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SCHEME OF AMALGAMATION

OF

RANJANGAON IN DUSTRIES PRIVATE LIMITED (FORMERLY MATSUSHITA

WASHING MACHINE INDTA PRIVATE LIMITED)

WITH

VIDEOCON APPLIANCES Ll,lilTED

1. DEFINITIONS:

For the purpose of this scheme, unless inconsistent with the subject or

context, the fotlowing expressions shall have the fotlowing meanings:

"The Transferor Company" means "MNJANGAON INDUSTRIES PRIVATE'

LIMITED" (Formerly MATSUSHITA WASHING MACHINE INDIA PRIVATE

LIMITED) a Company incorporated and registered under the Companies

Act, 1956, having its Registered Office at D-1, MIDC, Ranjangaon

Ganpati, Ta[. Shirur, Dist. Pune - 412220, in the State of Maharashtra,

lndia.

"The Transferee Company" means "VIDEOCON APPLIANCES LIMITED" a

company incorporated and registered under the Companies Act, 1956,

having its Registered Office at 14 KM Stone, Aurangabad Paithan Road,

Vittage Chittegaon, Taluka Paithan, Aurangabad - 431105, in the state

of Maharashtra, India.

"The lct" means the Companies Act, 1956.

"The Appointed Date" means 1't March 2006.

"The Effective Date" means the date on which the last of the
ipprovats inctuding sanction of this Scheme by the High Court of
Judicature at Bombay is obtained or later of the dates on which the
certified copies of each of the order of the High Court of Judicature at
Bombay sanctioning the Scheme, are fited with the" Registrar of

1 :7
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1.6 "Undertaking" shalt mean -

At[ the assets and property of the Transferor Company as on
the Appointed Date (hereinafter referred as the said ..Assets").

Al[ the debts, tiabilities, drilies and obligations of whatsoever
nature of the Transferor Company as on the Appointed Date
(hereinafter referred to as the said "Liabitities':).

Without prejudice to the generatity of sub-ctause (a) above,
the undertaking of the Transferor Company sh;tt inctude atL the
properties of the Transferor Company moveabte

immoveable, real or personat, corporeal or incorporeat,
possession or reversion, present, future or contingent

whatsoever nature, assets, investments, powers inctuding

leasehold rights, easements, tenancy rights, advantages,
product sharing contracts, industriai and other [icenses,

permits, authorizations, quota rights, agency rights, trade,

marks, patents, various exemptions / incentives granted u1ffi V*

different schemes of the State / Centrat Governnrent. inctubfie ,' 5(- *'1 '
carried forward losses under lncome Tax Act, and otb 

{ 4
industrial and intellectuat properties, import quotas, impbnt\

entittements, right to use and avait of tetephones, tetehg

facsimite and other communication facilities and equipments

and att other interest, rights and powers of every kind, nature

and description whatsoever, privileges, liberties advantages,

benefits, consents, sanctions and approvats.

1.7. "The Scheme" means this Scheme of Amatgamation in its present

form or with any modifications approved or imposed or directed by

the Stock Exchange(s) &, High Court of Judicature at Mumbai, as the

case may be.

SHARE CAPITAL:

The Authorised, lssued, Subscribed and Paid up Capital

MNJANGAON INDUSTRIES PRIVATE LIMITED as on 31't March. 2007.
per the last Audited Balance Sheet was as under:

(a)

(b)

(c)

in

of

2.

of2.1



Authorised Share Capital:

lssued, Subscribed And Paid up Share Capital:

Equity Shares: (Rs. )

11,04,90,500 Equity Shares of Rs. 10/-

each fut ly paid-up.

1,10,49,05,000

2.2 The Authorised, lssued, Subscribed and Paid

Apptiances Limited as on 30th September,

Audited Balance Sheet is as under:

Authorised Share Capital:

lssued and Subscribed Share Capital:

up Capital of Videocon

2006, as per the tast

Equity Shares: (Rs. )

12,00,00,000 Equity Shares of Rs: '10l-

eacn.

'1,20,00,00,000

Equity Shares: (Rs ' )

5,50,00,000 Equity Shares of Rs. 10/-

eacn.

55,00,00,

Preference Shares:

75,00,000 Redeemabte Preference

Shares of Rs. 10C/- each.

