accounting Year 2001-02) for Rs. 12.32 Lacs
(Previous Year 12,32 Lacs) though paid was quashed by
the Income Tax Appealiate Tribunal New Delhi. The Income
Tax department has filed an appeal, which is pending before
the Hon'ble High Court of Delhi.

iy issued, subscribed and paid-up capital includes 43,20,000
fully paid-up equity shares allotted without payment being
received in cash in terms of Scheme of Amalgamation
implemented in 1983-84.

iy 4,00,49,943 equity shares of Rs. 10/- each fully paid-up,
being 72.18% of the paid-up equity capital, are held by
Jaiprakash Associates Limited, the holding Company.

Secured Loans

i} Long term loan from Oriental Bank of Commerce is secured
by way of first charge on all the present and future
immovable and movable propetties / assets and fixed assets
of the Company (exciuding to the extent it is charged by
way of primary security against cash credit facility from
Indian Overseas Bank). The loan is further secured by
persanal guaraniee(s) of some of the Directors of the
Company.

iy Cash Credit facility from Indian Overseas Bank is secured
by way of first charge over the whole of the Inventories
and Book Debis of the Company.

Conveyance Deed in respect of Ahmedabad office is yet to be
executed. However, the Company has already taken possession
from the Society viz. Sanukt Members Association, as per rules
of the Society of which the Company is a member,

Capital Work in Progress Rs.138.37 Lacs (Previous Year Rs.
746.29 Lacs) includes “incidental expenses" Rs.5.61 Lacs
(Previous Year Rs. 78.32 Lacs).

Balances with Scheduled Banks include Rs. NiL (Previous Year
Rs. 2.31 Lacs) in Exchange Earners Foreign Currency Account.

Sundry Debtors includes Rs. 48,34,383/- due from Jaiprakash
Associates Limited (JAL) - Holding Company) and Rs. 13,302/
from JIL Information Technology Limited and Rs. 1,44,497/- from
Jaypee Infratech Limited - Associate and Fellow Subsidiaries
respectively which are under the same management as per
Section 370 (1B) of the Companies Act.

In the opinicn of Board of Directors, the "current assets, loans
and agvances" have a value on realisation in the ordinary
course of business alleast equal to the amount at which these
are stated in the Balance Sheset.

No provision has been made in the accounts in respect of:

iy Demand raised by Income Tax Department for the Financial
Year 2000-01 (Assessment Year 2001-02) for Rs. 23.14
Lacs {Previous Year Rs. 23.14 Lacs) though paid but
contested by the Company. The matter is subjudice and
pending hefore CIT {Appeals), New Delhi.

i) Income Tax Demand fowards penalty of Rs. 7.90 Lacs for
the Financial Year 2002-03 {Assessment Year 2003-04) as
per Order datedt 31.03.2008. An appeal i$ being filed against
the said order with C.1.T. {Appeals).

iy Demand towards penalty and fine raised by Directorate
General of Foreign Trade (DGFT) on imponrt of cars under
EPCG Licence. An appeal has been filed before the Additional
Director General of Foreign Trade (Appeals} which is

pending for final orders.
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10 Based on the infermation/documents available with the Company,
there are no dues to Micro, Small and Medium Enterprises as
defined in the Micro, Smali and Medium Enterprises Devalopment
Act, 2006,as at March,31 2008.

11 Wherever the balance confirmation is not available from the
parties, the balances as appearing in the books of account have
been considered.

12 Depreciation on fixed assets has been provided on straight line
method on prorata and on single shift basis as under: -

i} On assets acquired after 16.12.93 as per revised rates
given in Schedule XIV made applicabie w.e.f 16.12.93,

iy On assets acquired after 02.04.87 but before 16.12.93 on
the rates given in schedule XIV applicable prior to 16.12.93.

iy On assets acquired prior to 02.04.87 on the rates specified
in Income Tax Act, 1961 in the respective years of
acquisition.

iv) Depreciation amounting to Rs.54.74 Lacs on assels of
Jaypee Vasant Continental for the year 1986 - 87 had not
been provided as the Hotel remained closed during that
year.

v) In case of addition made to the existing fixed assets, the
rate of depreciation has been reworked on the balance
determined lite of the particuiar asset.

vi) Leasehold land (Perpetual Lease) in respect of both the
hotels at Delhi are not being amortised,

13 During the year, the Company satisfied the demand of Custom
authorities on account of Custom Duty, interest and fine as per
the orders of Settlement Commission dated 27.02,2008 and the
payment so made has been adjusted in the 'Books of Accounts’
appropriately.

