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PANKAJ POLYPACK LIMITED

(Formerly Pankaj Polypack Private Limited)
Registered office :’E’ Block, V Floor, 105, Surya Towers, Sardar Patel Road, Secunderabad-500003

Phones: 040-27897743, 27897744, 27815895 Fax: 040-27842127

Email: hyd1_pankaj@sancharnet.in, info@ pankajpolypack.com
Website: www. pankajpolypack.com

Contact Person : Mr. Niraj Goel, Managing Director and Compliance Officer
Pankaj Polypack Limited was originally incorporated on 07th February, 2011 under the Companies Act, 1956 as Private Limited Company. The Company was converted into a Public Limited Company with effect from 28th February, 2011 and the name of the Company was changed to Pankaj Polypack Limited. The Hon’ble High Court of Judicature , Andhra Pradesh at Hyderabad by its order dated 26.12.2011 has approved the Scheme of Arrangement  between Pankaj Polymers Limited (Transferor Company) and Pankaj Polypack Limited (Transferee Company/ Resulting Company) and their respective shareholders. Pursuant to this Section the following information memorandum is submitted by the Resulting Company, Pankaj Polypack Limited.

INFORMATION MEMORANDUM FOR LISTING OF 30,77,500 EQUITY SHARES OF RS. 10/- EACH
NO EQUITY SHARES ARE PROPOSED TO BE SOLD OR OFFERED PURSUANT TO THIS INFORMATION MEMORANDUM

GENERAL RISKS Investments in equity and equity- related securities involve a degree of risk and investors should not invest in the equity shares of Pankaj Polypack Limited unless they can afford to take the risk of losing their investment. Investors are advised to read the Risk Factors carefully before taking an investment decision in the shares of Pankaj Polypack Limited. For taking an investment decision, investors must rely on their own examination of the Company including the risks involved.

ABSOLUTE RESPONSIBILITY OF PANKAJ POLYPACK LIMITED Pankaj Polypack Limited, having made all reasonable enquiries, accepts responsibility for and confirms that this Information Memorandum contains all information with regard to Pankaj Polypack Limited, which is material in the context of the issue of shares pursuant to the scheme, that the information contained in the Information Memorandum is true and correct in all material aspects and is not misleading in any material respect that the opinions and intentions expressed herein are honestly held and that there are no other facts, the omission of which makes this Information memorandum as a whole or any of such information or the expression of any such opinions or intentions misleading in any material respect.

LISTING The Equity Shares of the Company are proposed to be listed on the Bombay Stock Exchange Limited (BSE) 

REGISTRAR AND SHARE TRANSFER AGENT

KARVY COMPUTERSHARE PRIVATE LIMITED

Plot No. 17-24, Vithalrao Nagar

Madhapur, Hyderabad-500081

Tel: 040-23420815-824, Fax: 040-23420814

Contact Person : P A Varghese, General Manager

E-mail Id : Varghese@karvy.com
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DEFINITIONS & ABBREVIATIONS AND INDUSTRY RELATED TERMS

In this Information Memorandum, all references to "Rs." or "INR" refer to Rupees, the lawful currency of India; references to the singular also refers to the plural and one gender also refers to any other gender, whereever applicable and the words" Lakh" or " Lac" mean "100 thousand" and the word "crore" means one hundred lacs. Any discrepancies in any table between the total and the sums of the amounts are due to rounding off.

DEFINITIONS

	TERM
	DESCRIPTION

	"PPPL" or" Pankaj Polypack Limited" or"our Company" or" Issuer Company" or "we" or "us" or "our"or Resulting company
	Pankaj Polypack Limited , Public Limited Company incorporated under the provisions of the Companies Act, 1956, having its registered office at ‘E’ Block, 5th Floor, 105, Surya Towers, SP Road, Secunderabad, Andhra Pradesh-500003


COMPANY/ ISSUE/ INDUSTRY RELATED TERMS

	TERM
	DESCRIPTION

	Act
	The Companies Act, 1956 as amended from time to time

	Articles/ AOA
	Articles of Association of Pankaj Polypack Limited

	AGM
	Annual General Meeting

	Appointed Date
	01st April, 2011

	AS
	Accounting Standards , as issued by the Institute of Chartered Accounts of India

	Auditors
	Refers to Luharuka & Associates, Chartered Accountants located at 5-4-187/3 &4, 2nd Floor, Soham Mansion, M.G. Road, Ranigung, Secunderabad-500003

	Bankers to the Company
	Bankers to Pankaj Polypack Limited

	Board/ Board of Directors
	Board of Directors of the Company

	BSE
	The Bombay Stock Exchange Limited

	Capital or Share Capital
	Share Capital of the Company

	CDSL
	Central Depository  Services( India) Limited

	Compliance Officer
	Mr. Niraj Goel, Managing Director of Pankaj Polypack Limited

	Demerged Company
	Pankaj Polymers Limited

	Demerged Undertaking
	PP Sheets / PP Disposable Wares undertaking of Pankaj Polymers Limited

	Demerger
	Transfer by way of demerger of the Demerged Undertaking of the Demerged Company to the Resulting Company, and the consequent issue of equity shares of the Resulting Company to the shareholders of the Demerged Company as set out in the Scheme

	Depositories Act
	The Depositories Act, 1996 as amended from time to time

	Depository
	Depository registered with SEBI under the SEBI ( Depositories & Participants) Regulations, 1996 as amended from time to time

	Directors
	Directors on the Board of Pankaj Polypack limited

	DP
	Depository Participant

	DSE
	Designated  Stock Exchange

	EGM
	Extraordinary General Meeting

	Equity Shares or Shares
	Means the Equity Shares of the Company having a face value of Rs. 10/- each unless otherwise specified in the context thereof

	Equity Shareholder
	Means a holder of Equity Shares

	Effective Date
	01st February, 2012, being the date of filing the Court Order with Registrar of Companies

	Financial Year
	Period of Twelve months ended March 31 of that particular year, unless otherwise stated

	GOI
	Government of India

	HUF
	Hindu Undivided Family

	IM
	The Information Memorandum

	Industrial Policy
	The Industrial Policy and guidelines issued there under by the Ministry of Industry, Government of India , from time to time

	Investors
	Shall mean the holder(s) of Equity Shares of the Pankaj Polymers Limited  as on the Record Date and the company Pankaj Polymers Limited

	Indian GAAP
	Generally accepted accounting principles in India

	IT Act
	The Income Tax Act, 1961 and amendments thereto

	MCA
	Ministry of Corporate Affairs

	MOA
	Memorandum of Association

	NA
	Not Applicable

	NSDL
	National Securities Depository Limited

	PPPL/ Resulting Company
	Pankaj Polypack Limited

	PPL/ Demerged Company
	Pankaj Polymers Limited

	Promoter (s)
	Pankaj Goel , Raja Goel ,Niraj Goel and others

	RBI
	The Reserve Bank of India

	Record Date
	01st March, 2012, being the date fixed by the Board of Directors of Pankaj Polymers Limited

	ROC
	Registrar of Companies, Andhra Pradesh, located at 2nd Floor, Kendriya Sadan, Sultan Bazar, Kothi , Hyderabad-500049

	Registrar and Share transfer Agent
	Karvy Computershare Private Limited, Plot No. 17-24 Vittalrao Nagar, Madhapur. Hyderabad-500081


	Scheme or Scheme of Arrangement or Scheme of Arrangement of Demerger or Demerger Scheme or Scheme of Demerger
	Scheme of Arrangement between Pankaj Polymers limited and Pankaj Polypack Limited and their respective shareholders and creditors  pursuant to Section 391-394 of Companies Act for demerger of the PP Sheets/ PP Disposable  Wares of Pankaj Polymers Limited into  Pankaj Polypack Limited and other conditions as set out in the Section titled " Salient features of the Scheme of Arrangement. Aforesaid Scheme was approved by the High Court of Judicature of Andhra Pradesh at Hyderabad on 26th December, 2011. The Court Order was filed with the Registrar of Companies, Andhra Pradesh on 01st February, 2012. The Scheme is effective from the Appointed Date i.e. 01 st April, 2011.

	SEBI
	Securities and Exchange Board of India

	SEBI Act, 1992
	Securities and Exchange Board of India Act, 1992 and amendments thereto

	Stock Exchange
	Shall refer to the BSE where the Equity Shares of the demerged Company are presently listed


	


CERTAIN CONVENTIONS; USE OF MARKET DATE
The current fiscal year starts from 07th February, 2011 to 31st March, 2012. All references to a particular fiscal year are to the month ended 31st March, 2012. In this Information Memorandum, any discrepancies in any table between the total and the sums of the amounts listed are due to rounding off.

All references to “India” contained in this Information Memorandum are to the Republic of India. All references to “Rupees”or”Rs.” Are to Indian Rupees, the official currency of the Republic of India.

For additional definitions, please see the section titled “Definitions, Abbreviations and Industry Related Terms” of this Information Memorandum. Unless stated otherwise, Industry data used throughout this Information Memorandum had been obtained from published data and industry publications. All the information given in this Information Memorandum is reliable.

The information included in this Information Memorandum about various other Companies is based on their respective Annual Reports and information made available by the respective companies.
FORWARD- LOOKING STATEMENTS AND MARKET DATA

We have included statements in the Information Memorandum that contain words or phrases such as “will”, “aim”, “ will likely result”, “ believe”, “ expect”, “ will continue”, “ anticipate”, “ estimate”, “ intend”, “ plan”, “ contemplate”, “ seek to “, “ future”, “ objective”, “ goal”, “ project”, “ should”, “ will pursue” and similar expressions or variations of such expressions that are forward looking statements”. Similarly, statements that describe our objectives, plans or goals are also forward- looking statements. Actual results may differ materially from those suggested by the forward looking statements due to risks or uncertainties associated with our expectations with respect to, but not limited to:

· General economic and business conditions in India;

· Our ability to successfully implement our growth strategy;

· Changes in laws and regulations relating to the industry in which we operate;

· Our ability to respond to technological changes;

· Changes in political conditions in India;

· Our exposure to market risks, general economic and political conditions in India, which have an impact on our business activities or investments;

· Any adverse outcome in the legal proceedings in which our Company is involved;

· Increasing competition in and the conditions of the industry in which we operate;

· The monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial markets in India and globally;

· Changes in domestic and foreign laws, regulations and taxes and changes in competition in our industry.

For further discussion of factors that could cause our actual results to differ, refer to the section entitled “Risk Factors”. By their nature, certain risk disclosures are only estimates and could be materially different from what actually occurs in the future. As a result, actual future gains or losses could materially differ from those that have been estimated.

We do not have any obligations to, and do not intend to, update or otherwise revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying events even if the underlying assumptions do not materialize.

RISK FACTORS AND MANAGEMENT PERCEPTIONS THEREOF

Introduction:

This is only a summary.  Investors should read the following summary with the Risk Factors mentioned and the more detailed information about us and our financial statements included elsewhere in this Information Memorandum.  Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial or other implication of any of the risks described in this section.  The numbering of the risk factors has been done to facilitate case of reading and reference and does not in any manner indicate the importance of one risk over another.
INTERNAL RISK FACTORS:
Risk Relating to our Business
1. Constraints in the supply chain

Our Supply Chain stretches from Vendors to Final Customers.  Any constraints in the supply chain encompassing the process from vendors to the final customers via manufacturing involving amongst others the vendors and the dealers can have a serious impact on the performance of the PPPL.
2. Competition in Industry:

PPPL operates in a competitive scenario comprising of Indian, registered, unregistered and small business players resulting in stiff competition from all the players.

3. Our business may be affected by certain disruptions

Industrial disruptions, work stoppages, labour disputes, refurbishment, installation of new plants etc can result in production losses, which may adversely affect our profitability.  Production may fall below historic or estimated levels as a result of these causes.
4. Our business depends on the continuing employment of the management team, and skilled personnel and our ability to retain and attract talented personnel

We are dependent on our management team.  Our ability to meet future business challenges depends on their continuation and our ability to attract and recruit talented and skilled personnel.  We face competition in recruiting and retaining skilled and professionally qualified staff.  The loss of key personnel or any inability to manage the attrition levels in different employees categories may materially and adversely impact our business, our ability to grow and our control over various business functions.

5. Risk of Technology Obsolescence

The industry in which we operate is subject to significant changes in technologies, product designs and attributes. To maintain the competitiveness of our business, we need to keep pace with new technologies and changing standards. If we are unable to adequately respond to the technological changes and if the technologies currently employed by us become obsolete, our business, financial conditions and operations may be materially and adversely affected. I addition cost of implementing new technologies and upgrading our plants to keep pace with new technologies developments may be significant.

6. Change in Regulatory Policies

Plastic Industry growth prospects are highly dependent on Government Policies.  Any change in the regulatory authority policies may have an adverse impact on the business and consequently will have a negative impact on the sales & profitability of the PPPL

7.  The business and future results of operations of the PPPL may be adversely affected if it is not able to implement the expansion of its manufacturing capacity.
The PPPL’s expansion plans involve risks and difficulties, many of which are beyond its control and accordingly there can be no assurance that the PPPL will be able to complete its plans on schedule or without incurring additional expenditures or at all.  The PPPL’s success will depend on, among other things, its ability to assess potential markets, time its capital investments, control input costs, attract new customers in India and maintain and enhance its position with its current customers in India, maintain sufficient operational and financial controls and successfully integrate the new facilities with the existing facilities.  There can be no assurance that the PPPL’s expansion plans will result in it achieving the production levels that it expects to, or that it will be able to, achieve the targeted return on investment on the expansion plans.
8. The PPPL’s future results of operations may be adversely affected if it is unable to implement its growth strategies successfully.

The operations of the PPPL depend upon continued and uninterrupted supply of power and raw materials such as polypropylene the supply and cost of which can be subject to significant variation due to factors beyond the control of the PPPL.  The PPPL is dependent on various domestic suppliers for the supply of raw materials.  If the PPPL is not able to obtain adequate supplies of raw materials in a timely manner or on acceptable commercial terms, or if there are significant increases in the cost of these supplies, the business and future results of operations of the PPPL may be materially and adversely impacted.
9. We may not have adequate insurance to cover ay and all losses incurred in our business operations.

Our business operations have the potential to cause personal injury and loss of life, damage to or destruction of property, plant and equipments and damage to the environment, and are subject to risks such as fire, theft, flood, earthquakes and terrorism.  Even though proper care has been taken to cover the risks adequately there may be some unforeseen claims which may not have been insured.
EXTERNAL RISK FACTORS
10. Globally competitive environment

The PPPL operates in a globally competitive business environment.  Growing competition may force it to reduce the price of its products which may reduce its revenues and margins and / or decrease its market share, either of which could have a materially adverse effect on its business, financial condition and result of operations.
11. Disruption of utility services

Any disruption in the supply of power could disrupt the PPPL’s business process or subject to it additional costs.
12. Stability of policies & political situation

Infrastructure growth prospects are highly dependent on Government policies.  A significant change in India’s economic liberalization and deregulation policies could affect the business and economic conditions in India, which in turn could have an impact on the Indian companies with a concurrent effect on the market for the PPPL’s products and services.