75,00,00,000

Equity Shares: (Rs. )

3,3'1,75,000 Equity Shares of Rs. 10/- 33,17,50,000

Preference Shares:

3,07,731 8% Cumutative Redeemable

Preference Shares of Rs. 100/- each

futty- paid-up.

3,07,73,100



Paid-up Share Capital:

TMNSFER OF UNDERTAKING:

With effect from the opening of business as on the Appointed

i.e. 1st March 2006, the undertaking and att the properties and

of the Transferor Company, of whatsoever nature and

situated belonging to or in the ownership, power of possession an

control of or vested in or granted or enjoyed by the Transferorl

Company, shatl under the provisions of Sections 391 and 394, and

other appticabte provisions of the Companies Act, 1956 without any

further act or deed, be stand transferred to and vested in or deemed

to have been transferred to or vested in the "Transferee Cotnpany".

With effect from the Appointed Date, alt the liabilities of the

Transferor Company and charges and mortgages created by the

Transferor Company, if any, shatt, without any further act or deed, be

stand transferred or deemed to have been transferred to the

Transferee Company pursuant to the applicabte provisions of the said

Act so as to become as and from the Appointed Date the debts,

liabilities, duties and obtigations of the Transferee Company pursuant

to the provisions of Section 391 &. 394 and other appl,icab(e provisions

of the said Act, provided atways that the scheme shatl not operate to

enlarge the security for any loan, deposit or facility created or

availabte to the Transferor Company by virtue of the amatgamation

and the Transferee Company shatl not be obtiged to create anl

r

3.

3 .1

3.2

-t'

Equity Shares: (Rs. )

3,31 ,75,000 Equity Shares of Rs. 10/-

each fulty paid-up.

33,17,50,000

Less: Catls in arrears (Others) 9,93,000

(A) 33,07,57,000

Preference Shares:

3,07,731 8% Cumulative Redeemabte

Preference Shares of Rs. 100/- each

futty paid-up.

3,07,73,100

(B) 3,07,73,100

Total (A) + (B) 36,1 5,30,  1  00



further or additionat security thereof on
has become effective or otherwise.

or after the amatgamation

'f

f '

With effect from the Appointed Date, atl benefits of Stamp Duty paid,
5ate5 Tax Benefits, payments and Credits, Excise Duty and MODVAT /
CENVAT benefits, Income Tax payments with Brought Forward Tax
Benefits and Credits for Advance Taxes paid, and att other benefits
availed and avaitabts under the Income Tax Lct or any other
Legistation and instruments of every description shatt stand
transferred to and be available to the Transferee Company.

With effect from the Appointed Date, atl the Reserves of whatsoever
nature and whatever nomenctature and description, appearing in the
Liabitity side of the Batance sheet of the Transferor company shatt be
treated as.General Reserve of the Transferee Company.

It is hereby specified that the Undertaking of the Transferor Company
shalt inctude ar.i rights, priviteges, powers, authorities and art the
properties, moveabte and immovabte, reat, corporal or in_corporal inpossession or reversion, present or future or contingent of whatsoever
nature and wheresoever situated, hetd or entitted by the Transferor
company and att other obtigations and duties of the Transferor
Com pany.

Subject to the other provisions of this Scheme att contracts, deeds, bonds,
agreements and other instruments of whatsoever nature to which theTransferor company is a party, subsisting or having effect immediatety
before the Effective Date shatt be in futt force and effect against or in favour
of the Transferee company as the case may be, and may be enforced as futty
and effectuatty as if, instead of the Transferor Company, as if Transferee
Company had been a party thereto

3.3

3.4

4.

E !EGA!_PRoCEEptNG!:

Att tegat and other proceedings by or against the.Transferor Company, if any,pending on the Appointed Date and retating to the sa.id undertaking, its



rights, liabilities, obtigations, duties and covenants sha[[ be continued and

enforced by or against the Transferee Company, as the case may be.

6. OBJECTIVE OFTHE SCHEME:

The proposed scheme of ama(gamation is being imptemented with the

following main objects -

1. To remove structurat constraints that are .present in the

. operational and financiat model of the transferor company;

2. To combine the strengths in order to bring about one singte

strong business model;

3. To Strengthen the financial position through improvement in

teverage ratios, asset cover, etc. leading to re-rating of the

combined entity and thereby re6ucing overalt cost of funds;

4. To avoid duplication of administrative functions thereby reducing

costs and uttimatety improving the bottom line'

.t)

7. OPERATIVE DATE OF SCHEME:

The Scheme, al.though effective from the Appointed Date i'e'

shatl become operative from the Effective Date.