14 The proportionate amount of depreciation of Rs. 1.43 Lacs on

revaiued assets provided during the year has been set off against

Revaluation Reserve.

15 i) Interest under the head Interest And Financial Charges
includes Rs., 310.49 Lacs {Previous Year Rs. 388,19 Lacs)
paid to bank on Term Loans and Rs. 127.52 Lacs paid to
Custorn Authorities ‘on the shortfall in the assessed liabiiity
of Custom Duty deposited,

i) As the life span of the hotel accounting software is short
due to constant technological upgradation, the cost of
software amounting to Rs. 23.36 Lacs has been considerad
as Repair & Maintenance {Others).

iii) Miscellaneous expenses under the head Administrative
expenses includes net balance of prior period income and
expense amounting to Rs. 2.81 Lacs. i

16 The provision for tax charged to the Profit & Loss Account has
been made as per the provisions of tnhcome Tax Act, 1961.

17 Remuneration paid to Managing' and Whote-time Directors
({included in Schedule No. 17)

Salary & Benefits in Construction Division consist of followings

8 {Included in Schedule No 20)
Sr. Particulars 2007-08 | - 2006-07
No. (Rs. Lacs) |(Rs. Lacs)
i) |Salary, Wages & Bonus 47.83 46.53
iy |Company's Contribution to Provident
Fund & other funds 247 |- 2.37
iiiy |Staff Welfare Expanses 0.00 0.04
iv) |Other Benetits 3.18 2.73
v) |Gratulty 0.93 0.65
Total - 5441 52.32
19 Interest cn Security deposits with government depanments has

20

been accounted for on cash basis.

The Value of "Inpui service' availed during the financial year has
been accounted for ‘net of service tax' in the books and
admissiblz credit has been availed against service tax payable
on “taxable dulput services' as per CENVAT Credit Rules, 2004.

21 (a) In terms of "Accounting Standard (AS) 28', the assets
are not impaired because the recoverable amount of fixed
assets collectively determined by the present value of
estimated future cash #ows is higher than its carrying
value.

{b) Disclosures under Accounling Standard - 7 (Revised)
Rs. in Lacs

Sk Particulars For E.Y. ForF.Y.

No. 2007-08 200607

(i) | Contract Revenuz a750.04 174478

(i) | Methed used todetermine be As disclosed in Accounting Policies
Contract Revenua Schedule 22 Itemm {A) (1} (a) {iv}

(iif) | Method usedto determine the Stage of Basedaon
Compietion of Contracts in Progress “Surveys of work performed”

(iv) | For Contractsin Progress
(a) Aggregate amount of Costincurred 3110.99 1468.52
(b) Recognises Profits jless recognized

losses) 830.05 276.26
(¢) Retentions {During the years) W75 4362
(d)  Ratentons {Cumulative} 250.84 157.08

The above figures pertain 1o the contracts which were in progress

{not completed) in the respective financial years.

22 Segment Information for the year ended 31st March, 2008
Segment - wise Revenue, Results and Capital Employed.
Previous Year's figures are indicated in brackets

Rs. in Lacs

5, Partivulars Hotel |Construction |Un-allocable Total

No.