13. Legal and Compliance Risk

We are subject to extensive regulation by SEBI, Stock Exchanges, RBI and other market regulations in India.  New laws/rules and changes in any law and application of current laws/rules could affect the manner of operations and profitability.
14. Sensitivity to economy and extraneous factors

The PPPL’s performance is highly correlated with the economy.  The macro economic variables such as consumer spending, unemployment levels affect the business performance of the PPPL.  Any adverse development on economic front may affect the profitability of the PPPL.  Particularly; adverse impact of slowdown of global economic on the Indian Economy may in turn affect the performance of the PPPL.  Similarly, the foreign exchange rate fluctuations may have an adverse impact on the profitability of the PPPL.
15. Terrorist attacks and other acts of violence

Terrorist attacks and other acts of violence or war may adversely affect Indian and worldwide financial markets.  These acts may result in loss of business confidence and have other consequences that could adversely affect our business, results or operations and financial condition.  Increased volatility in the financial markets can have an adverse impact on the economies of India and other countries, including economic recession.
16. Natural calamities could have a negative impact on the Indian economy and cause our business to suffer. 

India has experienced natural calamities such as earthquakes, tsunami, floods and drought in the past few years.  The extent and severity of these natural disasters determines their impact on the Indian economy.  Prolonged spells of below normal rainfall or other natural calamities could have a negative impact on the Indian economy, adversely affecting our business.
RISKS RELATING TO THE INVESTMENT IN OUR EQUITY SHARES:

17. Our Equity Shares may fluctuate as a result of several factors, including volatility in the Indian and global securities markets, the results of our operations, the performance of our competitors, developments in the plastic industry and changing perceptions in the market about investments in the plastic industry, adverse media reports on us or the plastic industry, changes in the estimates of our performance or recommendations by financial analysts, significant developments in India’s economic liberalization and deregulation policies, and significant developments in India’s fiscal regulations.

There has been no recent public market for the Equity Shares prior to the listing of the equity Shares and an active trading market for the Equity Shares may not develop or be sustained after the listing of Equity Shares.  Further, the price at which the Equity Shares are initially traded may not correspond to the prices at which the Equity Shares will trade in the market subsequent to the listing of Equity Shares.
18. Any future issuance of Equity Shares may dilute prospective investors’ shareholding and sales of our Equity Shares by major shareholders may adversely affect the trading price of the Equity Shares. 

Any future equity insurances by us, may lead to the dilution of investors’ shareholdings in our PPPL. Any future equity issuances by us or sales of our Equity Shares by major shareholders may adversely affect the trading price of the Equity Shares.  In addition, any perception by investors that such issuances or sales might occur could also affect the trading price of our Equity Shares.
INTRODUCTION

SUMMARY 
YOU SHOULD READ THE FOLLOWING SUMMARY TOGETHER WITH THE RISK FACTORS AND THE MOST DETAILED INFORMATION ABOUT THE COMPANY AND FINANCIAL DATA INCLUDED ELSEWHERE IN THIS INFORMATION MEMORANDUM.

INDUSTRY AND BUSINESS OVERVIEW: 

Polypropylene has a wide range of application in packaging, home products, consumer goods, automotive products, industrial products, textile yarns, fibers and fabrics. Polypropylene can be processed into a wide variety of end products using commonly used plastic processing techniques such as injection moulding, blow moulding, extrusion, compression moulding and thermoforming.

Polypropylene is the fourth most popularly consumed thermoplastic in India after LDPE/ LLDPE, HDPE and PVC. It was first produced in India by Indian Petrochemicals Corporation Limited (IPCL) at Baroda in 1978-79.There was a lag of 21 years between India and the first plant commissioned abroad. In spite of this, there has been a healthy growth in consumption of PP over the last decade.
PP is very popular in India in the packaging films and injection moulding sectors. Together these two sectors account for more than 60 % of the total consumption. The share of various processing sectors in PP consumption is film (34%), woven sacks (16%), monofilament & ropes (4%) strapping & sutli (6%), injection moulding (28%) fibre/ filament (8%) and other (4%). Unlike the worldwide consumption pattern of polypropylene, the consumption of PP in India is low in the fibre and filament sectors.
ABOUT THE COMPANY
Pankaj Polypack Limited previously known as (Pankaj Polypack Private Limited) was incorporated on 07.02.2011. The Registered office of the Company is situated at 105, E Block, 5th Floor, Surya Towers, SP Road, Secunderabad-500003.
The main object of the Company 
1. Suppliers, Stockiest, Representatives, Engineers, Designers, Consultants for any or all of plastics such as Woven Sacks, Monofilament Yarn, Polyester Yarn, Polypropylene Yarn, Ropes, Twines, Chair Cane, Household Articles, Industrial Items and/or rubber goods including the business of resins and moulding compounds such as Acrylonitrile butadiene styrene,  Acetal, Alkyd, Cellulose, Acetate, Cellulose Acetate Butyrate Cross linked Thermoplastics, Epoxy, Melamine’s, Nylon, Polyamide, Polycarbonate Polyester, Polypropylene High Impact Polystyrene, Expanded Polystyrene sheet., Polyethylene Expanded Sheet (Epe Sheet )., Polystyrene, Polyurethane, Urea-formaldehyde., Phenol Formaldehyde resin., Di-Octyl Phthalate (Dop)., Foamed Plastics of all kinds, Reinforced Plastics and Composites, Plastic Films, Sheeting’s, Disposable Wares and Laminates, Chemicals, Additives, Fillers and reinforcement, Plastic Sheets, Polypropylene, Expanded polystyrene sheet., Acrylonitrile butadiene styrene., Acrylic Poly Carbonate, Polyurethane, Polyvinyl chloride (PVC).Form, Cast Polypropylene Film. Polyster Film, Biaxially Oriented Polypropylene., Metalizing, Printing and packing Material and all other plastic materials of all kinds that may be in existence or may be developed in future.

2. To carry on the business of manufactures, dealers, agents, distributors, importers and exporters plastic processing machinery, dies, moulds, spares, components.

3. To carry on the business of manufactures, dealers, agents, distributors, importers, and exporters of all types of plastics, Raw materials for plastics and packaging materials.

4. To carry on the business of engineers, consultants, know-how suppliers, contractors for plastic and packaging processing industries. 

The Company has been vested with the PP sheets/ PP Disposables wares  Division of Pankaj Polymers Limited w.e.f. 01st April, 2011 as per the Scheme of Arrangement ( demerger) as sanctioned by the  Hon’ble High Court of Andhra Pradesh vide their order dated 26th December, 2011.

GENERAL INFORMATION
M/S. PANKAJ POLYPACK LIMITED was originally incorporated as a Private Limited Company under the name and style of M/s. Pankaj Polypack Private Limited. The Company was mainly floated by Mr. Pankaj Goel and Mr. Raja Goel on 7th day of February, 2011 in the state of Andhra Pradesh. Later on the Company converted into Public Limited Company on 28.02.2011 and the name of the company changed to M/s. Pankaj Polypack Limited and a fresh certificate of incorporation consequent to change of name is issued by the Registrar of Companies, Andhra Pradesh, Hyderabad. 

The Corporate Identity Number is U25200AP2011PLC072532.

The Company has been promoted by the Promoters of M/s Pankaj Polymers Limited, a BSE Listed company with a view to demerge its one of the division i.e   PP Disposable Sheets Division into the company.

Pankaj Polypack Limited manufactures polypropylene (PP) sheets, polypropylene disposable glass and polypropylene disposable wares. 
The Registered Office of the Company is situated at:
105, E block 5th Floor, Surya Towers

Sardar Patel Road

Secunderabad-500003
Board of Directors as on the date of Information Memorandum

Shri Niraj Goel

Promoter- Managing Director

Shri Pankaj Goel

Promoter-Non Executive Director

Shri Raja Goel

Promoter-Non Executive Director

Shri P V R Iyyengar

Independent Director

Shri Manoj Kumar Dugar
Independent Director

Shri Sandeep Gupta

Independent Director

Authority for listing
The Hon’ble High Court of Andhra Pradesh at Hyderabad, vide its Order dated 26th December, 2011 has sanctioned the Scheme of Arrangement between M/s Pankaj Polymers Limited (Transferor Company) and M/s. Pankaj Polypack Limited (Transferee Company/ Resulting Company). The Transferor Company has three Business divisions and they are: 

1) HDPE/ WOVEN SACKS DIVISION

2) PP DISPOSABLE/ PP SHEETS DIVISION

3) PLASTIC MOULDED INDUSTRIAL ACCESSORIES DIVISION 

Under the Scheme of Arrangement, PP Disposable / PP Sheets Division is demerged from the Transferor Company and the resulting Company, namely Transferee Company is being taken over the same. The Scheme of Arrangement will be effective from 01-04-2011. The Equity Shares of the Company issued pursuant to the Scheme as well as its existing shares shall be listed and admitted to trading is not automatic and will be subject to fulfillment by the Company of listing criteria of BSE for such issues and also subject to such other terms and conditions as may be prescribed by BSE at the time of the application by the Company seeking listing.

Eligibility Criterion
There being no initial public offering or rights issue, the eligibility criteria in terms of Clause 2.2.1 pf SEBI has vide its letter No.CFD/DIL/ PB/VT/164370/2009 dated 25th May, 2009, relaxed the applicability of the provisions of regulation 19(2)(b) of the Securities Contracts( Regulations) Rules, 1957 under clause 8.3.5 of SEBI (DIP) guidelines,2000. The Company has submitted its Information Memorandum, containing information about itself, making disclosure in line with the disclosure requirement for public issues, as applicable to BSE for making the said Information Memorandum available to public through their websites viz. www.bseindia.com. The Company has made the said information Memorandum available on its website viz www.pankajpolypack.com. The Company will publish an advertisement in the newspaper containing its details in line with the details required as in terms of clause 8.3.5.4 of SEBI (DIP) Guidelines. The advertisements will draw specific reference to the availability of this Information Memorandum on its websites.
Bankers to the Company
IDBI Bank Limited

Kachiguda Branch

Kachiguda Station Road

Hyderabad-500027

Auditors
Luharuka & Associates

Chartered Accountants

5-4-187/3&4, 2nd Floor, Soham Mansion

M.G. Road, Ranigung

Secunderabad-500003
Compliance Officer

Mr. Niraj Goel

Managing Director

5th Floor, Surya Towers

S.P. Road

Secunderabad-500003

Email Id : hyd1_pankaj@ sancharnet.in

Tel No: 040-27897743/44

Fax: 040-27842127
CAPITAL STRUCTURE
CONSEQUENT TO ISSUE AND ALLOTMENT OF SHARES PURSUANT TO THE SCHEME, THE SHARE CAPITAL OF THE COMPANY IS AS FOLLOWS:

PRE SCHEME OF ARRANGEMENT OF DEMERGER

	PARTICULAS
	AMOUNT

	AUTHORISED  SHARE CAPITAL
	

	100,000 Equity Shares of Rs. 10/- each
	10,00,000

	Total
	10,00,000

	ISSUED, SUBSCRIBED AND PAID UP CAPITAL
	

	50,000 Equity Shares of Rs. 10/- each fully paid up
	5,00,000

	 Total
	5.00,000


POST SCHEME OF ARRANGEMENT OF DEMERGER 
	PARTICULARS
	AMOUNT

	AUTHORISED SHARE CAPITAL
	

	35,00,000 Equity Shares of Rs. 10/- each
	3,50,00,000

	Total
	3,50,00,000

	ISSUED, SUBSCRIBED AND PAID UP CAPITAL
	

	30,77,500 Equity Shares of Rs. 10/- each
	3,07,75,000

	Total
	3,07,75,000


Pursuant to the Scheme of Arrangement of Demerger , 23,09,960 Equity Shares of Rs. 10/- each of the Company ,have been issued and allotted to the shareholders of demerged Company in the ratio of 12:5 and 717540 Equity Shares to the demerged company “ Pankaj Polymers Limited”.

NOTES TO CAPITAL STRUCTURE:

AUTHORISED SHARE CAPITAL

The Company incorporated with authorised capital of Rs. 1,00,000 divided into 10000 equity shares of Rs. 10/- each
The Company at the Extra Ordinary General Meeting of the Shareholders held on 08.02.2011 passed a resolution to increase  the authorised capital from Rs. 1,00,000 to Rs. 10,00,000 divided into 1,00,000 Equity Shares of Rs. 10/- each.

The Company at the Extra Ordinary General Meeting of the Shareholders held on 07.01.2012 passed a resolution to increase the authorised capital from Rs. 10,00,000 to Rs. 3,50,00,000 divided into 35,00,000 Equity Shares of Rs. 10/- each

ISSUED, SUBSCRIBED AND PAID UP CAPITAL
10000 Equity Shares of Rs. 10/- each were allotted to the subscribers to the Memorandum of Association on 07th day of February, 2011

40000 Equity Shares of Rs. 10/- each were allotted on 08th day of February, 2011

30,27,500 Equity Shares of Rs. 10/- each were allotted on 14th day of March, 2012

Pursuant to the Scheme, 23,09,960 Equity Shares of Rs. 10/- each were allotted on 14th day of March, 2012 in the ration of 12:5 to those shareholders of Pankaj Polymers Limited (PPL), who were holding shares of PPL on 01st day of March, the record date fixed by the PPL for this purpose and 717540 Equity Shares to the “Pankaj Polymers Limited.

SHARE CAPITAL HISTORY OF PANKAJ POLYPACK LIMITED
	S.No
	Date of Allotment
	Date when Fully Paid Up
	Consideration
	Number of Equity Shares
	Face Value Rupees
	Issue Price Rupees
	% of post Arrangement paid up capital
	Lock-in period

	1
	07.02.2011
	07.02.2011
	Cash
	10000
	10
	10
	0.32%
	NIL

	2
	08.02.2011
	08.02.2011
	Cash
	40000
	10
	10
	1.30%
	NIL

	3
	14.03.2012
	14.03.2012
	Other than cash as per the  Scheme of arrangement
	3027500
	10
	10
	98.38%
	NIL

	
	
	
	TOTAL
	3077500
	
	
	100.00
	


Details of transfers among the Promoter Group during the period from date of approval of Scheme till the date of Information Memorandum : NIL

STATEMENT SHOWING SHAREHOLDING PATTERN ( PRE ALLOTMENT)
	Category 
code
	Category of 
Shareholder
	Number of 
Shareholders
	Total number 
of  shares
	Number of shares held in dematerialized form
	Total shareholding as a percentage of total number of shares
	Shares Pledged or otherwise encumbered

	 
	 
	 
	 
	 
	As a percentage of(A+B)1
	As a percentage of (A+B+C)
	Number of shares
	As a percentage  

	(I)
	(II)
	(III)
	(IV)
	(V)
	(VI)
	(VII)
	(VIII)
	(IX)= (VIII)/(IV)*100 

	(A)
	Shareholding of Promoter and Promoter Group2
	 
	 
	 
	 
	 
	 
	 

	1
	Indian 
	 
	 
	 
	 
	 
	 
	 

	(a)
	Individuals/ Hindu Undivided Family
	 7
	50000 
	0 
	100.00
	100.00
	 
	#DIV/0!

	(c)
	Bodies Corporate
	 0
	0
	0
	0
	0
	 
	#DIV/0!

	(d)
	Financial Institutions/ Banks
	 0
	0
	0
	0
	0
	 
	#DIV/0!

	(e)
	Any Others(Specify)
	 0
	0
	0
	0
	0
	 
	#DIV/0!

	 
	Sub Total(A)(1)
	7
	50000
	0
	100.00
	100.00
	0
	#DIV/0!

	2
	Foreign
	 
	 
	 
	 
	
	 
	 

	a
	Individuals (Non-Residents Individuals/ Foreign Individuals)
	 0
	0
	0
	0
	0
	 
	#DIV/0!

	b
	Bodies Corporate
	 0
	0
	0
	0
	0
	 
	#DIV/0!

	 
	Sub Total(A)(2)
	 0
	0
	0
	0
	0
	0
	#DIV/0!

	 
	Total Shareholding of Promoter     and Promoter Group 
	7
	50000
	0
	100.00
	100.00/0!
	0
	#DIV/0!