#
if fr

1't March 2006;\\. $

\g
8.

Att the staff, workmen or other emptoyees in the services of the Transferor

Company on the Effective Date shalt become the staff, workmen and

emptoyees of the Transferee Company on the basis that'

Their services shatt be deemed to have been continuous and not have

been interrupted or broken by reason of the said transfer, and

The terms and conditions of service appticabte to such staff, workmen

or emptoyees after such transfer shatt not in any way be tess favorable

to them than those applicabte to them immediatety preceding the

transfer.

8 .1

8.2

8.3 It is expressly Provided that

Fund, Superannuation Fund

as far as the Provident Fund, Gratuity

or any other Special Fund created or
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existing for the benefit of the staff, the workmen and the emptoyeesof the Transferor Company are concerned, upon the Scheme becomingfinatty effective, the Tra
retating to the adminis,r'nttut"t 

company for 3[[ purps5ss whatsoever

or in reration,",h" 
"bu;:;:;, ffi:::ffi*:*Til::':;

such Schemes or Funds or in relation to the obtigations, makecontributions for operation to the said fund in accordance withprovisions of such Schemes or funds according to the terms whereverprovided. lt is the aim afandobrigationsorther.J:.J:::'"1::.li ji:,:::l;"',11T; j,JJi
or Funds shatt become those of the Transferee Company and witt betreated as having been c
Schcmes or funds. 

ontinued for the purpose of the aforesaid

9.

-ir-
with effect from the Appointed Date and upto the effective Date, thefransferor Company:

9'1 shatt carry on and be deemed to carry on att their businesses andactivities and sta
o n ac co u n t ", ., 1",,11',,"r',T:, 1l ;: :::j.::':#,;':: T il:profits accruing to the Transferor 

. Company or losses arising orincurred by it shatt for atl purposes be treated as the profit or lossesof the Transfereb Company as the case m;that ir the amargamation does not o"."rit"lrii;:t:"JjH":
31/03/2008, or wit
therransreror""o'l;:;:T::"':ff f,:;:::Ti,,;;:.',",.:,,.il
the profits accrued to the Transferor Company or tosses arising oraccrued by it from the Appointed Date shatt for alt purposes betreated as the profits or losses of the Transferor Company alone;

9'2 Hereby undertakes to carry on its business untit the Effective Datewith reasonabte ditigence and shatt not without prior written consentof the Transferee C
the undertakin* o. 

otounu atienate' charge or otherwise deat with

i t s b u s i n ess " " o, *,1iL 1l': fi:?:rJ ;,:n,"J: T:[:ffi ;J|||E T|0||jfeiff tOmpe|ly frio, [o the Appointed Date:



9.3 Shatl. riot without the Drior written consent of the transferee Company

vary the terms and conditions of emptoyment of its emptoyees except

in the ordinary course of business;

g,4 Shatl not without the prior written consent of the Transferee

Company, undertake any new business; .

l

Save as specificatly prolided in this Scheme, the Transferor Company

shatl not make any change in their capitat structure eirher by way of

increase (by issue of rights, shares, equity shares' bonus shares,

convertible debentures or otherwise) decrease, reduction, re-

classification, sub-division, consolidation or re-organisation in any

manner whatsoever, which may affect the capitat structure of the

company except with the prior written approvat of the Transferee

Company;

10.1 The shareholders of the Transferor company shatl be attotted one

Equity share of Rs. 10/- credited as futty paid up in the capital of the

Transferee Company for every eighteen futl'y paid Equity Shares of Rs'

10/- each hetd by them irr the Transferor Company on such record

date as the Board of Directors of the Transferee Company may

determine. Accordingly, the Transferee company shatt, if required

increase the autnorized capitat before attotment of the shares' The

said equity snares shall rank pari passl! in att respect with the Equity

Shares of the Transferee Company as were attotted by the Transferee

ComPanY'

Where any shareholder of the Transferor company is entitted to a

fraction of a share of the Transferee company, such Equity shares as

9,6 Nothing contained in this ctause restrains the Transferee Company to

issue further capital or change its tupltui 'tl"t;" ;;; t 
"t6 .-

limitations. Thus, the Transferee Company witt be entitted to issu:A;t

any further Shares Equity or Preference or such securities conuettibt#p\ '-.

into shares anytime as it may deem appropriate and necessary' 
\J'

\

9.5



.Y

woutd represent.total fractional capitat wil,t be atlotted in the name

of one of the Directors or:.OfJicers of the Transferee Company on the

express undertaking that such Director or officer shatt as soon as

convenientty be possibte sell the same and distribute the sate
proceeds thereof after deducting all retevant expenses among the
sharehotders of the Transferor Company in. proportion of their
respective fractionaI entitlement.