A. | Segment Revenue
External 13,251.28 3,751.15 28883 | 1729126

Inter - Segment

Total Fevenue 1325128 3,751.15 28063 | 17,291.26

(11,058.98) {1.744.78) | ~ (276.33) {(13,080.09)

) 3 ) )

{11,058.98) {1.744.78) (276.33) | (13,080.08)

_ - Interest from eact segment; 3174 640.15 -396.78 3,255.11
Sr. Particulars 2007-08 2006-67 {2,375.85) (272.84) | ((-}108.34) | (2,540.35)
No. {Rs. Lacs) [(Rs. Lacs) Less: Interest Expenses LEE 73854
- {391.20) §  (391.20)
i) {Salary 43.48 38.71 Profit/ (-) Loss before Taxation | 3,011.74 5405 72| SEEI7-
= (2,375.85) (272.84) | ((1499.54} | (2,149.15
"} HRA / Rent 20.99 20.19 Provision for Taxadon {Current) 358.16
i) |Perquisites -£.31 6.94 . ) | (79340)
Frovision for Taxaticn {Deferred) 661.04
iv) |Provident Fund 5.22 4.64 ((-)36.79}
Provision{or Fringe Benefit Tz 43.00
v) |Gratuity & Leave Encashment 3.50 4.00 e e Fen (30.00
- Net Profit after Tax ) 1,753.97
Totat 78.51 74.48 . (1,362.54)

B. | Segment Resulis
{Profit/ Loss (-} before tax and
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C.| Segment - Gther Information
Segment Assels 22,625.82 1,799.01 97010 |  36394.93
(20,489.68) {219.26) (4,978.13) |(25,697.07}
Segment Liability 1,931.97 155.24 1381860 | 15,905.81
(1,822.19) {109.79) (3.289.46) | 15,221.44)
Loans { Liabikties) 2014 - 215135 2,171.50
) () | (3.a0284) | (3.392.64)
Capital Expenditure 1,407.32 . 2,038.55 3,445.87
(1.101.61) (-} (22.36) | (1,123.97}
Depraciation and amortisation 929,52 - 199.80 1,129.32
(801.70) ) (180.34) {  1991.04)

Note : Previous year's figuras have been regrouped/ rearranged wherever found necessary

23 Earning Per Share

Earning per share is calculated by dividing the profit for the year
by the weighted average number of equity shares outstanding
during the year. The numbers used in calculating basic and
diluted earnings per equity share are as stated below:

Particulars Ason Ason
H.03.08 31.03.07
Profit after Taxation {Rs. In Lacs) 1753.97 136254
Weighted average number of shares (in nos.) 55490000 55490000
Earning per share {Basic and Diluted ) {in As.) 316 248
Face Value per share (in Rs.) 10 10
{there has been ne change during the year in the number of
equity shares.)

24. Related Parties :-

i) Relationship and names of related parties

a) Holding Company c)
-Jaiprakash Assaciates Limited

b} Feltow Subsidiaries d)

- Jaiprakash Hydro - Power Limited

- Jaiprakash Power Ventures Limited

- Jaypee Karcham Hydro Corporation Limited

- Machya Pradesh Jaypee Minerals Limited

- Gujrat Anjan Cement Limited Sfo JCL

- Jaypee Powergrid Limited
{JV subsidiary of Jaiprakash Hydro-power Ltd.)

- Jaypee Cement Limited

- Himalyan Expressway Ltd. (w.e.f. 25.05.07)

-JPSK Sports Pvt. Ltd. {w.e.f. 07.03.08)

- Jaypee Ganga Infrastructure Corporation Lid.
(w.ef. 18,03.08)

- Bhilal Jaypee Cement Lid. (we.f. 11.04.07)

- Gujarat Jaypee Cement & Infrastructure Ltd.
(w.oi.26.12.07)

- Bokaro Jaypee Cement Lid. (w.a.f. 13.03.08)

- Jaypee Infratech Limited

Associates

- Indesign Enterprises Private Limited
- Jaypee Ventures Private Limited

- JIL Information Teshnolagy Limited

- Gaur & Negi Limited

- Jalprakash Kashmir €nergy Lid.

- APJ Minerals Pvi. Ltd.

- Sonebhadra Minerals Pvt. Lid.