	(B)
	Public shareholding
	 
	 
	 
	 
	
	 
	 

	1
	Institutions
	 0
	0
	0
	0
	0
	 
	 

	(a)
	Mutual  Funds/ UTI
	 0
	0
	0
	0
	0
	 
	 

	(b)
	Financial Institutions / Banks
	 0
	0
	0
	0
	0
	 
	 

	(c)
	Central Government/ State Government(s)
	 0
	0
	0
	0
	0
	 
	 

	(d) 
	Venture  Capital Funds 
	 0
	0
	0
	0
	0
	 
	 

	(e)
	Insurance Companies
	 0
	0
	0
	0
	0
	 
	 

	(f)
	Foreign Institutional Investors
	 0
	0
	0
	0
	0
	 
	 

	(g)
	Foreign Venture Capital Investors
	0
	0
	0
	 0
	0
	 
	 

	 
	Sub-Total (B)(1)
	 0
	0
	0
	0
	0
	 
	 

	B 2
	Non-institutions
	 
	 
	 
	 
	 
	 
	 

	(a)
	Bodies Corporate
	 0
	0
	0
	0
	0
	 
	 

	(b)
	Individuals
	 0
	0
	0
	0
	0
	 
	 

	I
	Individuals -i. Individual shareholders holding nominal share capital up to Rs 1 lakh
	 0
	0
	0
	0
	0
	 
	 

	II
	ii. Individual shareholders holding nominal   share capital in excess of Rs. 1 lakh.
	 0
	0
	0
	0
	0
	 
	 

	(c)
	Any Other (specify)
	 0
	0
	0
	0
	0
	 
	 

	 
	Sub-Total (B)(2)
	 0
	0
	0
	0
	0
	 
	 

	(B)
	Total         Public Shareholding (B)= (B)(1)+(B)(2)
	 0
	0
	0
	0
	0
	 
	 

	 
	TOTAL (A)+(B)
	7
	50000
	0
	100.00
	100.00
	 
	 

	(C)
	Shares  held  by Custodians and against     which Depository Receipts have been issued
	 
	 
	 
	 
	 
	 
	 

	1
	Promoter and Promoter Group 
	 0
	0
	0
	0
	0
	 
	#DIV/0!

	2
	Public 
	 0
	0
	0
	0
	0
	 
	 

	 
	Sub-Total (C )
	 0
	0
	0
	0
	0
	0
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	GRAND TOTAL (A)+(B)+(C)
	7
	50000
	0
	100.00
	100.00
	0
	#DIV/0!


STATEMENT SHOWING SHAREHOLDING PATTERN POST ALLOTMENT)
	Category 
code
	Category of 
Shareholder
	Number of 
Shareholders
	Total number 
of  shares
	Number of shares held in dematerialized form
	Total shareholding as a percentage of total number of shares
	Shares Pledged or otherwise encumbered

	 
	 
	 
	 
	 
	As a percentage of(A+B)1
	As a percentage of (A+B+C)
	Number of shares
	As a percentage  

	(I)
	(II)
	(III)
	(IV)
	(V)
	(VI)
	(VII)
	(VIII)
	(IX)= (VIII)/(IV)*100 

	(A)
	Shareholding of Promoter and Promoter Group2
	 
	 
	 
	 
	 
	 
	 

	1
	Indian 
	 
	 
	 
	 
	 
	 
	 

	(a)
	Individuals/ Hindu Undivided Family
	7
	771465
	721465
	25.07
	25.07
	 
	#DIV/0!

	(c)
	Bodies Corporate
	4
	1129129
	411589
	36.69
	36.69
	 
	#DIV/0!

	(d)
	Financial Institutions/ Banks
	 0
	0
	0
	0
	0
	 
	#DIV/0!

	(e)
	Any Others(Specify)
	 0
	0
	0
	0
	0
	 
	#DIV/0!

	 
	Sub Total(A)(1)
	11
	1900594
	1133054
	61.76
	61.76
	0
	#DIV/0!

	2
	Foreign
	
	
	
	
	
	 
	 

	a
	Individuals (Non-Residents Individuals/ Foreign Individuals)
	 0
	0
	0
	0
	0
	 
	#DIV/0!

	b
	Bodies Corporate
	 0
	0
	0
	0
	0
	 
	#DIV/0!

	 
	Sub Total(A)(2)
	 0
	0
	0
	0
	0
	0
	#DIV/0!

	 
	Total Shareholding of Promoter     and Promoter Group
	11
	1900594
	1133054
	61.76
	61.76
	0
	#DIV/0!

	(B)
	Public shareholding
	
	
	
	
	
	 
	 

	1
	Institutions
	
	
	
	
	
	 
	 

	(a)
	Mutual  Funds/ UTI
	 0
	0
	0
	0
	0
	 
	 

	(b)
	Financial Institutions / Banks
	 0
	0
	0
	0
	0
	 
	 

	(c)
	Central Government/ State Government(s)
	 0
	0
	0
	0
	0
	 
	 

	(d) 
	Venture  Capital Funds
	 0
	0
	0
	0
	0
	 
	 

	(e)
	Insurance Companies
	 0
	0
	0
	0
	0
	 
	 

	(f)
	Foreign Institutional Investors
	 0
	0
	0
	0
	0
	 
	 

	(g)
	Foreign Venture Capital Investors
	 0
	0
	0
	0
	0
	 
	 

	 
	Sub-Total (B)(1)
	 0
	0
	0
	0
	0
	 
	 

	B 2
	Non-institutions
	
	
	
	
	
	 
	 

	(a)
	Bodies Corporate
	79
	560517
	554728
	18.21
	18.21
	 
	 

	(b)
	Individuals
	
	
	
	
	
	 
	 

	I
	Individuals -i. Individual shareholders holding nominal share capital up to Rs 1 lakh
	1298
	511672
	382622
	16.63
	16.63
	 
	 

	II
	ii. Individual shareholders holding nominal   share capital in excess of Rs. 1 lakh.
	7
	100218
	100218
	3.26
	3.26
	 
	 

	(c)
	Any Other (specify)
	
	
	
	#DIV/0!
	#DIV/0!
	 
	 

	(c-i)
	NRI
	7
	3843
	3843
	0.12
	0.12
	 
	 

	(c-ii)
	Fractional Shares
	1
	656
	0
	0.02
	0.02
	
	

	 
	Sub-Total (B)(2)
	1392
	1176906
	1041411
	38.24
	38.24
	 
	 

	(B)
	Total         Public Shareholding (B)= (B)(1)+(B)(2)
	1392
	1176906
	1041411
	38.24
	38.24
	 
	 

	 
	TOTAL (A)+(B)
	1403
	3077500
	2174465
	100.00
	100.00
	 
	 

	(C)
	Shares  held  by Custodians and against     which Depository Receipts have been issued
	
	
	
	
	
	 
	 

	1
	Promoter and Promoter Group
	 0
	0
	0
	0
	0
	 
	#DIV/0!

	2
	Public
	 0
	0
	0
	0
	0
	 
	 

	 
	Sub-Total (C )
	 0
	0
	0
	0
	0
	0
	 

	 
	GRAND TOTAL (A)+(B)+(C)
	1403
	3077500
	2174465
	100.00
	100.00
	0
	#DIV/0!


BRIEF NOTE ON THE SCHEME OF ARRANGEMENT

The Board of Directors of the company at their meeting held on 1st June 2011 Passed a resolution for the scheme of arrangement under section 391 to 394 of the Companies Act, as per the scheme Pankaj Polymers Limited will transfer it PP SHEETS / PP DISPOSABLE WARES Business to M/s Pankaj Polypack Limited. 

The salient features of the Scheme are as follows:

· The Scheme will be effective from the Appointed Date of 1 April, 2011.

· With effect from the Appointed Date, business of “PP Disposables Glass” of the Transferor Company with all its properties, assets shall without any further act, instrument, deed or order be transferred to and be vested in the Transferee Company as going concern..

· On and from the Appointed Date, all debts, liabilities and obligations of every kind of the PP Disposable Division of Pankaj Polymers Limited become the debts, liabilities and obligations of the Pankaj Polypack Limited from that date.

· All the assets, properties and liabilities of the  PP Disposable Division of Pankaj Polymers Limited shall be transferred to the Pankaj Polypack Limited at the values appearing in the books of the Demerged Company at the close of business on 31st  March, 2011

· All the contracts, deeds, bonds and other instruments of “PP Disposables Glass” to which the Pankaj Polymers Limited is a party shall remain in full force and effect against or in favour of the Pankaj Polypack Limited.

· All legal proceedings of whatsoever nature by or against the “PP Disposables Glass” of the Pankaj Polymers Limited shall be continued by or against the Pankaj Polypack Limited.  

· All the Staff, Workmen and other employees working in “PP Disposables Glass” of the Pankaj Polymers Limited shall become employees of the Pankaj Polypack Limited without any break or interruption in service and on terms of service not less favourable than those enjoyed by them.

· On and from the Appointed Date, the Pankaj Polypack Limited shall carry on and be deemed to have carried on its business and activities relating to the Pankaj Polymers Limited 

· The Scheme is approved by requisite majority of members and creditors of the Pankaj Polymers Limited, and the Hon’ble High Court of Andhra Pradesh. is sanctioned  the same in CP No 195/196 of 2011 dated  26.12.2011

· As per the approved scheme of arrangement , in consideration of the demerger and transfer and vesting of all assets and liabilities, duties, rights and obligations relating to the Demerged Undertaking of the Pankaj Polymers Limited, Pankaj Polypack Limited shall issue and allot 5 Equity Shares of Rs.10/- each credited as fully paid-up (the “New Equity Shares”) of the Resulting Company for every 12 Equity Shares of Rs.10/- each fully paid-up held by the Equity shareholders in the Pankaj Polymers Limited and 717540 Equity Share of Rs.10/- each to the .”Pankaj Polymers Limited”, as on the Record Date. The Equity Shares so issued and allotted, shall rank pari passu in all respects with the existing Equity Shares.

· Treatment of Fractional Entitlement: - No share shall be issued in respect of fractional entitlements, by the Resulting company i.e Pankaj Polypack Limited. The Board of Directors of the Pankaj Polypack Limited shall, instead, consolidate all such fractional entitlements and thereupon issue and allot Equity Shares in lieu thereof to a Director or officer of the Resulting company or such other person as the board of Directors  of the Resulting company shall appoint in this behalf who shall hold the shares in trust on behalf of the members entitled to fractional entitlement with the express understanding that such Director, officer or person shall sell the same in the market at such time or price or prices in the market or to such person or persons, as they may deem fit, and pay to the Resulting company, the net sale proceeds thereof, whereupon the resulting company shall distribute such net sale proceeds to the members of the Demerged company in pro portion to their respective fractional entitle 

· Equity shares issued by the company pursuant to the scheme of amalgamation/ arrangement shall be listed on the Bombay Stock Exchange Limited, subject to SEBI granting relaxation from applicability under Rule 19(2) (b) of the Securities Contract (Regulation) Rules, 1957.  
· The Company has fixed the Thursday the 1st March, 2012 as Record Date for determining the shareholders to whom the shares will be allotted by Pankaj Polypack Limited as consideration of transfer of PP Disposable / Sheets Division of the Company to it as per the Scheme of Arrangement and Demerger sanctioned by the Hon'ble High Court of Andhra Pradesh.

STATEMENT OF POSSIBLE TAX BENEFITS

Statement of Tax Benefits, as given by Luharuka and Associates, Chartered Accountants, is reproduced below; 

Pankaj Polypack Limited





December 31, 2011
Secunderabad .

Dear Sirs,

Re: Tax benefits

Various benefits available to the Company and its shareholders under the Indian Direct Tax Laws. The following tax benefits will inter-alia be available on the basis of the current tax laws presently in force in India. The benefits discussed hereunder are not exhaustive and are only intended to provide general information to the investors and hence is neither designed nor intended to be a substitute for professional tax advice. In view of the individual nature of the tax consequences and the changing tax laws, each investor is advised to consult his or her own tax consultant with respect to the specific tax implications. Our advice in respect of the various tax benefits is based on the information, explanations and representations obtained from the Company and on the basis of our understanding of the business activities and operations of the Company and the interpretation of the current tax laws in force in India.

We do not express any opinion or provide any assurance as to whether:

• The Company or its shareholders will continue to obtain these benefits in future; or

• The conditions prescribed for availing the benefits, where applicable, have been / would be met with.

I. UNDER THE INCOME TAX ACT, 1961 (HEREINAFTER REFERRED TO AS THE IT ACT):

A. BENEFITS AVAILABLE TO THE COMPANY:

(i) The Company will be entitled to claim depreciation allowance at the prescribed rates on assets under section 32 of the IT Act. Further, subject to fulfillment of conditions prescribed in section 32(1)(iia) of the IT Act, the Company will be entitled to claim accelerated depreciation of 20 per cent of the actual cost of certain new machinery or plant which Has been acquired and installed after 31st March, 2005. If, however, the assets are put to use for less than 180 days In the year in which they are acquired, the rate of accelerated depreciation will be 10 per cent.

(ii) Dividend income referred to in section 115-O earned by the Company from domestic companies, will be exempt under Section 10(34) of the IT Act. Similarly income received by the Company in respect of units of Mutual Funds specified under Section 10(23D) will be exempt under section 10(35) of the IT Act.

(iii) Income arising on transfer of equity shares or units of an equity oriented fund held by the Company will be exempt under section 10(38) of the IT Act if the said asset is a long-term capital asset and securities transaction tax has been charged on the said transaction. However, the said exemption will not be available to the Company while computing the book profit and income-tax payable under section 115JB.

(iv) The long-term capital gains arising to the Company otherwise than mentioned at point no (iii), shall be chargeable to tax at the rate of 20% (plus applicable surcharge and cess) of the capital gains computed after indexing the cost of acquisition or at the rate of 10% (plus applicable surcharge and cess) of the capital gains computed before indexing the cost of acquisition, whichever is lower.

(v) Short-term capital gains arising on transfer of equity shares or units of an equity oriented fund held by the Company will be chargeable to tax at the rate of 15% (plus applicable surcharge and cess) as per the provisions of section 111A of the IT Act if securities transaction tax has been charged on the said transaction.

(vi) In accordance with and subject to the conditions, including the limit of investment of Rs.50 lacs, and to the extent specified in section 54EC of the IT Act, capital gains arising on transfer of long-term capital assets of the Company shall be exempt from capital gains tax if the gains are invested within six months from the date of transfer in the purchase of long-term specified assets.
B. BENEFITS AVAILABLE TO THE SHAREHOLDERS OF THE COMPANY:

1. RESIDENTS:

(i) Dividend income earned on shares of the Company will be exempt in the hands of shareholders under section 10(34) of the IT Act.

(ii)        Income arising on transfer of the shares of the Company will be exempt under section 10(38) of the IT Act if the said shares are long-term capital assets and securities transaction tax has been charged on the said transaction. However, shareholders being companies will not be able to claim the above exemption while computing the book profit and income-tax payable under section 115JB.

(iii) The long-term capital gains accruing to the shareholders of the Company from the transfer of the shares of the Company otherwise than as mentioned in point (ii) above shall be chargeable to tax at the rate of 20% (plus applicable surcharge and cess) of the capital gains computed after indexing the cost of acquisition or at the rate of 10% (plus applicable surcharge and cess) of the capital gains computed before indexing the cost of acquisition, whichever is lower.

(iv) In case of an individual or Hindu Undivided Family, where the total taxable income as reduced by long-term capital gains is below the basic exemption limit, the long-term capital gains will be reduced to the extent of the shortfall and only the balance long-term capital gains will be subjected to such tax in accordance with the proviso to subsection (1) of section 112 of the IT Act.