10.2 For the pur.pose as aforesaid, the Transferee Company shatt, if and to
the tlxtent required, appty for and obtain any approvats inctuding that
of the Reserve Bank of India and other concerned authorities, for the
issue and attotment by the Transferee Company to the respective
members of the Trahsferor Company, the Equity shares in the said
share capita[ of the Transferee Company in the ratio as aforesaid.

As consideration for the vesting of the business, undertaking,
properties, assets, interest and the debts, tiabitities,. duties and
obtigations by the Transferor Company, the Transferee, Company shatt
issue and attot to the Sharehotders of the Transferor Company shares
as per Ctause No. 10.1 above.

10.4 The Transferee company shatt on or before the al.lotment of shares in
terms of Ctause No.10,1 above hereof, increase its authorized share
capital by the creation of such number of new Equity Shares of
Rs.10/- each as may be necessary to satisfy its obtigations under the
said ctause. Approvat to the scheme by the sharehotders of rransferee
Company and by the Hon,bte High Court shatt be deemed to be due
compiiun." of the provisions of Section g1(1A) and other retevant
provisions of the Act for the issue and attotment of shares to the
sharehotders of Transferor Company as provided in the Scheme.

10.5 Any crosshotding, if any, of shares between Transferor and rransferee
Company sha(( stand extinguished.

10.6 The said MNJANGAON TNDUSTRIES PR|VATE L|M|TED (FORMERLY
M.ATSUSHIIA WASHTNG MACHTNE tNDtA PR|VATE L|M|TED) shalt stand
dissotved without winding up in terms of the orders of the Hieh court
in this behatf.

10.3



11. MISCELLANEOUS:

At t thecredi torsof theTransferorCompanyshal tbecometheCredi torsof

the Transferee Company on the same terms and conditions and without the

Transferee Company being required to extend any further security for the

same.

Nothing contained in the Scheme restrains Transferee Company from

Changing any Ctause of its Memorandum and Artictes of Association'

12. OBJECTS:

Upon the Scheme becoming effective' the Objects of the Memorandum of

Association of the Transferor company shitt form part of the objects of the

Memorandum of Association of the Transferee Company'

COMPANY:

The Transferee Company witt be entitled to

securities convertibte into shares at anytime as it may deem approprit::k

13.

14.

necessary.

15.

The parties hereto shatt, with alt reasonabte dispatch' make apptications

under Sections 391 and 394 of the said Act to the High Court of Judica[ure at

Bombay, for sanctioning this Scherne of Amatgamation and for dissotution of

ihe Transferor company without winding up. upon the proposed Scheme of

Amatgamation being sanctioned by the Hon'bte High Court' the Transferor

Company shatt stand dissotved without winding up as provided for in the

second proviso to Section 394(1) of the Companies Act' 1956'

The Transferor Company and the Transferee Company' through their

Directors as may be authorized in this behatf by the Board' may consent on

behatf of a[[ persons concerned' to any modifications or amendments of this

feheme 
of Amatgamation or to any conditions which the Court andlor any



other Authorit ies under [a
may othervr'ise be consider 

may dccm flt to prescrlbe' or lmpose' or which
ed necessary or desirabte for settting any questjonor doubt or difficutty thai may arise in carrying out this Scheme ofAmalgamation; anc, do atdesirab re or expedien r,". il;:: ff::: ril: ll :ililllff":r#,

16

i-
. \

I

The Scheme is subject to the fottowing approvats.

16.1 The Sanction or
ano granted rn , 

"OPtouut of the Authorities concerned being obtained'espect of any of the matters in respect of which suchsanctjon or approval be required or be necessary.