- Jaypee Development Corporalion Lid.
{Subsidiary of Jaypee Ventures Pvt. Lid.
W.el 05.12.07)

Key Management Personnel

- 8h. Ravi Sreen, Managing Director
w.ed 01.11.2007

- Smit. Manju Sharma - Wholetime
Director

- 5h. 5.G. Awasthi, Managing Director
upto 10.09,2007

~3h. Shashank P. Warty - Whalelime
Director upte 10.01.2008

ii) Related party transaction (Previous year’s figures are

indicated in brackets): -

Rs. in lacs
I's, Particulars Holding Fellow Associates | Key Mgmt.
No. Company jSubsidiaries. Personnet
1 Purchases
Goods and Material 761 - - -
(11.80) ) (-} ()
2 Sales

Goods and Materials 169.90 29.55 564 -
(149.76) 4.93) {-} (-}

Shares 0.00 - - -
{1,600.50) ) ) {)

3 Expenses
a) Collaboration Fee 2,43.30 -
(81.49) {-) (-} (-}
b) Hire Charges 216822 - - -
(Machinery! Equipment) {687.15} () (-] {-)
c) Remuneration - - - 78.52
-} (-] ) {74 .48)
4 Income
a) Construction work receipts 3,750.04
(1,744.78) {-) -} -}
b) Senvices Provided 243.86 -
(245.84) - -} (-]
¢) Leasing and Hire Charges 5160 -
Aeceived {53.40) ) {-) ()
d) Dividend Recsived - - 0.00 -
-} {-) (12.39} ()
5 QOutstanding Balances -8,519.43 144 013
a} Raceivables / Payable (-} {123.02) (1.76) {-) {-)
b) Advance Apainst Lease - 9,043.27 (-} {-)
hotd Land (Dr. balance) {2,043.27) (-} ()
¢) Retention Maney Recoverable 25084
{171.95) -} =) (-}
25 Additional Information pursuant to provisions of Schedule - Vi,
part - If of the Companies Act, 1956
A) Pursuant to the requirement of Section 211 {4) of the Companies
Act, 1956, the Company has applied to Departiment of Company
Affiaris on 31st QOcteber, 2007 for granting waiver from giving
quantitative details of Turnover, Opening and Closing Stock,
purchase, Production and Consumption of Raw Materials. This
application is pending with the Department of Company Affiars as
on date.
B) Value of raw materials, stores and spare parts consumed
during the year
Current Year Previous Year
{Rs.) Yo (As.) Y
iy Provisions, Beverages
{excluding Wines & Ligquor}
and smokes
Indigeneous 93,535,034 100% 78,450,863 100.00%
Imported 0 0.00% G 0.00%
93,535,034 100% 78,450,863 100.00%
i) Wine and Liguor
indigeneous 6,573,359  53.00% 7,020,829  61.22%
imported 5,897,558  47.00% 4,446,495 38.78%
12,470,917 100.00% 11,467,324 100.00%
Curreni Year Previous Year
(Rs.} (As.)
¢y CiF Value of tmponts
i) Provisions { Materials) Mii Nil
i) Wine and Liquor 2,559,515 2025722
ili) Capilal Goods 23.402.044 26,943,861
iv) Stores and spares 3,407 050 21,503,028
v) Others 1449597 1,645,851
D)  Expendiure in Foreign Currency on account of
i} Traveiling 1083508 1753679
i} Consultancy Fees 555619 548,010
i) Royalty 2.080,048 22065318
W) Franchisee tees {Netof Taxes} 0 1482358
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v Others 121,1de 107 231 3} As reported by the management to the Department of Tourism,
Govemment of India 243,678,265 174,182 966
E} Details of Dividend {net of tax) paid to Non- resident i} Convertible Foreign Exchange received in Indian
shareholders holding shares on repatriation basis Currency thraugh agents on behaR of forelgn tourists
i) Year in which dividend Paid 200708 200607 (as cerified by the management) 238,744,861 182,225,104
i) Yeartowhichdividend relates 2006-07 200506 iy Dividend 0 1,236,884
i) Rupee equivalent of amount payable in foreign curency 31,500 41,220 .
) 26 Ali figures have been rounded off 1o the nearest rupee.
iv) MNo. of Nan- resident shargholders 321 38 ., . .

27 Previcus year's figures have been rearranged/ regrouped
¥ Noofshares held by them 180,701 191,778 wherever found necessary so as i0 make it comparable with the --
F)  Earningsin Foreign Exchange current year.