(v)       Short-term capital gains arising on transfer of the shares of the Company will be chargeable to tax at the rate of 15% (plus applicable surcharge and cess) as per the provisions of section 111A of the IT Act if securities transaction tax has been charged on the said transaction. In case of an individual or Hindu Undivided Family, where the total taxable income as reduced by short-term capital gains is below the basic exemption limit, the short-term capital gains will be reduced to the extent of the shortfall and only the balance short- term capital gains will be subjected to such tax in accordance with the proviso to sub-section (1) of section 111A of the IT Act.

(vi) In accordance with, and subject to the conditions, including the limit of investment of Rs.50 lacs, and to the extent specified in section 54EC of the IT Act, long-term capital gains arising on transfer of the shares of the Company not covered under point (ii) above shall be exempt from capital gains tax if the gains are invested within six months from the date of transfer in the purchase of long-term specified assets.

(vii) In accordance with, and subject to the conditions and to the extent specified in section 54F of the IT Act, long-term capital gains arising on transfer of the shares of the Company not covered under point (ii) above held by an individual or Hindu Undivided Family shall be exempt from capital gains tax if the net sales consideration is utilised, within a period of one year before, or two years after the date of transfer, for the purchase of a new residential house, or is utilised for construction of a residential house within three years.

2. NON-RESIDENTS:

(i)    Dividend income earned on shares of the Company will be exempt in the hands of shareholders under section 10(34) of the IT Act.

(ii)    Income arising on transfer of the shares of the Company will be exempt under section 10(38) of the IT Act if the said shares are long-term capital assets and securities transaction tax has been charged on the said transaction. However, shareholders being companies will not be able to claim the above exemption while computing the book profit and income tax payable under section 115JB.

(iii)     In accordance with, and subject to section 48 of the IT Act, capital gains arising on transfer of shares of the Company which are acquired in convertible foreign exchange and not covered under point (ii) above shall be computed by converting the cost of acquisition, expenditure in connection with such transfer and full value of the consideration received or accruing as a result of the transfer into the same foreign currency as was initially utilised in the purchase of shares and the capital gains computed in such foreign currency shall be reconverted into Indian currency, such that the aforesaid manner of computation of capital gains shall be applicable in respect of capital gains accruing / arising from every reinvestment thereafter in, and sale of shares of the Company.

(iv)     The long-term capital gains accruing to the shareholders of the Company from the transfer of the shares of the Company otherwise than as mentioned in points (ii) and (iii) above shall be chargeable to tax at the rate of 20% (plus applicable surcharge and cess) of the capital gains computed after indexing the cost of acquisition or at the rate of 10% (plus applicable surcharge and cess) of the capital gains computed before indexing the cost of acquisition, whichever is lower.

(v)    Short-term capital gains arising on transfer of the shares of the Company will be chargeable to tax at the rate of 15% (plus applicable surcharge and cess) as per the provisions of section 111A of the IT Act if securities transaction tax has been charged on the said transaction.

(vi)     In accordance with, and subject to the conditions, including the limit of investment of Rs.50 lacs, and to the extent specified in section 54EC of the IT Act, long-term capital gains arising on transfer of the shares of the Company not covered under point (ii) above shall be exempt from capital gains tax if the gains are invested within six months from the date of transfer in the purchase of long-term specified assets.

(vii)     In accordance with, and subject to the conditions and to the extent specified in section 54F of the IT Act, long-term capital gains arising on transfer of the shares of the Company not covered under point (ii) above held by an individual or Hindu Undivided Family shall be exempt from capital gains tax if the net sales consideration is utilised, within a period of one year before or two years after the date of transfer, for the purchase of a new residential house, or is utilised for construction of a residential house within three years.

(viii)     Under the provisions of section 90(2) of the IT Act, a non-resident will be governed by the provisions of the Agreement for Avoidance of Double Taxation (AADT) between India and the country of residence of the non-resident if the said provisions are more beneficial than the provisions under the IT Act. Besides the above benefits available to non-residents, Non-Resident Indians (NRIs) have the option of being governed by the provisions of Chapter XII-A of the IT Act which interalia entitles them to the following benefits in respect of income from shares of an Indian Company acquired, purchased or subscribed to in convertible foreign exchange:

(a) Under section 115C (e) of the IT Act, NRIs will be taxed at 10% (plus applicable surcharge and cess) on long-term capital gains arising on sale of shares of the Company which are acquired in convertible foreign exchange and are not covered under point (ii) above which are acquired in convertible foreign exchange.

(b) Under section 115F of the IT Act, and subject to the conditions and to the extent specified therein, long-term capital gains arising to NRIs from transfer of shares of the Company acquired out of convertible foreign exchange not covered under point (ii) above acquired out of convertible foreign exchange shall be exempt from capital gains tax if the net consideration is invested within six months of the date of transfer of the asset in any specified asset or in any saving certificates referred to in clause (4B) of section 10 of the IT Act.

(c) In accordance with the provisions of section 115G of the Act, NRIs are not obliged to file a return of income under section 139(1) of the IT Act, if their only source of income is income from investments or long-term capital gains earned on transfer of such investments or both, provided tax has been deducted at source from such income as per the provisions of Chapter XVII-B of the IT Act.

(d) In accordance with the provisions of section 115H of the IT Act, when NRIs become assessable as resident in India, they may furnish a declaration in writing to the Assessing Officer along with their return of income for that year under section 139 of the IT Act to the effect that the provisions of Chapter XII-A shall continue to apply to them in relation to such investment income derived from the specified assets for that year and subsequent assessment years until such assets are transferred or converted into money.

(e) As per the provisions of section 115-I of the IT Act, NRIs may elect not to be governed by the provisions of Chapter XII-A for any assessment year by furnishing their return of income for that year under section 139 of the IT Act, declaring therein that the provisions of Chapter XII-A shall not apply to them for that assessment year and accordingly their total income for that assessment year will be computed in accordance with the other provisions of the IT Act. The said Chapter inter alia entitles NRIs to the benefits stated there under in respect of income from shares of an Indian company acquired, purchased or subscribed in convertible foreign exchange.

3. FOREIGN INSTITUTIONAL INVESTORS (FIIs):

(i)       Dividend income earned on shares of the Company will be exempt in the hands of shareholders under section 10(34) of the IT Act.

(ii)       Income arising on transfer of the shares of the Company will be exempt under section 10(38) of the IT Act if the said shares are long-term capital assets and securities transaction tax has been charged on the said transaction.

(iii) Under section 115AD(1)(b)(iii) of the IT Act, income by way of long-term capital gains arising from the transfer of shares held in the Company not covered under point (ii) above will be chargeable to tax at the rate of 10% (plus applicable surcharge and cess).

(iv) Short-term capital gains arising on transfer of the shares of the Company will be chargeable to tax at the rate of 15% (plus applicable surcharge and cess) as per the provisions of section 111A of the IT Act if securities transaction tax has been charged on the said transaction.

(v)       Under section 115AD(1)(b)(ii) of the IT Act, income by way of short- term capital gains arising from the transfer of shares held in the Company not covered under point (iv) above will be chargeable to tax at the rate of 30% (plus applicable surcharge and cess).
(vi) Under the provisions of section 90(2) of the IT Act, a FII will be governed by the provisions of the Agreement for Avoidance of Double Taxation (AADT) between India and the country of residence of the FII if the said provisions are more beneficial than the provisions under the IT Act.

4. MUTUAL FUNDS:

Under section 10(23D) of the IT Act, any income earned by a Mutual Fund registered under the Securities and Exchange Board of India Act, 1992, or a Mutual Fund set up by a public sector bank or a public financial institution, or a Mutual Fund authorized by the Reserve Bank of India would be exempt from income-tax, subject to such conditions as the Central Government may by notification in the Official Gazette specify in this behalf.

II. UNDER THE WEALTH TAX ACT, 1957 AND THE GIFT TAX ACT, 1958:

(i)      ‘Asset’ as defined under Section 2(ea) of the Wealth-tax Act, 1957 does not include shares in companies and hence, the shares of the Company held by a shareholder are not liable to wealth-tax.

(ii)       As per section 56 of the I.T.Act 1961, gift in the form of shares and securities will be taxable if the fair market value of such shares and securities exceeds Rs 50,000/-. However if such gift received is from relatives as defined in explanation to the clause (vi) of sub-section 2 of section 56 is exempt.

NOTES

1. All the above benefits are as per the current tax laws as amended by the provisions of the Finance Act, 2011 and will be available only to the first holder in case the shares are jointly held.

2. In the case of non-residents, the tax rate and the consequent taxation mentioned above shall be further subject to any benefits available under Double Taxation Avoidance Agreement (DTAA) and amendments thereon, if any.

3. In view of nature of tax consequences, being based on all the facts, in totality, of the investors, each investor is advised to consult his/her own tax advisor with respect to specific tax consequences.
4. The above statement of possible tax benefits set out the provisions of law in a summary manner only ad is not a complete analysis or list of all potential tax consequences.

5. The stated benefit will be available only to sole/first name holders in case of shares are held by joint holders.

For  Luharuka and Associates

Chartered Accountants

Sd/-
(Rameshchand Jain)

Partner.

Membership No.: 023019 

ABOUT PANKAJ POLYPACK LIMITED

M/S. PANKAJ POLYPACK LIMITED was originally incorporated as a Private Limited Company under the name and style of M/s. Pankaj Polypack Private Limited. The Company was mainly floated by Shri Pankaj Goel and Shri Raja Goel on 7th day of February, 2011 in the state of Andhra Pradesh. Later on the name of the company changed to M/s. Pankaj Polypack Limited and a fresh certificate of incorporation consequent to change of name is issued by the Registrar of Companies, Andhra Pradesh, Hyderabad. The Corporate Identity Number is U25200AP2011PLC072532.
The company has been promoted by the Promoters of M/s Pankaj Polymers Limited, a BSE Listed company with a view to demerge its one of the division i.e   PP Sheets / PP Disposable wares division into the company.

Pankaj Polypack Limited manufactures polypropylene (PP) sheets, polypropylene disposable glass and polypropylene disposable wares. 
The Registered office of the Company is situated at 5th Floor, E Block, 105, Surya Towers, Sardar Patel Road, Secunderabad. 

The Main Objects for which Pankaj Polypack Limited has been established as setout in the Memorandum of Association:- 

1. To carry on the business as Manufacturers, Processors, Dealers, Contractors, Agents, Suppliers, Stockiest, Representatives, Engineers, Designers, Consultants for any or all of plastics such as Woven Sacks, Monofilament Yarn, Polyester Yarn, Polypropylene Yarn, Ropes, Twines, Chair Cane, Household Articles, Industrial Items and/or rubber goods including the business of resins and moulding compounds such as Acrylonitrile butadiene styrene,  Acetal, Alkyd, Cellulose, Acetate, Cellulose Acetate Butyrate Cross linked Thermoplastics, Epoxy, Melamine’s, Nylon, Polyamide, Polycarbonate Polyester, Polypropylene High Impact Polystyrene, Expanded Polystyrene sheet., Polyethylene Expanded Sheet (Epe Sheet )., Polystyrene, Polyurethane, Urea-formaldehyde., Phenol Formaldehyde resin., Di-Octyl Phthalate (Dop)., Foamed Plastics of all kinds, Reinforced Plastics and Composites, Plastic Films, Sheeting’s, Disposable Wares and Laminates, Chemicals, Additives, Fillers and reinforcement, Plastic Sheets, Polypropylene, Expanded polystyrene sheet., Acrylonitrile butadiene styrene., Acrylic Poly Carbonate, Polyurethane, Polyvinyl chloride (PVC).Form, Cast Polypropylene Film. Polyster Film, Biaxially Oriented Polypropylene., Metalizing, Printing and packing Material and all other plastic materials of all kinds that may be in existence or may be developed in future.

5. To carry on the business of manufactures, dealers, agents, distributors, importers and exporters plastic processing machinery, dies, moulds, spares, components.

6. To carry on the business of manufactures, dealers, agents, distributors, importers, and exporters of all types of plastics, Raw materials for plastics and packaging materials.

7. To carry on the business of engineers, consultants, know-how suppliers, contractors for plastic and packaging processing industries. 

BUSINESS SEGMENTS / PRODUCTS:

Pankaj Polypack provides individuals; organizations and direct consumers with Polymers related manufactured products and services. 

The Board of Directors of the company at their meeting held on 1st June 2011 Passed a resolution for the scheme of arrangement under section 391 to 394 of the Companies Act, the scheme has been approved by the shareholders of Pankaj Polymers Limited and the Pankaj Polypack Limited, further the Scheme has been sanctioned by Honorable High court of Andhra Pradesh with appointed date as 1st April 2011, the certified copy of Scheme has been filed with Registrar of Companies, Andhra Pradesh, Hyderabad on 1st February 2012. accordingly as per the sanctioned scheme Pankaj Polymers Limited transferred  its PP SHEETS /PP DISPOSABLE WARES Business to M/s Pankaj Polypack Limited along with  all the assets, Liabilities, work force and orders.
CHANGE IN MEMORANDUM OF ASSOCIATION SINCE THE COMPANY’S INCEPTION:

	DATE
	PARTICULARS

	08.02.2011
	Increase of Authorised Capital from Rs. 1,00,000 divided into 10000 Equity Shares of Rs. 10 each to Rs. 10,00,000 divided into Rs. 100000 equity shares of Rs. 10/- each

	09.02.2011
	The name of the Company be changed from Pankaj Polypack Private Limited into Pankaj Polypack Limited on conversion from Private Limited to Public Limited Company.

	07.01.2012
	Increase of Authorised Capital from Rs. 10,00,000 divided into Rs. 100000 equity shares of Rs. 10/- each to Rs. 3,50,00,000 divided into Rs. 3500000 equity shares of Rs. 10/- each


GROUP COMPANIES :

1. PANKAJ POLYMERS LIMITED
Pankaj Polymers Limited was incorporated on 24th June, 1992 The Main objects of the Company is to carry on the business of  HDPE / WOVEN Sacks , PP disposable/ PP sheets and Plastic Moulded industrial Accessories in India and elsewhere.