16.2 The approvat to the Scheme by the requisite majorities of thesharehotders and creditbrs of the Transferovr Lre I ransreror and Traniferee Company,

16'3 The r'equisite Resorution under the apptica_bte provisions of the saidAct being Fassed by the sharehotders of th
any of the matte
required 

"""."r::;':vided 
for o"utut'n' "tJ';IH"'"":TI 

::

16'4 That the transfer intended under this scheme sha* when sanctionedby the Hon,bte Cc
the fu.tt und 

"rr".,,rr,, 

take effect from the Appointed Date and until
ual carrying out thereot both companies shall stand

il'.,,#.[;:]:H:','.T;ff ?:'il"il:,,?:il':*;:;::
aforestated and continue to carry on business for and 

"" 
o;;;;'.r;on account of and in trust for the iransferee Company and to theTransferor Compa.ny inctuding the Board of Directors and otherpersons concerned, shatt be entitted accordingty, to be indemnified bythe Transferee Company for atl purpose, unO in atl respects.

16.5 And tastty that this Scheme shatt be deemed to have becomeoperative on the sarBombay with or -,ii"::'T;;,'.'jffi' :lJTJ"#:,ff ̂;::: ::oroers under Section 3g1 read with Section 394 of the Companies Act,1956 shatt have beer
the Transferor aoro] 

tuo" and the respective boards of Directors ofrnv and the rransferee fg|.[|pn|ly lrlatt, fl0lll ilila



17.

to time, and with prompt dispatch, give att consents' pass atl such

resolutions, anc do and cause to be done a|,t such acts, deeds, matters

and things and execute. and cause to be executed att such writings and

make and cause to be made such arrangements, apptications and the

l,ike as may be necessary or required or advised of and incidental to

and in retation to the due comptiance thereof and the futt and

effectuat carrying out of this scheme as sanctioned filr atl purposes

and in atl respects.

ln the event of any of the said sanctions and approvats not being obtained

and/or this Scheme of Amatgamation not being sanctioned by the High Court

and/or the Order or orders not being passed as aforesaid on or before

31.03.2008 or within such further period/s as may be agreed'upoh between

the Transferor Company by its Directors and the Transferee Company by ils

Directors, this Scheme shalt stand revoked' cancetled and be of no eff

save and except in resPect of any act or deed prior thereto or

$r.
3dffi .

contemptated hereunder and in such event, each party to this Scheme

bear their own respective costs, charges and expenses in connection

this Scheme of Amatgamation'

18.

Att the costs, charges and expenses of the Transferor Company and the

Transferee Company respectivety in retation to or irt connection with this

Scheme and carrying out and compteting the terms and provisions of this

Schemeand/or inc identa t to thecomptet ionofamatgamat ionof the

und"*.n,ng of the Transferor Company in Pursuance of this Scheme shatt be

borne and paid by the Transferee Company atone'
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IN THE HIGH COURT OF JUDICATURE AT

BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY PETITION NO.697 OF 2OO7

CONNECTED WITH

COMPANY APPLICATION NO. 684 OF 2OO7

IN THE MATTER OF THE
COMPANIESACT, 1956.

AND
IN THE MATTER OF
sEcTtoN 391 & 394 0F
THE COMPANIES ACT,
1956.

AND
IN THE MATTER OF
VIDEOCON APPLIANCES
LIMITED

AND
IN THE MATTER OF
SCHEME OF
A/\AATGAMATION OF
RANJANGAON INDUSTRIES
PRIVATE LIMITED

WITH
VIDEOCON

. LIMITED

VIDEOCON APPLIANCES

LIMITED... PETITIONER

MINUTES OF ORDER ALONGWITH
THE SCHEME OF AMALGAMATION
= = = = = = = = = = = = = = = = = = - = = = = = = = E = = = = = = = =

DATED THIS 12TH DAY OF OCTOBER,
2007

M/S. PANDYA & CO.,
ADVOCATES FOR THE PETITIONER
504, NEELKANTH,
98, MARINE DRIVE,
MUMBAI 4OO OO?.