As per our report of even date attached For and on behalf of the Board
For [.C KAILASH AND ASSOCIATES P.N. Kumar Ravi Sreen
Chartered Accountants Company Secretary & Managing Director

J. President (Comml.)

L.C. Gupta R.K. Anand P.K. Jain
Sr. Executive Partner (M.No. 5122) Jt. President (Finance) Director
Place : New Delhi - Manju Sharma
Dated : 15th April, 2008 Whole Time Director
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CASH FLOW STATEMENT
For the year Ended 31st March, 2008

Current Year

Previous Year -

{Rs.7000) {Rs.'000)
A. Cash Flows from Operating Activities
Net Profit before Taxation and Extracrdinary items 281,617 215,072
Adjustments for :
Loss on Sale of Fixed Assets 1,252 671
Depreciation and amortisation 112,832 9%,104
Managemem‘and consultancy fees (19,854) {20.108)
Interest / Dividend Income (1,898 {2,255)
Interest Expenses 43,894 136,327 39,120 116,531
Operating Profit betore Working Capital Changes 417,844 331,604
Adjustment for :
(Increase) / Decrease in Inventories (4.107) {18,764)
{Increase) / Decrease in Sundry Debtors {11,837) {9.837)
{Increase) / Decrease in Loans and Advances (847,631) {27.688)
Increase / (Decrease) in Current Liabilities 1,028,282 164,707 25,728 {30,561)
Cash Generated from Operations 582,651 301,043
Income Tax (Paid) / Refunds (48.529; (67,714}
Cash Flow before Extra Qrdinary Items 534,123 233,329
Prior Period (Expenses) ¢ (158)
Net Cash from Operating Activities 534,123 233,171
B. Cash Flows from Investing Activities
Purchase of Fixed Assets & CWIP (283,795) (122,888)
Interest Received 1,821 3,684
Dividend Received 0 1,239
Sale of Fixed Assets . 296 794
" (Increase) / Decrease in Investments 0 160,000
(Loss) / Gain from other activities (Net) 19,854 20,108
Net Cash used in investing Activities (261,824) 62,937
C. Cash Flow from Financing Activities
Decrease in Borrowings (123,114) (126,710)
Interest Paid (43.894) (39,234)
Dividend including tax on dividend paid (116,857) {283,865} (113,890} (279,834)
Net Cash realised from Financing Activities o I
Net increase / {decrease) in cash and cash equivalents {A+B+C) {11,567) 16,274
Cash and cash equivalents as at 01.04.07 (Opening Batance} 73,681 57,407
Cash and cash equivalents as at 31.03.08 {Closing Balance) 62,114 73,681
Notes:
1. Cash and cash equivalents include -
Cash and cheques in hand 7.153 13,957
With scheduled Banks
in Current Accounis 12,956 22,801
In Cash Credit Account 41,833 24,378
In Fixed Deposit Account 171 12,545
62,114 73,681

2. Against working capital cash credit fimit of Rs. 200 Lacs (P.Y. Rs. 300 Lacs) sanciioned by the Bank the outstanding balance as on 31st

March, 2008 is Rs. Nil (P.Y. Rs. Nil )

3. Tax Paid / Refunds are treated as arising from Operating Activities and are not bifurcated between Investing and Financing activities.
4. Previous year's figures have been rearranged / regrouped wherever found necessary.

As per our report of even date attached

For LC KAILASH AND ASSQCIATES P.N. Kumar
Chartered Accountants Company Secretary &
: Jt. President (Comm.)

L.C. Gupta R.K. Anand
Sr. Executive Partner (M.No. 5122) Jt. President {Finance)

Place : New Delhi
Dated : 15th April, 2008

For and on behalf of the Board

Ravi Sreen -
Managing Director

PK. Jain
Director

Manju Sharma
Whole Time Director
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BALANCE SHEET ABSTRACT AND COMPANY’S GENERAL BUSINESS PROFILE

a)

b)

c)

d)

e)

Registration Details

Registration No.
State Code
Balance Sheet Date

Capita! raised during the year

Public Issue
Rights Issue
Bonus Issue
Private Placement

Position of mobilisation and deployment of funds

Totai Liabilities

Totai Assets

SOQURCES OF FUNDS
Paid-up Capital
Reserves & Surplus
Securad Loans

Security Deposit
Deferred Tax
APPLICATION OF FUNDS
Net Fixed Assets & CWIP
Investments