The Board of Directors

	S.NO
	NAME OF THE DIRECTOR
	DATE OF APPOINTMENT
	DESIGNATION

	1
	PANKAJ GOEL
	24.06.1992
	MANAGING DIRECTOR

	2
	PARAS GOEL
	22.06.1998
	JOINT MANAGING DIRECTOR

	3
	BABURAM GOEL
	30.01.2006
	DIRECTOR

	4
	TAMMA PRASAD REDDY
	24.03.2003
	INDEPENDENT DIRECTOR

	5
	ISHOO NARANG
	31.08.1998
	INDEPENDENT DIRECTOR

	6
	MANOHAR RAMAWAT
	08.08.2011
	INDEPENDENT DIRECTOR


The Shareholding Pattern of the Company as on date is:

	S.No
	Category
	No.of Shares
	Holding(%)

	A
	Promoter’s Holding
	
	

	
	Individuals / HUF
	1731523
	31.23%

	
	Bodies Corporate
	987817
	17.82%

	
	Sub –Total
	2719340
	49.05%

	B
	Non- Promoter’s Holding
	
	

	
	Non- Institutions
	
	

	
	Bodies Corporate
	1420980
	25.38%

	
	Individuals holding nominal share capital upto Rs. 1 Lakhs
	898609
	16.21%

	
	Individuals holding nominal share capital in excess of Rs. 1 Lakhs
	494176
	8.91%

	
	NRI/ OCB’s
	9230
	0.17%

	
	Clearing Members
	1565
	0.03%

	
	Sub-Total
	2824560
	50.95%

	
	Total
	5543900
	100.00


Financial performance of PPL

The Operating results of Pankaj Polymers Limited for the FY 2008-09,2009-10 and 2010-11 are as under

Rupees In Lakhs

	Particulars
	As at and for the year ended 

March 31

	
	2009
	2010
	2011

	Sales and other Income
	2552.52
	2474.22
	2647.33

	Profit after Tax
	18.31
	26.77
	21.45

	Equity Capital
	554.39
	554.39
	554.39

	Reserves and Surplus
	410.42
	437.20
	458.65

	Earning per share (Rs)
	0.33
	0.48
	0.39

	Book Value
	17.40
	17.88
	18.27


Share Quotation of PPL

The Equity Shares of Pankaj Polymers limited are Listed on BSE. The details of the highest and lowest price on BSE during the preceding six Months are as follows :-

	Month
	Highest (Rs)
	Lowest (Rs)

	October 2011
	14.00
	8.91

	November 2011
	15.40
	8.90

	December 2011
	10.95
	7.32

	January 2012
	9.90
	7.00

	February 2012
	12.35
	8.56

	March 2012
	10.79
	5.72


(Source BSE Website)

History of Public / Rights issue in Last Three years  
 :       Not Applicable
Whether PPL is a Sick Company or

Under winding up proceedings



:
No

Details of Default in Interest, Principles if any
:
Nil

Details of disciplinary actions by SEBI, 

Stock Exchanges





 : 
 Nil 

2. 
AMAN TUBES PRIVATE LIMITED

Aman Tubes Private Limited was incorporated on 14th March, 2006. The Main Objects of the Company is to carry on the business of manufacturers and traders of steel and all Ferrous & Non Ferrous Metals, Alloys, Aluminium Extruded Products by any process in India and elsewhere.

The Board of Directors
	S.NO
	NAME OF THE DIRECTOR
	DATE OF APPOINTMENT
	DESIGNATION

	1
	BABURAM GOEL
	02.08.2006
	DIRECTOR

	2
	PANKAJ GOEL
	14.03.2006
	DIRECTOR

	3
	PARAS GOEL
	14.03.2006
	DIRECTOR

	4
	RAJA GOEL
	13.04.2006
	DIRECTOR

	5
	NIRAJ GOEL
	20.07.2011
	DIRECTOR


The Shareholding Pattern of Aman Tubes Private Limited as on Date
	S.No
	Category
	No.of Shares
	Holding(%)

	A
	Promoter’s Holding
	
	

	
	Individuals / HUF
	770000
	40.29

	
	Bodies Corporate
	641000
	33.54

	
	Sub –Total
	1411000
	73.83

	B
	Non- Promoter’s Holding
	
	

	
	Non- Institutions
	
	

	
	Bodies Corporate
	500000
	26.17

	
	Individuals holding nominal share capital upto Rs. 1 Lakhs
	0
	0

	
	Individuals holding nominal share capital in excess of Rs. 1 Lakhs
	0
	0

	
	NRI/ OCB’s
	0
	0

	
	Clearing Members
	0
	0

	
	Sub-Total
	500000
	26.17

	
	Total
	1911000
	100.00


Financial performance of AMAN TUBES PRIVATE LIMITED

The Operating results of Aman Tubes Private Limited for the FY 2008-09,

2009-10 and 2010-11 are as under

                                                                  Rupees In Lakhs

	Particulars
	As at and for the year ended 

March 31

	
	2009
	2010
	2011

	Sales and other Income
	367.97
	348.47
	204.68

	Profit after Tax
	21.36
	11.27
	7.75

	Equity Capital
	150.00
	150.00
	191.10

	Reserves and Surplus
	39.66
	42.95
	47.30

	Earning per share (Rs)
	1.42
	0.75
	0.23

	Book Value
	12.64
	12.86
	12.47


The Company’s shares are not listed in any stock exchange.

History of Public / Rights issue in Last Three years  
 :       Not Applicable
Whether ATPL is a Sick Company or

Under winding up proceedings



:
No

Details of Default in Interest, Principles if any
:
Nil

Details of disciplinary actions by SEBI, 

Stock Exchanges





 : 
 Nil

3. PANKAJ CAPFIN PRIVATE LIMITED
Pankaj Capfin Private Limited was incorporated on 01st February, 1996. The Main Objects of the Company is to carry on the Business of advancing loans on the Security of shares stocks gold silver etc. , finance business , bill discounting, bill marketing, making of loans both short term and long term. Company is registered with Reserve bank of India as Non Banking Finance Company (NBFC) with out taking deposits from thepublic. 

The Board of Directors
	S.NO
	NAME OF THE DIRECTOR
	DATE OF APPOINTMENT
	DESIGNATION

	1
	PANKAJ GOEL
	01.02.1996
	DIRECTOR

	2
	BABURAM GOEL
	01.02.1996
	DIRECTOR

	3
	RAJA GOEL
	22.11.2006
	DIRECTOR


The Shareholding Pattern of Pankaj Capfin Private Limited as on date

	S.No
	Category
	No.of Shares
	Holding(%)

	A
	Promoter’s Holding
	
	

	
	Individuals / HUF
	1672300
	38.32

	
	Bodies Corporate
	150000
	3.44

	
	Sub –Total
	1822300
	41.76

	B
	Non- Promoter’s Holding
	
	

	
	Non- Institutions
	
	

	
	Bodies Corporate
	2391000
	54.80

	
	Individuals holding nominal share capital upto Rs. 1 Lakhs
	
	

	
	Individuals holding nominal share capital in excess of Rs. 1 Lakhs
	150000
	3.44

	
	NRI/ OCB’s
	
	

	
	Clearing Members
	
	

	
	Sub-Total
	2541000
	58.24

	
	Total
	4363300
	100.00


Financial performance of PANKAJ CAPFIN  PRIVATE LIMITED

The Operating results of Pankaj Capfin  Private Limited for the FY 2008-09,2009-10 and 2010-11 are as under

Rupees In Lakhs

	Particulars
	As at and for the year ended 

March 31

	
	2009
	2010
	2011

	Sales and other Income
	9.88
	7.66
	12.00

	Profit after Tax
	2.63
	2.85
	4.68

	Equity Capital
	380.33
	400.00
	400.00

	Reserves and Surplus
	101.60
	104.45
	109.14

	Earning per share (Rs)
	0.07
	0.07
	0.12


The Company’s shares are not listed in any stock exchange.
History of Public / Rights issue in Last Three years  
 :       Not Applicable
Whether PCPL is a Sick Company or

Under winding up proceedings



:
No

Details of Default in Interest, Principles if any
:
Nil

Details of disciplinary actions by SEBI, 

Stock Exchanges





 : 
 Nil

4. PANKAJ TUBES PRIVATE LIMITED
Pankaj Tubes Private Limited was incorporated on 28th January, 1982. The Main Objects of the Company is to carry on the business of manufacturing of all kinds of pipes, tubes including conduit pipes, lancing tubes, stay tubes, hydraulic and all kinds of pipes.

The Board of Directors

	S.NO
	NAME OF THE DIRECTOR
	DATE OF APPOINTMENT
	DESIGNATION

	1
	PARAS GOEL
	22.11.2006
	DIRECTOR

	2
	RAJA GOEL
	24.07.1997
	DIRECTOR


The Shareholding Pattern of Pankaj Tubes Private Limited as on date:

	S.No
	Category
	No.of Shares
	Holding(%)

	A
	Promoter’s Holding
	
	

	
	Individuals / HUF
	149930
	49.97

	
	Bodies Corporate
	150000
	50.00

	
	Sub –Total
	299930
	99.97

	B
	Non- Promoter’s Holding
	
	

	
	Non- Institutions
	
	

	
	Bodies Corporate
	0
	0

	
	Individuals holding nominal share capital upto Rs. 1 Lakhs
	0
	

	
	Individuals holding nominal share capital in excess of Rs. 1 Lakhs
	70
	0.03

	
	NRI/ OCB’s
	0
	0

	
	Clearing Members
	0
	0

	
	Sub-Total
	70
	0.03

	
	Total
	300000
	100.00


Financial performance of PANKAJ TUBES PRIVATE LIMITED

The Operating results of Pankaj Tubes Private Limited for the FY 2008-09, 2009-10 and 2010-11 are as under

Rupees In Lakhs

	Particulars
	As at and for the year ended 

March 31

	
	2009
	2010
	2011

	Sales and other Income
	0.014
	0.91
	0.014

	Profit after Tax
	-0.15
	0.64
	-0.14

	Equity Capital
	30.00
	30.00
	30.00

	Reserves and Surplus
	16.07
	16.71
	16.57

	Earning per share (Rs)
	0
	0.21
	0


The Company’s shares are not listed in any stock exchange.

History of Public / Rights issue in Last Three years  
 :       Not Applicable
Whether PTPL is a Sick Company or

Under winding up proceedings



:
No

Details of Default in Interest, Principles if any
:
Nil

Details of disciplinary actions by SEBI, 

Stock Exchanges





 : 
 Nil

5 JAYA POLYWEAR PRIVATE LIMITED
Jaya Polywear Private Limited was incorporated on 03rd September, 2003. The Main Objects of the Company is to carry on the business of all types of plastic and EVA Footwear’s like shoes, boots etc. in India and elsewhere.

The Board of Directors

	S.NO
	NAME OF THE DIRECTOR
	DATE OF APPOINTMENT
	DESIGNATION

	1
	PARAS GOEL
	29.12.2006
	DIRECTOR

	2
	NIRAJ GOEL
	11.02.2004
	DIRECTOR


The Shareholding Pattern of Jaya Polywear  Private Limited as on date:

	S.No
	Category
	No.of Shares
	Holding(%)

	A
	Promoter’s Holding
	
	

	
	Individuals / HUF
	396500
	29.44

	
	Bodies Corporate
	550000
	40.84

	
	Sub –Total
	946500
	70.28

	B
	Non- Promoter’s Holding
	
	

	
	Non- Institutions
	
	

	
	Bodies Corporate
	400000
	29.72

	
	Individuals holding nominal share capital upto Rs. 1 Lakhs
	0
	0

	
	Individuals holding nominal share capital in excess of Rs. 1 Lakhs
	0
	0

	
	NRI/ OCB’s
	0
	0

	
	Clearing Members
	0
	0

	
	Sub-Total
	
	

	
	Total
	1346500
	100.00


Financial performance of JAYA POLYWEAR  PRIVATE LIMITED

The Operating results of Jaya Polywear  Private Limited for the FY 2008-09,2009-10 and 2010-11 are as under

Rupees In Lakhs

	Particulars
	As at and for the year ended 

March 31

	
	2009
	2010
	2011

	Sales and other Income
	15.56
	13.30
	3.07

	Profit after Tax
	-36.40
	-72.65
	-15.84

	Equity Capital
	128.40
	134.65
	134.65

	Reserves and Surplus
	0.00
	16.88
	16.88

	Earning per share (Rs)
	0.00
	0.00
	0.00


The Company’s shares are not listed in any stock exchange.

History of Public / Rights issue in Last Three years  
 :       Not Applicable
Whether JPPL is a Sick Company or

Under winding up proceedings



:
No

Details of Default in Interest, Principles if any
:
Nil

Details of disciplinary actions by SEBI, 

Stock Exchanges





 : 
 Nil

6.
PANKAJ POLYTEC PRIVATE LIMITED
Pankaj Polytec Private Limited was incorporated on 02nd May, 2011. The Main Objects of the Company is to carry on the business of manufacturers of all types of plastics such as Woven Sacks, Monofilament Yarn, Polyester Yarn Ropes Twins and dies, moulds, spares, components.
The Board of Directors 

	S.NO
	NAME OF THE DIRECTOR
	DATE OF APPOINTMENT
	DESIGNATION

	1
	PANKAJ GOEL
	12.04.2011
	DIRECTOR

	2
	PARAS GOEL
	12.04.2011
	DIRECTOR

	3
	NIRAJ GOEL
	15.04.2011
	DIRECTOR


Share Holding Pattern of Pankaj Polytec Private Limited as on the date

	S.No
	Category
	No.of Shares
	Holding(%)

	A
	Promoter’s Holding
	
	

	
	Individuals / HUF
	337000
	12.85

	
	Bodies Corporate
	2285000
	87.15

	
	Sub –Total
	2622000
	100.00

	B
	Non- Promoter’s Holding
	
	

	
	Non- Institutions
	0
	0

	
	Bodies Corporate
	0
	0

	
	Individuals holding nominal share capital upto Rs. 1 Lakhs
	0
	0

	
	Individuals holding nominal share capital in excess of Rs. 1 Lakhs
	0
	0

	
	NRI/ OCB’s
	0
	0

	
	Clearing Members
	0
	0

	
	Sub-Total
	0
	0

	
	Total
	2622000
	100.00


The Company’s shares are not listed in any stock exchange.

History of Public / Rights issue in Last Three years  
 :       Not Applicable
Whether PPTPL is a Sick Company or

Under winding up proceedings



:
No

Details of Default in Interest, Principles if any
:
Nil

Details of disciplinary actions by SEBI, 

Stock Exchanges





 : 
 Nil

7.
PANKAJ STRIPS PRIVATE LIMITED
Pankaj Strips Private Limited was incorporated on 09th June, 1998. The Main Objects of the Company is to carry on the business of manufacturer of all of plastics such as woven sacks, mona filament yarn, polyster yarn, polypropylene yarn, ropes, twins and other industrial items or rubber goods in India and elsewhere.
The Board of Directors

	S.NO
	NAME OF THE DIRECTOR
	DATE OF APPOINTMENT
	DESIGNATION

	1
	RAJA GOEL
	09.06.1998
	DIRECTOR

	2
	PANKAJ GOEL
	15.11.2005
	DIRECTOR


The Shareholding Pattern of Pankaj Strips Private Limited as on date

	S.No
	Category
	No.of Shares
	Holding(%)

	A
	Promoter’s Holding
	
	

	
	Individuals / HUF
	660040
	45.05

	
	Bodies Corporate
	535000
	36.51

	
	Sub –Total
	1195040
	81.56

	B
	Non- Promoter’s Holding
	
	

	
	Non- Institutions
	
	

	
	Bodies Corporate
	250000
	17.06

	
	Individuals holding nominal share capital upto Rs. 1 Lakhs
	
	

	
	Individuals holding nominal share capital in excess of Rs. 1 Lakhs
	20000
	1.38

	
	NRI/ OCB’s
	0
	0

	
	Clearing Members
	0
	0

	
	Sub-Total
	270000
	18.44

	
	Total
	1465040
	100.00


Financial performance of PANKAJ STRIPS  PRIVATE LIMITED

The Operating results of Pankaj Strips  Private Limited for the FY 2008-09,2009-10 and 2010-11 are as under

Rupees In Lakhs

	Particulars
	As at and for the year ended 

March 31

	
	2009
	2010
	2011

	Sales and other Income
	2.22
	2.20
	2.20

	Profit after Tax
	1.59
	1.37
	-15.75

	Equity Capital
	146.50
	146.50
	146.50

	Reserves and Surplus
	0
	0
	0

	Earning per share (Rs)
	0.11
	0.09
	0


The Company’s shares are not listed in any stock exchange.

History of Public / Rights issue in Last Three years  
 :       Not Applicable
Whether PSPL is a Sick Company or

Under winding up proceedings



:
No

Details of Default in Interest, Principles if any
:
Nil

Details of disciplinary actions by SEBI, 

Stock Exchanges





 : 
 Nil

MANAGEMENT:

As per the Articles of Association of the Company, the Company shall not have less than 3 Directors and not more than 12 Directors.