"t---. :

Co.rpiired
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THE COMPANIES ACT, 1956 
COMPANY LIMITED BY SHARES 

 
MEMORANDUM OF ASSOCIATION 

 
OF 

 
VALUE INDUSTRIES LIMITED 

 
 
I. The name of the Company is VALUE INDUSTRIES LIMITED. 

 
II. The registered office of the company will be situated in the State of Maharashtra. 

 
III. The Objects for which the company is established are : 
 

A. MAIN OBJECT TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE : 
 

1. To manufacture, assemble, export, import, deal, alter, repair, exchange, let 
on hire, prepare, barter in India or elsewhere all types of electrical and 
electronic house hold appliances such as automatic, semi-automatic, 
washing machines, mixers, grinders, Juicers, radios, record charges, tape 
recorders, video games, televisions, wireless sets, Quartz, digital and analog 
watches, electronic calculators, electronic gadgets, computers, electronic 
copiers, counter equipments, electronic counter, bakelite and plastic 
components, process control instrumentation and testing equipments, 
electronic private automatic exchanges, push button intercoms and micro-
processor intercoms, electronic private automatic box exchanges, and other 
allied electrical and electronic products. 

 
2. To carry on in India or abroad the business of providing, executing, 

implementing, consulting, hiring, working as EPC Contractors and providing 
turnkey services for various industrial activities and to carry on the business to 
manufacture, fabricate, assemble, alter, brand, convert, export, import, 
exchange, install, produce, purchase, sale, or otherwise deal in all kinds of 
machinery, components, moulds, tools, jigs, fixtures, equipments, engineering 
equipments, accessories, fittings, parts, instruments, required for 
manufacturing of electrical and electronic appliances and to provide 
technical assistance or support, technical know-how for all the above. 

 
B  THE OBJECTS INCIENTAL OR ANCILLARY TO THE ATTAIMENT OF THE MAIN 

OBJECTS ARE: 
 

3. To carry on the business of manufacturers and dealers in electronic spare 
parts and accessories for electronic components. 

Clause 2 
inserted 
vide 
Special 
Resolution 
passed by 
Postal 
Ballot and 
declared 
as passed 
by the 
Board of 
Directors 
of the 
Company 
at 20th 
A.G.M. 
held on 
31/03/08. 

 
4. To carry on the business of electronic and mechanical engineers consultants 

and contractors in all the above business carried on by the Company. 
 
5. To buy, repair, alter and deal in machinery of all kinds capable of being used 

for the purpose of business carried on the by the Company. 
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6. To buy, sell, let on hire, deal in machinery, components, spare parts, 
accessories and fittings of all types, used in or capable of being used in 
connection with the manufacture or maintenance of articles and things 
referred above. 

 
7. To purchase or otherwise acquire any land, houses, offices, workshops, 

buildings and premises, and any fixed and movable machinery, tools, 
engines, boilers, plants implements, patterns stock in trade, patents and 
patents rights, convenient to be used in about the trade or business carried 
on by the Company. 

 
8. To acquire and take over the business rights and concessions as well as 

goodwill of any company or companies or corporate or trust, and person or 
persons carrying on business similar to those of the Company for such 
consideration whether in cash or shares of the Company as may be thought 
expedient and to carry on with or without modifications and enter into an 
agreement thereon. 

 
9. To purchase, take on lease or in exchange, hire or otherwise acquire any 

interest in any movable or immovable property and turn to account and 
develop the same for the attainment of the main object of the Company. 

 
10. To carry on business of dealers, importers, exporters, stockists, distributors, 

whole-salers and retailers of all types and description of accessories, spares 
and components parts, used for in connection with all types and description 
of electricals, mechanicals and electronics. 

 
10. To act by the establishment of agencies and sub-agencies in India to secure 

efficient marketing for the products of the Company and also to act as 
import and export agents and manufacturers agents in pursuance of the 
objects of the Company. 

 
11. To act in any position by the purchase of such stock, machinery and material 

that may be necessary in pursuance of clauses noted above. 
 
12. To grant scholarships and stipends to any person or employee of the 

Company in any part of India or abroad for training in a subject connected 
with the business of the Company and to incur their passage expenses. 

 
13. To conduct, establish, maintain, provide or otherwise even subsidise, 

technical research and establish libraries in connection with the business of 
the Company. 

 
14. To carry on the business of providing courier services in connection with the 

business of the Company. 
 
15. To take shares of debentures in its own name or in the name of its agents or 

trustees, in other Companies having similar objects similar to those of this 
Company and to acquire, in own or in the name of trustees, property and 
rights which the Company may think necessary or convenient for the 
purposes of its business. 

 
16. To receive fixed and other deposits, with or without interest but not to carry 

on the business of a Banking Company as defined under the Banking 
Regulations Act, 1949. 
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17. To pay for any property or rights acquired by the Company either in cash, 
fully or partly paid shares or by the issue of securities on partly in one mode 
and partly in another and generally on such terms as may be determined. 