Net Current Assets

Performance of the Company

Turnover { including Other Inceme )
Total Expenditure

Profit before taxation

Profit after taxation

Earning per share { Rs. )

Dividend Rate ( %)

Generic names of three principal products/
services of the Company(as per monetary terms)

ftem Code (ITC Code )
Product/Services

{Rs. ‘000}

24224
20
31.03.2008

il
Nil
Nit
il

2,048912
2,048,912

554,900
878,590
215,136

2,014
308,272

2,029,261
7.158
12,492

1,729,126
1,334,577
281,617
175,397
3.18

18

NLA.
Hotel Services

As per our repert of even date attached

For LC KAILASH AND ASSOQCIATES P.N. Kumar

Chartered Accountants

Company Secretary &
Ji. President (Comml.)

L.C. Gupta . R.K. Anand

8r. Executive Partner (M.No. 5122)

Ji. President (Finance)

Place : New Delhi
Dated : 15th April, 2008

For and on behalf of the Board

Ravi Sreen
Managing Director

P.K. Jain
Director

Manju Sharma
Whole Time Director




28™ANNUAL GENERAL MEETING
JAYPEE HOTELS LIMITED
Regd. Office: Jaypee Palace,
Near Tora Village, Fatehabad Road, Agra — 282003
H.0: Jaypee Vasant Continental, Vasant Vihar, New Delhi-110057

PROXY

NAME(S) OF THE SHAREHOLDER (S) No. OF SHARES REGD. FOLIO No.J/ .
(IN BLOCK LETTERS) DP ID No. & CLIENT ID No.

I/We being member(s) of JAYPEE HOTELS LIMITED hereby appoint
Shri/Smt.
and failing him/her ShrifSmt.
Address

as proxy to attend and vote for mefus on my/our behalf on the Twenty Eighth Annual General Meeting of the Company to be
held at 10.30 A.M. on Tuesday, the 22" July, 2008 and at any adjournment thereof.

) Affix
Signature/s Revenue
Date Stamp

NOTES: 1. The form of proxy, duly filed & signed across Re 1/- revenue stamp should reach the Company’s
i Registered Office / Head Office not less than 48 hours before the time fixed for meeting.
2. Please fill in full particulars

e PLEASE GUT HERE  +-----m--rmmmmssmmmmamose oo oo

28™ ANNUAL GENERAL MEETING _
‘ : JAYPEE HOTELS LIMITED
Regd. Office: Jaypee Palace Hotel,
Near Tora Village, Fatehabad Road, Agra — 282003
H.O: Jaypee Vasant Continental, Vasant Vihar, New Dethi-110057

ADMISSION CARD
I/We hereby record my/our presence at the 28" Annual General Meeting of the Company to be held at Jaypee Palace
Hotel, Near Tora Village, Fatehabad Road, Agra-282 003 (U.P.}on Tuesday, the 22" July, 2008 2t 10.30A.M.

NAME(S) OF THE SHAREHOLDER (S) No. OF SHARES REGD. FOLIO No./
(IN BLOCK LETTERS) DP ID No. & CLIENT ID No.

NAME OF THE PERSON ATTENDING THE MEETING
SIGNATURE

:(-To be signed at the time of handing over the slip)

NOTES: 1. Shareholders/ Proxy holders are requested to bring their Admission Card with them when they come to
the meeting and hand it over at the gate after affixing their signatures thereon.

ENTRY FOR ONLY SHAREHOLDERS AND PROXIES.

The Company reserves the right to ask for identification of Shareholders/ proxies

This Admission Card is valid only in case shares are held on the date ofthe Annual General Meeting.
For Security reasons, the Shareholders will not be allowed to carry handbag, briefcase or any other
materialinside the main gate. ‘

MR wn



BOOK-POST

If undelivered please return to:

JAYPEE HOTELS LIMITED

H.Q.: Jaypee Vasant Continental
Vasant Vihar, New Delhi-110057