Board of Directors as on date
	S.No
	Name , Age Designation, Father Name, Address, Occupation
	Other Directorships

	1
	Shri Niraj Goel

Age: 38 years

Designation : Promoter-Managing Director

Father Name: Baburam Goel

Address: 8-2-579/A/1, Road No.7, Banjara Hills, Hyderabad-500034

Occupation : Business
	1.Pankaj Polytec Private Limited

  2.Jaya Polywear Private Limited

3.Pankaj Hospitality And Events Private Limited

4.Aman Tubes Private Limited



	2
	Shri Pankaj Goel

Age: 44 years

Designation: Promoter-Director

Father Name: Baburam Goel

Address: 8-2-579/A/1, Road No.7, Banjara Hills, Hyderabad-500034

Occupation : Business
	1.Pankaj Capfin Private Limited

2.Pankaj Strips Private Limited

3.Aman Tubes Private Limited

4.Dhanalakshmi Plastics Private Limited

5.Pankaj Polytec Private Limited

6.Pankaj Hospitality And Events Private Limited

	3
	Shri Raja Goel

Age: 33 years

Designation: Promoter-Director

Father Name: Baburam Goel

Address: 8-2-206 , Road No.3, Phase II, Filmnagar, Hyderabad

Occupation : Business
	1.Pankaj Tubes Private Limited

2.Pankaj Strips Private Limited

3.Aman Tubes Private Limited

4.Pankaj Capfin Private Limited



	4.
	Shri Manoj Kumar Dugar

Age: 49 years

Designation : Independent Director

Father Name: Chandanmal Dugar

Address: 1-8-155/6 and 6A/301, Marc Residency, PG Road, Secunderabad-500003

Occupation : Business
	1. Dugar Polymers Limited 

2. Welset Polypack Private Limited

3.Ayushman Merchants Private Limited

4.Ayusham Eco-Products Private Limited

5. Indpark MSME ( Pramukh) Private Limited

	5.
	Shri P V R Iyyengar

Age: 64 years

Designation: Independent Director

Father Name: P V Seshacharyulu

Address: P No. 41, D.No. 16-2-741/25, Andhra Bank Staff Colony, Asmangadh, Dilshuknagar, Hyderabad-500036

Occupation:  Practicing Chartered Accountant
	NIL

	6.
	Shri Sandeep Gupta

Age: 43 years

Designation: Independent Director

Father Name: Sajanand Gupta

Address: 106, Amar Apartments, P.G. Road, Secunderabad-500003

Occupation:  Business
	NIL


BRIEF PROFILE OF THE DIRECTORS:

1. SHRI NIRAJ GOEL
SHRI NIRAJ GOEL, age about 38 years is a B. Com Graduate and engaged in the business of PP Disposable and PP Sheets from last 15 years. He got 14 years of experience in General Business Administration and Marketing. He is also a Director in other group companies.

2. SHRI PANKAJ GOEL

SHRI PANKAJ GOEL, aged about 44 years is B.Com Graduate and engaged in the business of Plastic Industry from last 25 years. He is well experienced and well known in this industry.
Shri Pankaj Goel is also a Managing Director of M/s. Pankaj Polymers Limited a well known manufacturing company of HDPE Bags, PP Sheets/ PP Disposable Wares and Plastic Moulded Industrial Accessories.

3. SHRI RAJA GOEL
SHRI RAJA GOEL, age about 33 years is a B.Com Graduate and engaged in the business of PP Disposable Wares from last 10 years. He is well experienced in the field of Marketing and Administration. He is also working as a Director in other group companies.

4. SHRI MANOJ KUMAR DUGAR

SHRI MANOJ KUMAR DUGAR aged about 48 years is B.Com. Graduate. He is the Promoter Director of Dugar Polymers Ltd. He got nearly 25 years experience in the field of Marketing and Administration. He is well known industrialist in the market and also working as Director in other Companies. He has a non executive role in the board of directors and provides the benefit of experience in corporate governance, ethical issues and provides the link between the independent non executive directors and the rest of the board of directors of the company.

5. SHRI P V R IYYENGAR
SHRI P V R IYYENGAR, age about 64 years is a Qualified Chartered Accountant. He got nearly 40 years experience in Accounts and Administration. He is a Practicing Chartered Accountant well versed with all accounting policies and other acts. He is represented in the audit, remuneration committee of the Company being independent director.

6. SHRI SANDEEP GUPTA

SHRI SANDEEP GUPTA, aged about 43 years is B.Com. Graduate. He is well experienced in the field of Manufacturing and Retailing business. He got nearly 20 years experience in Marketing and Administration. He is coopted on to the various audit, remuneration committees of the Company
COMPENSATION TO MANAGING DIRECTOR:

Shri Niraj Goel has been appointed as Managing Director of the Company w.e.f 01st January, 2012 on the terms and conditions approved by the members of Pankaj Polypack Limited in the extraordinary general meeting held on 07th January, 2012 with a  gross remuneration of Rs. 50,000/- per month 

CORPORATE GOVERNANCE:

The provisions of the listing agreement to be entered into with the Stock Exchanges with respect to corporate governance will be applicable to Pankaj Polypack Limited immediately upon the listing of its Equity Shares on the Bombay Stock Exchanges. 

Pankaj Polypack Limited board consists of 6 Directors, out of which 3 Directors are Independent Directors. To comply with the requirements of Clause 49 of the listing agreement to be entered into with the Bombay Stock Exchange, PPPL has appointed the requisite independent directors to its Board and has also constituted the Audit Committee, Shareholders/ Investor Grievance Committee and Remuneration Committee.

Composition of Committees
Audit Committee:

1. Shri P V R Iyyengar



Chairman

2. Shri Manoj Kumar Dugar


Member

3. Shri Sandeep Gupta



Member

Shareholders/ Investor’s Grievance Committee
1. Shri Niraj Goel




Chairman

2. Shri Pankaj Goel




Member

3. Shri Manoj Kumar Dugar


Member

Remuneration Committee
1. Shri P V R Iyyengar



Chairman

2. Shri Manoj Kumar Dugar


Member

3. Shri Sandeep Gupta



Member

The role, powers, scope of functions and duties of the Audit Committee, Shareholders/ Investor’s Grievance Committee and Remuneration Committee are as per the applicable provisions of the Companies Act, 1956 and Clause 49 of the Listing Agreement.
Changes in Board of Directors since the Company/s inception
	Name of the Director
	Date of Appointment
	Date of Resignation
	Remarks

	Shri Pankaj Goel
	07.02.2011
	NA
	First Director of the Company

	Shri Raja Goel
	07.02.2011
	NA
	First Director of the Company

	Shri Ishoo Narang
	08.02.2011
	07.01.2012
	Appointed as Additional Director of the Company and resigned since 07.01.2012 

	Shri Niraj Goel
	20.05.2011
	NA
	Appointed as Additional Director of the Company and after that with approval of the members of the Company appointed as Managing Director of the Company w.e.f. 01.01.2012

	Shri Manoj Kumar Dugar
	07.01.2012
	NA
	Appointed as Additional Director (Independent) of the Company w.e.f. 12.01.2012

	Shri P V R Iyyengar
	07.01.2012
	NA
	Appointed as Additional Director (Independent) of the Company.

	Shri Sandeep Gupta
	07.01.2012
	NA
	Appointed as Additional Director (Independent) of the Company w.e.f. 12.01.2012


Date of expiration of current term of office of Directors:

Shri Manoj Kumar Dugar, Shri P V R Iyyengar and Shri Sandeep Gupta have been appointed as Additional Directors and hold office till the conclusion of ensuing Annual General Meeting of the Company.

Shri Niraj Goel term of Managing Director expires on 31.12.2015.
SHAREHOLDING OF DIRECTORS

	Name of Director
	No. of Shares as on date

	Shri Niraj Goel
	NIL

	Shri Pankaj Goel
	10000

	Shri Raja Goel
	5000

	Shri Manoj Kumar Dugar
	NIL

	Shri P V R Iyyengar
	NIL

	Shri Sandeep Gupta
	NIL


KEY MANAGEMENT PERSONNEL

The Company is managed, controlled and directed by the Board of Directors assisted by qualified professionals, with vast experience in the field of production / management/ finance / marketing and corporate laws. 

EMPLOYEES
At Registred office 

At factory Located at Gandhinagar, Bala nagar, Hyderabad

PROMOTERS
The Promoters of the Pankaj Polypack limited is Shri Pankaj Goel, Shri Raja Goel and Shri Niraj Goel and their family members.

Shareholding of Pankaj Polypack Promoters (Pre Merger)

	S.No
	Name of the Shareholder
	No. of Shares
	Shares as a percentage of total number of Shares

	1.
	Pankaj Goel
	10000
	20%

	2
	Raja Goel
	5000
	10%

	3
	Baburam Goel
	10000
	20%

	4
	Paras Goel
	10000
	20%

	5
	Kanchan Goel
	5000
	10%

	6
	Nita Goel
	5000
	10%

	7
	Manju Goel
	5000
	10%

	
	  TOTAL
	50000
	100.00


Shareholding Pattern as on the date (Post Merger)
	S.No
	Category
	No.of Shares
	Holding (%)

	A
	Promoter’s Holding
	
	

	
	Individuals
	
	

	1
	Baburam Goel
	126058
	4.10%

	2
	Pankaj Goel
	108550
	3.53%

	3
	Paras Goel
	108191
	3.52%

	4
	Raja Goel
	110330
	3.59%

	5
	Nita Goel
	90416
	2.94%

	6
	Manju Goel
	123208
	4.00%

	7
	Kanchan Goel
	104712
	3.40%

	
	Sub Total
	771465
	25.07

	
	Bodies Corporate
	
	

	1
	Pankaj Tubes Private Limited
	14666
	0.48%

	2
	Pankaj Capfin Private Limited
	274007
	8.90%

	3
	Pankaj Strips Private Limited
	122916
	3.99%

	4
	Pankaj Polymers Limited
	717540
	23.32%

	
	Sub Total
	1129129
	36.69%

	
	Total Promoters Holding
	1900594
	61.76

	B
	Non Promoter’s Holding
	
	

	
	Non Institutions
	
	

	
	Bodies Corporate
	560517


	18.21

	
	Individuals holding nominal share capital  upto Rs. 1 Lakh
	511672
	16.63

	
	Individuals holding nominal share capital in excess of Rs. 1 lakh
	100218
	3.26

	
	NRI/ OCB’s
	3843
	0.12

	
	Fractional Shares
	656
	0.00

	
	Sub Total
	1176906
	38.24

	C
	Shares Held by custodians against which Depository Receipts have been issued 
	NIL
	NIL

	
	Total (A+B+C)
	3077500
	100


MANAGEMENT DISCUSSION AND ANALYSIS REPORT

(a) Industry Structure & Development
Polypropylene has a wide range of application in packaging, home products, consumer goods, automotive products, industrial products, textile yarns, fibers and fabrics. Polypropylene can be processed into a wide variety of end products using commonly used plastic processing techniques such as injection moulding, blow moulding, extrusion, compression moulding and thermoforming.

Polypropylene is the fourth most popularly consumed thermoplastic in India after LDPE/ LLDPE, HDPE and PVC. It was first produced in India by Indian Petrochemicals Corporation Limited (IPCL) at Baroda in 1978-79.There was a lag of 21 years between India and the first plant commissioned abroad. In spite of this, there has been a healthy growth in consumption of PP over the last decade.

PP is very popular in India in the packaging films and injection moulding sectors. Together these two sectors account for more than 60 % of the total consumption. The share of various processing sectors in PP consumption is film (34%), woven sacks (16%), monofilament & ropes (4%) strapping & sutli (6%), injection moulding (28%) fibre/ filament (8%) and other (4%). Unlike the worldwide consumption pattern of polypropylene, the consumption of PP in India is low in the fibre and filament sectors.
(b)  Opportunities 

The industry has many growth opportunities owing to the wide applicability of Plastic / disposable products. The Demand for companies Products has been constantly on an increase in the market.  

(c)  Threats, Risks & Concerns

Investors should read the Risk Factors mentioned in this Information Memorandum.
The international oil Prices have been constantly increasing leading to fluctuations in raw material prices. 

The threats/ risks for the industry relate to stiff competition throughout and lesser margins. The same can gradually overcome by the industry in view of the wide usage of the PP products and also growing of demand.

(d) Discussion on financial performance with respect to operational performance
The management will focus on the single segment as core business and defiantly will achieve the better operational performance in the coming years. As the Company is incorporated in the year 2011 so the company will commence its operations from this year.
(e) Internal control system and their adequacy

The Company has an internal audit system commensurate with the size and nature of its business. There is a proper and adequate system of internal controls to ensure that all activities are monitored and controlled against unauthorized use or disposition of assets. The Company ensures adherence to all internal control policies and procedures as well as compliance with all regulatory guidelines.

(f) Material developments in Human Resources/ Industrial Relations front, including number of people employed

The Company recognizes the importance and contribution of its employees to the growth and development of the Company. The Company continued to maintain cordial relations with employees and staff.
Cautionary Statements
Statements in Management Discussion and Analysis describing the Company’ objectives, projections, estimates and expectation may be “forward looking” within the meaning of applicable laws and regulations. Actual results might differ materially from those expressed or implied.
OUTSTANDING LITIGATION AND MATERIAL DEVELOPMENTS
This section should be read in compliance with the Section “Risk Factor”

There are no outstanding material litigation against or any disputes, tax liabilities, non payment of statutory dues, overdues to banks/ financial institutions, defaults against banks/ financial institutions, defaults in dues towards any stakeholders of the Company, defaults in creation of full security as per terms of issue/ other liabilities, proceedings initiated for economic/ civil/any other offences ( including past cases where penalties may or may not have been awarded and irrespective of whether they are specified under paragraph (1) of part 1 of Schedule XIII of the Companies Act, 1956) against Pankaj Polypack Limited its Directors , its Promoters and the Group Companies.

No disciplinary action has been taken by SEBI/ Stock Exchanges against Pankaj Polypack Limited its Directors, its Promoters and the Group Companies.

OUTSTANDING LITIGATIONS, DEFAULTS AND MATERIAL DEVELOPMENTS

AGAINST THE COMPANY

In terms of the relevant Clause of the Scheme of Demerger, upon coming into effect of the Scheme, all legal, taxation or any other proceedings (including arbitration) of whatsoever nature by or against the Demerged Company (Pankaj Polymers Limited), whether pending on the effective date shall be continued and enforced by or against the relevant resulting company, after the effective date.

GOVERNMENT APPROVALS

M/S. PANKAJ POLYPACK LIMITED was originally incorporated as a Private Limited Company under the name and style of M/s. Pankaj Polypack Private Limited on 7th day of February, 2011. Later on the Company converted into Public Limited Company on 28.02.2011 and the name of the company changed to M/s. Pankaj Polypack Limited and a fresh certificate of incorporation consequent to change of name is issued by the Registrar of Companies, Andhra Pradesh, Hyderabad. The Corporate Identity Number is U25200AP2011PLC072532
Consequent to vesting of demerged undertaking of M/s. Pankaj Polymers Limited with M/s. Pankaj Polypack Limited, pursuant to the Scheme, all permits ,rights entitlements, industrial and other licences, bids, tenders, letters of intent, expressions of interest, development rights( whether vested or potential and whether under agreements or otherwise), patents, copyrights, approvals, consent, subsidies, tenancies in relation to the offices, or residential properties for the employees, privileges, income tax benefits and exemptions under the Income Tax Act, 1961(or any statutory modification or reenactment thereof for the time being in force), all other rights including sales tax, deferrals and exemptions and other benefits, lease rights, prospecting licenses and surface rights in relation thereto, receivables and liabilities related thereto . licences, powers and facilities of every kind, nature and description whatsoever, provisions and benefits of all agreements, contracts and arrangements, and all other interests in connection with or relating to the business, shall stand transferred to and vested in or shall be deemed to be transferred to and vested in Pankaj Polypack Limited as if the same were originally given or issued to or executed in favour of PPPL, and the rights and benefits under the same shall be available to PPPL.
REGULATORY AND STATUTORY DISCLOSURES:

Authority for the Scheme

The Hon’ble  High Court of Andhra Pradesh at Hyderabad, vide its order dated 26th December, 2012 has approved the Scheme of Arrangement between Pankaj Polymers Limited and Pankaj Polypack Limited and their respective shareholders.