 
18. To invest and deal with the moneys of the company not immediately 

required in such manner as may from time to time be determined. 
 
19. To lend money to such persons and on such terms as may seem expedient 

and in particular to members of the staff, customers and others having 
dealings with the Company and to guarantee performance of the contracts 
undertaken by the Company. 

 
20. To take advances of such sum of money upon or in respect of or for the 

purchase of raw materials, goods, machinery, stores or any other property, 
articles and things required for the purpose of the Company on such terms 
with or without security as the Company may deem expedient. 

 
21. To draw, make accept, endorse, discount, execute and issue promissory 

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

 
22. To borrow, raise or secure payment of money to receive on deposit at 

interest for any of the purpose of the Company and such time or times and 
in such manner as may be considered fit and in particular by the issue of 
debenture stocks, perpetual or otherwise, including debentures or 
debenture stocks convertible into shares of this or nay other company 
perpetual annuities and as security for any such money, so borrowed or of 
any such debenture or debenture stocks so issued to mortgage, pledge or 
charge the whole or any part of the property, assets or revenue and profits 
of the company present or future, including its uncalled capital by special 
assignment or otherwise or to transfer or to convey the same absolutely or in 
trust and to give the lenders powers of sale and other powers as may seen 
expedient and to purchase, redeem or pay off any such securities. 

 
23. To sell, dispose of the undertaking of the company of the Company or any 

part thereof in such manner and for such consideration as the Company 
may think fit and in particular for shares (fully or partly paid up), debentures, 
debentures stocks or securities of any other company whether promoted by 
this Company for the propose, or not and to improve, manage, develop, 
exchange, lease, dispose of, turn to account or otherwise deal with all or any 
part of the property and rights of the Company. 

 
24. To pay all the preliminary expenses of any kind and incidental to the 

formation and incorporation of the Company out of the funds of this 
Company. 

 
25. To secure work agencies, dealerships and distributorships and stockists and 

sales representatives. 
 
26. To enter into partnership or arrangement in the nature of a partnership, co-

operation or union of interest, with any person or persons, company or 
corporation engaged or about to become engaged or interested in the 
carrying on or conduct of its business or enterprise which this Company is 
authorized to carry on. 
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27. To grant pensions and to support or subscribe to any educational, charitable 
object and institutions and to clubs, societies or funds. 

 
28. To distribute any of the Company’s property among the members in specie 

or in any manner whatsoever in the event of its winding up.  Subject to the 
provisions of the Companies Act, 1956 

 
29. To amalgamate with any other company or companies, having object 

similar to those of the Company. 
 
30. To remunerate any person or company or services rendered or to be 

rendered in placing or assisting to place or guaranteeing the placing of or 
underwriting of any of the shares in the Company’s capital or any 
debenture, stock or other securities of the Company or the conduct of its 
business. 

 
31. To issue any shares in or debentures of the Company at par or at a premium 

or at a discount. 
 
32. To do all or any of the above things either as principals, agents, trustees or 

otherwise and either alone or in conjunction with others and by or through 
agents, sub-contracts, trustees or otherwise. 

 
33. To exercise all or any of its corporate provides, rights and privileges and to 

conduct all or any of its branches in the union of India. 
 
34. To carry on the business of converting, reconverting any goods from time to 

time belonging to the Company. 
 
35. To manufacture and deal in products of cottage electronic industries or 

electronic gadgets or electronic toys. 
 
36. To led or advance money either with or without security and to arrange or 

negotiate loan and to carry on the business of financiers, brokers, money-
lenders and bill-brokers. 

 
C. OTHER OBJECTS: 

 
37. To carry on business of furnishers in all its branches and to carry on all or any 

of the business of silk mercers, silk weavers, cotton spinners, cloth 
manufacturers, furriers, haberdashers, hosiers, manufacturers, importers, 
whole sale and retail dealers of and in textile fabrics of all kinds, milliners 
dressmakers, tailors, hatters, clothiers, outfitters, glovers, lace manufacturers 
and feather dressers. 

 
38. To carry on the business of hire purchase or instalment supply in any of its 

branches and in any movable or immovable goods or property of any 
descriptions. 

 
39. To carry on in India or elsewhere any business as importers, financiers 

shipping agents, brokers, travel agents, commission agents and to undertake 
any financial operations. 

 
40. To carry on and transact every kind of guarantee business and every kind of 

indemnity and every kind of insurance and re-insurance business whether of 
the like or a different kind and whether now known or hereafter devised 
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except to business of issuing of policies of insurance upon human life 
insurance and marine insurance. 

 
 AND IT IS HEREBY DECLARED THAT : 

 
(a) The subject set forth in each of the several clauses of paragraph III thereof 

shall extend to any part of the world. 
 
(b)  Subject to the provisions of the Companies Act, 1956, the objects set forth in 

any clauses of sub-paragraph (c) above shall be independent and shall be 
in no way limited or restricted by reference from the terms of any of the 
clauses of sub-paragraph (A) or by the name of the Company.  None of the 
clauses in sub-paragraph (C) or the objects therein specified or the powers 
thereby conferred shall be deemed subsidiary or auxiliary merely to the 
objects mentioned in any of the clauses sub-paragraph (A). 

 
(c) Nothing in this paragraph shall authorize the Company to do any business 

which may fall within the purview of the Banking Regulations Act, 1949 or the 
Insurance Act, 1938.      

 
IV. The liability of the members is limited.  
 

Resolution 
Passed in 
Annual General 
Meeting held 
on 27th Sept, 
1999  

V. The Authorised Capital of the Company is Rs.130 Crore ( Rupees One    
Hundred Thirty Crore Only. ) divided into 55,000,000 ( Five Crore Fifty Lakh ) 
equity shares of Rs.10/- ( Rupees Ten Only. ) each and 7,500,000 ( Seventy 
Five Lakh ) Preference Shares of Rs.100/- ( Rupees One Hundred Only. ) each.  
The Company has power from time to time to increase, or reduce the 
Capital of the Company and to divide the shares in the Capital for the time 
being into several classes and to attach thereto respectively such 
preferential, deferred, qualified or other special rights, privileges or conditions 
or restrictions as may be determined by or in accordance with the Articles of 
Association of the Company and to vary, modify or abrogate any such 
rights, privileges or conditions or restrictions in such manner as may for the 
time being be permitted by the Articles of Association of the Company or 
the legislative provisions for the time being in force in that behalf. 
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We, the several persons, whose name 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. 
 
Names, Addresses, Description 
And Occupation of Subscribers 

No. of Shares 
agreed to be 

taken by each 

Signature 
Of 

Subscribers 

Signature, Name, Address  
Description and 

Occupation of Witness 
 
Mr. Nandlal M. Dhoot 
S/o. Madhavlal M. Dhoot 
Dhoot Bunglow, Station Road 
Ahmednagar            
Industiralist 
 
Mr. Venugopal N. Dhoot 
S/o. Nandlal M. Dhoot  
2275, Adate Bazar, 
Ahmednagar 
Industiralist 
 
Mr. Rajkumar N. Dhoot 
S/o. Nandlal M. Dhoot  
2275, Adate Bazar, 
Ahmednagar 
Industiralist 
 
Mr. Pradipkumar N. Dhoot 
S/o. Nandlal M. Dhoot  
2275, Adate Bazar, 
Ahmednagar 
Industiralist 
 
Mrs. Sushma R. Dhoot 
W/o. R. N Dhoot 
2275, Adate Bazar, 
Ahmednagar 
Housewife 
 
Mrs. Rama V. Dhoot 
W/o. V. N Dhoot 
2275, Adate Bazar, 
Ahmednagar 
Housewife 
 
Mr. Sanjiv K. Shelgikar 
S/o. Krishnaji Shelgikar 
168, Atlanta, Nariman Point 
Bombay- 400 021 
Chartered Accountant 
 

Total 

 
10 

(Ten) 
Equity 

 
 
 

10 
(Ten) 
Equity 

 
 
 

10 
(Ten) 
Equity 

 
 

10 
(Ten) 
Equity 

 
 
 

10 
(Ten) 
Equity 

 
 
 

10 
(Ten) 
Equity 

 
 
 

10 
(Ten) 
Equity 

 
 

70 (Seventy) 
Equity 

 
 

Sd/- 
 
 
 
 

Sd/- 
 
 
 
 
 

Sd/- 
 
 
 
 

Sd/- 
 
 
 
 
 

Sd/- 
 
 
 
 
 

Sd/- 
 
 
 
 
 

Sd/- 
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Bombay, Dated: 23rd February, 1988 
 
 
 
 
 
 


























































