Prohibition by SEBI
Our Company, our directors, any of our Associates or Group Companies, and Companies with which the directors of issuer are associated, as directors or promoters, have not been prohibited from accessing the capital market under any order or directions passed by SEBI

General Disclaimer from the Company 
The Company accepts no responsibility for statements made otherwise than in the Information Memorandum or in the advertisements to be published in terms of Clause 8.3.5.4 of SEBI (DIP) Guidelines, 2000 or any other material issued by or at the instance of the Company and anyone placing reliance on any other source of information would be doing so at his or her own risk

All information shall be made available by Pankaj Polypack limited to the public and investors at large and no selective or additional information would be available for a section of the investors in any manner.

Disclaimer –BSE

As required, a copy of this Information Memorandum has been submitted to BSE. The BSE has vide its letter no. DCS/AMAL/NTP/24(f)/338/2011-12 dated August 10, 2011 has issued No Objection to the said Scheme under Clause 24(f) of the Listing Agreement and by virtue of that approval the BSE’s name in this Information Memorandum has been incorporated on which the Company’s securities are proposed to be listed.

The BSE does not in any manner:

· Warrant, certify or endorse the correctness or completeness of any of the contents of this Information Memorandum; or

· Warrant that this Company’s securities will be listed or will continue to be listed on the BSE; or

· Take any responsibility for the financial or other soundness of this Company; and

· It should not for any reason be deemed or construed to mean that this Information Memorandum has been cleared or approved by the BSE.

Every person who desires to apply for or otherwise acquires any securities of this Company may do so pursuant to independent inquiry, investigation and analysis and shall not have any claim against BSE whatsoever by reason of any loss which may be suffered by such person consequent to or in connection with such subscription/ acquisition whether by reason of anything stated or omitted to be stated herein or for any other reason whatsoever.

Filing

This Information Memorandum has been filed with BSE in due compliance with the directive issued by BSE.

Listing

Applications will be made to BSE for permission to deal in and for an official quotation of the Equity Shares of the Company. The Company has nominated BSE as the Designated Stock Exchange for the aforesaid listing of the shares. The Company has taken steps for completion of necessary formalities for listing and commencement of trading at BSE.

Demat Credit

The Company has executed Agreements with the Depositories i.e. NSDL and CDSL for admitting its securities in demat form and has been allotted ISIN-INE198N01017
Previous rights and public issues if any

The Company has not made any previous public or rights issue since incorporation.

Commission and brokerage on previous issues

Since the Company has not issued shares to the public in the past, no sum has been paid or has been payable as commission or brokerage for subscribing to or procuring or agreeing to procure subscription for any of the Equity Shares since its inception
Companies under the Same Management
There are no companies under the same management within the meaning of erstwhile Section 370 (1B) of the Companies Act other than included in this Information memorandum.

Promise vis-avis performance

Not Applicable, since this is the first time the Company is getting listed on the Stock Exchange.

Outstanding debentures or bonds and redeemable preference shares and other instruments issued by the Issuer Company outstanding
There are no outstanding debentures or bonds and redeemable preference shares and other instruments issued by the Company.

Stock Market Data for Equity shares of the Company

Equity Shares of the Company are not listed on any stock exchange. The Company is seeking approval for listing of its shares through this Information Memorandum.

Disposal of Investor Grievances

The Company has appointed Mr. Niraj Goel as the Compliance Officer and he may be contacted in case of any problems at the following address:

Mr Niraj Goel

Managing Director 

105, 5th Floor, ‘E’ Block
Surya Towers, Sardar Patel Road

Secunderabad-500003

Phone: 040-27897743, 27897744

Fax: 040-27842127

Email: hyd1_pankaj@sancharnet.in
ARTICLES OF ASSOCIATION 
OF

PANKAJ POLY PACK LIMITED 

	1.
	No regulation contained in Table “A” in the First Schedule to Companies Act, 1956 shall apply to this Company but the regulations for the Management of the Company and for the observance of the Members thereof and their representatives shall be as set out in the relevant provisions of the Companies Act, 1956 and subject to any exercise of the statutory powers of the Company with 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 or any re-enactment thereof.

	Table A not to apply.

	2.
	Unless the context otherwise requires words or expressions contained in these regulations shall bear the same meaning as in the Companies Act, 1956 or any statutory modification thereof in force at the date at which these regulations become binding on the Company. 

"Annual General Meeting" means a General Meeting of the members held in accordance with Section 166 of the Act.
"Auditors" means and includes persons appointed as such for the time being by the Company.
Beneficial Owner : ‘Beneficial Owner’ means the beneficial owner as defined in clause (a) of sub-section (1) of Section 2 of the Depositories Act, 1996;

	Interpretation Clause

Annual General 

Meeting

Auditors

Beneficial Owner




	Board

Board Meeting

Capital of the 

Company

Debenture

Depositories Act

Directors

Extra Ordinary

General Meeting

Year and 

Financial Year

General Meeting

In writing and

Written

Member

Month

Office

Paid-up Capital

Persons


	
	“Board” or “Board of Directors” - means a meeting of the Directors or a Committee thereof duly called and constituted, or as the case may be, the Directors assembled at a Board or through such other mode as may be approved under the Act or the Directors of the Company collectively. 

"Board Meeting" means meeting of the Directors duly called and constituted or the requisite number of Directors entitled to pass a Circular Resolution.

"Capital" means the share capital for the time being raised or Authorized to be raised for the purpose of the Company. 

Debenture includes debenture-stock, bonds and any other securities of the Company whether constituting a charge on the assets of the Company or not. Depositories Act : Depositories Act means the Depositories Act, 1996 and any statutory modification thereof for the time being in force;
Depository : Depository means a company formed and registered under the Companies Act, 1956 (I of 1956) and which has been granted a certificate of registration under Section 12(1A) of the Securities Exchange Board of India Act, 1992 (15 of 1992)

"Directors" means the Directors for the time being of the Company or as the case may be the Directors assembled at a Board.

"Extraordinary General Meeting" means a General Meeting (other than an Annual General Meeting) of the Members duly called and constituted and any adjournment thereof.
"Financial Year" shall have the meaning assigned thereto by Section 2(17) of the Act.

"General Meeting" means a meeting of members.

"In writing" and "Written" include printing lithography and other modes of representing or reproducing words in a visible form. 

Member or Shareholder : ‘Shareholder’ or ‘member’ means the duly registered holder, from time to time of the shares of the Company and includes the subscribers to the Memorandum of Association of the Company and also every person holding Equity Shares and/or Preference Shares of the Company as also one whose name is entered as a beneficial owner of the shares in the records of a Depository;

"Month" means a calendar month according to the English style.
"Office" means the registered office for the time being of the Company.
"Paid-up Capital" or "Capital Paid-up" includes capital credited as paid-up.
"Persons" include corporations and firms as well as individuals.



	
	"Register" means all the register’s to be kept in pursuant to the Act.
"Seal" means the common seal for the time being of the Company.
SEBI : ‘SEBI’ means the Securities and Exchange Board of India;
"Secretary" means an individual appointed by the Board to perform the duties of a Company Secretary and includes a temporary or Assistant Company Secretary.
Security : ‘Security’ means such security as may be specified by SEBI from time to time;
"Shares" means the share in the share capital of the Company and includes stock except where a distinction between stock and share is expressed or implied.
"Special Resolution" shall have the meaning assigned to it by Section 189 of the Act.

"The Act" means "The Companies Act 1956" or any statutory modification or re-enactment thereof for the time being in force.

"The Company" or "This Company" means PANKAJ POLY PACK LIMITED. 
The "Managing Director" means the Managing Director for the time being.

"The marginal notes" used in these Articles shall not affect the construction hereof.
"The Registrar" means the Registrar of Companies with whom the Company is registered for the time being.
"These presents" or the Company’s regulations or "The Regulations of the Company" or the "Articles" means these Articles of Association as originally framed or altered from time to time and include the Memorandum of Association where the context so required.
Words importing the masculine gender also include the feminine gender. 

Words importing the singular number include where the context admits or requires the plural number and vice versa.
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	CAPITAL
	

	3.
	a) The Authorized Share Capital of the Company shall be such amount as may be     mentioned in Clause V of Memorandum of Association of the Company from time to time.
b) The minimum paid up Share capital of the Company shall be Rs. 5,00,000/- or such other higher sum as may be prescribed in the Act from time to time. 
	Authorized Capital


	Increase of capital

by the company

and how carried

Into effect.
	4.
	The Company in General Meeting may, from time to time, by an ordinary resolution increase the capital by the creation of new shares, such increase to be of such aggregate amount and to be divided into shares of such respective amounts as the resolution shall prescribe. Subject to the provisions of the Act, any shares of the original or increased capital shall be issued upon such terms and conditions and with such rights and privileges annexed thereto, as the General Meeting, resolving upon the creation thereof, shall direct, and if no direction be given, as the Directors shall determine and in particular, such shares may be issued with a preferential or qualified right to dividends, and in the distribution of the assets of the Company and with a right of voting at General Meetings of the Company in conformity with Section 87 of the Act. Whenever the Capital of the Company has been increased under the provisions of this Article, the Directors shall comply with the provisions of the Act.


	New Capital same as existing capital.
	5.
	Except so far as otherwise provided by the conditions of issue or by these presents, any capital raised by the creation of new shares shall be considered as part of the existing capital, and shall be subject to the provisions herein contained, with reference to the payment of calls and installments, forfeiture, lien, surrender, transfer and transmission, voting and otherwise.


	Power to issue Shares/Securities

Preference shares.
	6.
	Subject to the provisions of the Act and these Articles, the shares/securities (whether Equity or Preference) shall be under the control of the Directors who may allot, forfeit or otherwise dispose of the same to such persons, on such terms and conditions and at such times as Directors think fit either at premium or at par or at discount, and with full power to give any person the option to call for or be allotted shares of any class of the company either at premium or at par or at discount, such option being exercisable at such times and for such consideration as the Board thinks fit.


	Provisions to apply on issue of Redeemable Preference Shares.
	7.
	On the issue of Redeemable Preference Shares under the provision of Article 6 hereof the following provisions shall take effect:-

(a)     No such shares shall be redeemed except out of profits of the Company which would otherwise be available for dividend or out of the proceeds of a fresh issue of shares made for the purpose of redemption.

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

(c)      The premium, if any, payable on redemption shall have been provided for out of the profits of the Company or out of the Company’s share premium account before the shares are redeemed.

(d)     Where any such shares are redeemed otherwise than out of the proceeds of a fresh issue, there shall, out of the profits which would otherwise 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 redeemed and the provisions of the Act relating 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 paid up share capital of the Company.




	8.
	(e)   Subject to the provisions of Section 80 of the Act, the redemption of Preference Shares hereunder may be effected in accordance with the terms and conditions of their issue and in the absence of any specific terms and conditions in that behalf, in such manner as the Directors may think fit.
(1)   The Company may exercise the powers of issuing sweat equity shares conferred by Section 79A of the Act of a class of shares already issued subject to the following conditions:

(a)    the issue of sweat equity shares is authorised by a special resolution             passed by the Company in general meeting;

(b)    the resolution specifies the number of shares, their value and the class or classes of directors or employees to whom such equity shares are to be issued; and

(c)     not less than one year has at the date of issue elapsed since the date on which the Company was entitled to commence business.

(2)     Subject to the provisions of Section 79A and other applicable provisions of the Act and the Rules made thereunder, the Company may issue Sweat Equity Shares if such issue is authorised by a Special Resolution passed by the Company in the general meeting. The Company may also issue shares to employees including its Directors, under Employee Stock Option Scheme (ESOP) or any other scheme, if authorised by a Special Resolution of the Company in general meeting subject to the provisions of the Act and the Rules and applicable guidelines made thereunder, by whatever name called.

	Provisions to apply on issue of Sweat EquityShares.

	9.
	(a)    Pursuant to Section 77A of the Act, the Company may purchase its own shares or other specified securities out of its free reserves or out of its securities premium account or out of the proceeds of an earlier issue other than fresh issue of shares made specifically for buy-back purposes by passing a special resolution in the general meeting of the Company.
(b)      Notwithstanding anything contained in these Articles, the Board of Directors may, when and if thought fit, buy-back such of the Company’s own shares or securities, subject to such limits, upon such terms and conditions and subject to such approvals, as may be permitted under Section 77A of the Companies Act, 1956 and the applicable guidelines and regulations that may be issued in this regard.

	

	10.
	The Company may from time to time by Special Resolution reduce its share capital in the manner Authorised by law and in particular may pay off any paid-up share capital upon the footing that it may be called up again or otherwise and may if and so far as is necessary alter its Memorandum by reducing the amount of its share capital and of its shares accordingly.

	


	
	
	CONSOLIDATION, DIVISION AND SUB-DIVISION



	Consolidation,

division and

Subdivision of

Shares.
	11.
	Subject to the provisions of Section 94 of the Act, the Company in general meeting may, from time to time, sub-divide or consolidate all or any of the share capital into shares of larger amount than its existing share or sub-divide its shares, or any of them into shares of smaller amount than is fixed by the Memorandum; subject nevertheless, to the provisions of clause (d) of sub-section (l) of Section 94; and the resolution whereby any share is sub-divided, may determine that, as between the holders of the share resulting from such sub-division one or more of such shares shall have some preference or special advantage as regards dividend, capital or otherwise over or as compared with the others or other.  Subject as aforesaid the Company in general meeting may also cancel shares which 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.



	
	
	MODIFICATION OF CLASS RIGHTS



	Modification of 

Rights.

New issue of

Shares not to affect

rights attached to

existing shares of 

that class.
	12.
	(a)    If at any time the share capital, by reason of the issue of Preference Shares or otherwise is divided into different classes of shares, all or any of the rights privileges shares, all or any of the rights privileges attached to any class (unless otherwise provided by the terms of issue of the shares of the class) may, subject to the provisions of Section 106 and 107 of the Act and whether or not the Company is being wound-up, be varied, modified or dealt, 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 general meeting of the holders of the shares of that class.  The provisions of these Articles relating to general meetings shall mutatis mutandis apply to every such separate class of meeting.

(b)  The rights conferred upon the holders of the Shares (including Preference Share, if any) of any class issued with preferred or other rights or privileges shall, unless otherwise expressly provided by the terms of the issue of shares of that class, be deemed not to be modified, commuted, affected, abrogated, dealt with or varied by the creation or issue of further shares ranking pari passu therewith.



	Shares at the 

Disposal of the

Directors
	13.
	Subject to the provisions of Section 81 of the Act and these Articles, the shares in the capital of the company for the time being shall be under the control of the Directors who may issue, allot or otherwise dispose of the same or any of them to such persons, in such proportion and on such terms and conditions and either at a premium or at par or (subject to the compliance with the provision of Section 79 of the Act) at a discount and at such time as they may from time to time think fit and with the sanction of the company in the General Meeting to give to any person or persons the option or right to call for any shares either at par or premium during such time and for such consideration as the Directors think fit, and may issue and allot shares in the capital of the company on payment in full or part of any property sold and transferred or for any services rendered to the company in the conduct of its business and any shares which may so be allotted may be issued as fully paid up shares and if so issued, shall be deemed to be fully paid shares. Provided that option or right to call of shares shall not be given to any person or persons without the sanction of the company in the General Meeting.




	14.
	(1)   Where at any time after the expiry of two years from the formation of the company or at any time after the expiry of one year from the allotment of shares in the company made for the first time after its formation, whichever is earlier, it is proposed to increase the subscribed capital of the company by allotment of further shares then: 

(a) such further 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 capital paid up on those shares at that date;

(b) such offer aforesaid shall be made by a notice specifying the number of shares offered and limiting a time not being less than thirty days from the date of the offer within which the offer if not accepted, will be deemed to have been declined;

(c)  the offer aforesaid shall be deemed to include a right exercisable by the person concerned to renounce the shares offered to him or any of them in favor of any other person and the notice referred to in sub clause (b)  shall contain a statement of this right; 

(d) after the expiry of the time specified in the notice aforesaid, or on receipt of earlier intimation from the person to whom such notice is given that he declines to accept the shares offered, the Board of Directors may dispose off them in such manner as they think most beneficial to the company.

(2)  Notwithstanding anything contained in sub-clause (1) the further shares aforesaid may be offered to any persons (whether or not those persons include the persons referred to in clause (a) of sub-clause (1) hereof) in any manner whatsoever:

(a) if a special resolution to that effect is passed by the company in General  Meeting, or

(b)  where no such resolution is passed, if the votes cast (whether on a show of hands or on a pool as the case may be) in favour of the proposal contained in the resolution moved in that general meeting (including the casting vote, if any, of the Chairman) by members who, being entitled so to do, vote in person, or where proxies are allowed, by proxy, exceed the votes, if any, cast against the proposal by members, so entitled and voting and the Central Government is satisfied, on an application made by the Board of Directors in this behalf, that the proposal is most beneficial to the company.


	Further Issue of

Shares.


	
	
	(3)    Nothing in sub-clause (c) of (1) hereof shall be deemed:

(a)   to extend the time within which the offer should be accepted; or 

(b)    to authorize any person to exercise the right of renunciation for a second time, on the ground that the person in whose favour the renunciation was first made has declined to take the shares comprised in the renunciation.

(4)    Nothing in this Article shall apply to the increase of the subscribed capital of the  company caused by the exercise of an option attached to the debenture issued  by the company:

(i) to convert such debentures or loans into shares in the company; or

(ii) to subscribe for shares in the company.

PROVIDED THAT the terms of issue of such debentures or the terms of such loans include a term providing fro such option and such term:

(a)    either has been approved by the Central Government before the issue of the debentures or the raising of the loans or is in conformity with Rules, if any, made by that Government in this behalf; and  

(b)   in the case of debentures or loans other than debentures issued to, or  loans obtained from Government or any institution specified by the Central Government in this behalf, has also been approved by a special resolution passed by the company in General Meeting before the issue of the debenture or raising of the loans.

(5)   In addition to and without derogating from the powers for that purpose conferred on the Board under Article 13 the Company in General Meeting may, subject to the provisions of Section 81 of the Act, determine that any shares (whether forming part of the original capital or of any increased capital of the company) shall be offered to such persons (whether members or not) in such proportion and on such terms and conditions and either (subject to compliance with the provisions of Section 78 and 79 of the Act) at a premium or at par or at a discount as the meeting shall determine and with full power to give any person (whether a member or not) the option of any class of the Company either (subject to compliance with the provisions of Section 78 and 79 of the Act) at a premium or at par or at a discount such option being exercisable at such time sand for such consideration 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.


	Shares should be

numbered progressively

and no share to be

subdivided.
	15.
	The shares in the capital shall be numbered progressively according to their several denominations, and except in the manner hereinbefore mentioned no share shall be sub-divided.  Every forfeited or surrendered share shall continue to bear the number by which the same was originally distinguished.




	16.
	An application signed by or on behalf of an applicant for shares in the Company, followed by an allotment of any share therein, shall 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 on the Register shall for the purposes of these Articles, be a Member.


	Acceptance of 

Shares

	17.
	Subject to the provisions of the Act and these Articles, the Directors may allot and issue shares in the Capital of the Company as payment or part payment for any property (including goodwill of any business) sold or transferred, goods or machinery supplied or for services rendered tot eh Company either in or about the formation or promotion of the 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 otherwise than in cash, and if so issued, shall be deemed to be fully paid-up or partly paid –up shares as aforesaid.


	Directors may allot 

Shares as full paid-up.



	18.
	The money (if any) which the Board 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 respect of any shares allotted by them shall become a debt due to and recoverable by the Company from the allottee thereof, and shall be paid by him, accordingly.


	Deposit and call etc. 

to be a debt payable

Immediately



	19.
	Every Member, or his heirs, executors, administrators, or legal representatives, shall pay to the Company the portion of the Capital represented by his share or shares which may, for the time being, remain unpaid thereon, in such amounts at such time or times, and in such manner as the Board shall, from time to time in accordance with the Company’s regulations, require on date fixed for the payment thereof.


	Liability of

Members

	20.
	Shares may be registered in the name of any limited company or other corporate body but not in the name of firm, an insolvent person or a person of unsound mind.


	Registration of

Shares

	
	CERTIFICATES


	

	21.
	(a)  Every member shall be entitled, without payment, to one or more certificates     in marketable lots, for all the shares of each class or denomination registered in his name, or if the Directors so approve (upon paying such fee as the Directors so time determine) to several certificates, each for one or more of such shares and the company shall complete and have ready for delivery such certificates within three months from the date of allotment, unless the conditions of issue thereof otherwise provide, or within two months of the receipt of application for registration of transfer, transmission, sub-division, consolidation or renewal of any of its shares as the case may be. Every certificate of shares shall be under the seal of the company and shall specify the number and distinctive numbers of shares in respect of which it is issued and amount paid up thereon and shall be in such form as the directors may prescribe and approve, provided that in respect of a share or shares held jointly by several persons, the company shall not be bound  to issue more than one certificate and delivery of a certificate of shares to one of several joint holders shall be sufficient delivery to all such holder.   Such certificate  shall be issued only in pursuance of a resolution passed by the Board and on surrender to the 


	Limitation of Time for Issue of Certificates


	
	
	       Company of its letter of allotment or its fractional coupons of requisite value, save in cases of issues against letter of acceptance or of renunciation or in cases of issue of bonus shares.  Every such certificate shall be issued under the seal of the Company, which shall be affixed in the presence of two Directors or persons acting on behalf of the Directors under a duly registered power of attorney and the Secretary or some other person appointed by the Board for the purpose and two Directors or their attorneys and the Secretary or other person shall sign the share certificate, provided that if the composition of the Board permits of it, at least one of the aforesaid two Directors shall be a person other than a Managing or a whole-time Director.  Particulars of every share certificate issued shall be entered in the Register of Members against the name of the person to whom it has been issued, indicating the date of issue.

(b)   Any two or more joint allottees of shares shall, for the purpose of this Article, be treated as a single member, and the certificate of any shares which may be the subject of joint ownership, may be delivered to anyone of such joint owners on behalf of all of them.  For any further certificate the Board shall be entitled, but shall not be bound, to prescribe a charge not exceeding Rupee One.  The Company shall comply with the provisions of Section 113 of the Act.

(c)  A Director may sign a share certificate 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.



	Issue of new

certificates in place

of one defaced,

lost of destroyed


	22.
	If any certificate be worn out, defaced, mutilated or torn or if there be no further space on the back thereof for endorsement of transfer, then upon production and surrender thereof to the Company, a new Certificate may be issued in lieu thereof, and if any certificate lost or destroyed then upon proof thereof to the satisfaction of the company and on execution of such indemnity as the company deem adequate, being given, a new Certificate in lieu thereof shall be given to the party entitled to such lost or destroyed Certificate.  Every Certificate under the Article shall be issued without payment of fees if the Directors so decide, or on payment of such fees (not exceeding Rs.2/- for each certificate) as the Directors shall prescribe.  Provided that no fee shall be charged for issue of new certificates in replacement of those which are old, defaced or worn out or where there is no further space on the back thereof for endorsement of transfer.

Provided that notwithstanding what is stated above the Directors shall comply with such Rules or Regulation or requirements of any Stock Exchange or the Rules made under the Act or the rules made under Securities Contracts (Regulation) Act, 1956, or any other Act, or rules applicable thereof in this behalf.

The provisions of this Article shall mutatis mutandis apply to debentures of the Company.




	23.
	(a)  If any share stands in the names of two or more persons, the person first named in the Register shall as regard receipts of dividends or bonus or service of notices and all or any other matter connected with the Company except voting at meetings, and the transfer of the shares, be deemed sole holder thereof but the joint-holders of a share shall be severally as well as jointly liable for the payment of all calls and other payments due in respect of such share and for all incidentals thereof according to the Company’s regulations.

(b)  The Company shall not be bound to register more than three persons as the joint holders of any share.


	The first named

jointholder deemed

sole holder.

Maximum number or

Joint holders.

	24.
	Except as ordered by a Court of competent jurisdiction or as by law required, the Company shall not be bound to recognize any equitable, contingent, future or partial interest in any share, or (except only as is by these Articles otherwise expressly provided) any right in respect of a share other than an absolute right thereto, in accordance with these Articles, in the person from time to time registered as the holder thereof but the Board shall be at liberty at its sole discretion to register any share in the joint names of any two or more persons or the survivor or survivors of them.


	

	25.
	If by the conditions of allotment of any share the whole or part of the amount or issue price thereof shall be payable by installment, every such installment 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.


	

	
	UNDERWRITING AND BROKERAGE


	

	26.
	Subject to the provisions of Section 76 of the Act, the Company may at any time pay a commission to any person in consideration of his subscribing or agreeing, to subscribe (whether absolutely or conditionally) for any shares or debentures in the Company, or procuring, or agreeing to procure subscriptions (whether absolutely or conditionally) for any shares or debentures in the Company but so that the commission shall not exceed the maximum rates laid down by the Act and the rules made in that regard.  Such commission may be satisfied by payment of cash or by allotment of fully or partly paid shares or partly in one way and partly in the other.


	

	27.
	The Company may pay on any issue of shares and debentures such brokerage as may be reasonable and lawful.


	

	
	INTEREST OUT OF CAPITAL


	

	28.
	Where any shares are issued for the purpose of raising money to defray the expenses of the construction of any work or building the provision of any plant, or onshore or offshore rigs, which cannot be made profitable for a lengthy period, the Company may pay interest on so much of that share capital at a rate and subject to the conditions and restrictions provided by Section 208 of the Act and may charge the same to capital as part of the cost of construction of the work or building, or the provision of plant.


	


	
	
	CALLS



	Directors may

make calls


	29.
	(1)   The Board may, from time to time, subject to the terms on which any shares may have been issued and subject to the conditions of allotment, by a resolution passed at a meeting of the Board and not by a circular resolution, make such calls as it thinks fit, upon the Members in respect of all the moneys unpaid on the shares held by them respectively and each Member shall pay the amount of every call so made on him to the persons and at the time and places appointed by the Board.

(2)   A call may be provoked or postponed at the discretion of the Board.

(3)   A call may be made payable by installments.



	Notice of Calls
	30.
	Fifteen days’ notice in writing of any call shall be given by the Company specifying the time and place of payment, and the person or persons to whom such call shall be paid.



	Calls to date

from resolution
	31.
	A call be deemed to have been made at the time when the resolution of the Board of Directors authorising such call was passed and may be made payable by the members whose names appear on the Register of Members on such date or at the discretion of the Directors on such subsequent date as may be fixed by Directors.



	Calls on uniform

basis.
	32.
	Whenever any calls for further share capital are made on shares, such calls shall be made on uniform basis on all shares falling under the same class.  For the purposes of this Article shares of the same nominal value of which different amounts have been paid up shall not be deemed to fall under the same class.



	Directors may

extend time.
	33.
	The Board may, from time to time, at its discretion, extend the time fixed for the payment of any call and may extend such time as to all or any of the members who on account of the resident at a distance or other cause, which the Board may deem fairly entitled to such extension, but no member shall be entitled to such extension save as a matter of grace and favour.



	Calls to carry

Interest.
	34.
	If any Member fails to pay any call due from him on the day appointed for payment thereof, or any such extension thereof as aforesaid, he shall be liable to pay interest on the same from the day appointed for the payment thereof to the time of actual payment at such rate as shall from time to time be fixed by the Board not exceeding 21% per annum but nothing in this Article shall render it obligatory for the Board to demand or recover any interest from any such member.



	Sums deemed 

to be calls.
	35.
	If by the terms of issue of any share or otherwise any amount is made payable at any fixed time or by installments at fixed time (whether on account of the amount of the share or by way of premium) every such amount or installment shall be payable as if it 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 apply to such amount or installment accordingly.




	36.
	On the trial or hearing of any action or suit brought by the Company against any Member or his representatives for the recovery of any money claimed to be due to the Company in respect of his shares, if shall be sufficient to prove that the name of the Member in respect of whose shares the money is sought to be recovered, appears entered on the Register of Members as the holder, at or subsequent to the date at which the money is sought to be recovered is alleged to have become due on the share in respect of which such money is sought to be recovered in the Minute Books: and that notice of such call was duly given to the Member or his representatives used in pursuance of these Articles: and that it shall not be necessary to prove the appointment of the Directors who made such call, nor that a quorum of Directors was present at the Board at which any call was made was duly convened or constituted nor any other matters whatsoever, but the proof of the matters aforesaid shall be conclusive evidence of the debt.


	Proof on trial of 

Suit for money

due on shares.

	37.
	Neither a judgement nor a decree in favour of the Company for calls or other moneys due in respect of any shares nor any part payment or satisfaction thereunder nor the receipt by the Company of a portion of any money which shall from time to time be due from any Member of the Company in respect of his shares, either by way of principal or interest, nor any indulgence granted by the Company in respect of the payment of any such money, shall preclude the Company from thereafter proceeding to enforce forfeiture of such shares as hereinafter provided.


	Judgement, decree,

partial payment not to

proceed for forfeiture.



	38.
	(a)   The Directors may, if they thinks fit, subject to the provisions of Section 92 of the Act, agree to and receive from any Member willing to advance the same, whole or any part of the moneys due upon the shares held by him beyond the sums, actually called for, and upon the amount so paid or satisfied in advance, or so much thereof, as from time to time exceeds the amount of the calls then made upon the shares in respect of 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 provided that money paid in advance of calls shall not confer a right to participate in profits or dividend. The Directors may at any time repay the amount so advanced.

(b) The Members shall not be entitled to any voting rights in respect of the moneys so paid by him until the same would but for such payment, become presently payable.

The provisions of these Articles shall mutatis mutandis apply to the calls on debentures of the company.


	Payments in

anticipation of call

may carry interest.



	
	LIEN


	

	39.
	The Company shall have a first and paramount lien upon all the shares/ debentures (other than fully paid-up shares/debentures) registered in the name of each member (whether solely or jointly with others) and upon the proceeds of sale thereof for all moneys (whether presently payable or not) called or payable at a fixed time in respect of such shares/debentures and no equitable interest in any share shall be created except upon the footing and condition that this Article will have full effect and such lien  shall extend to all 


	Company’s lien on Shares/Debentures 




	
	
	dividends and bonuses from time to time declared in respect of such shares/debentures.  Unless otherwise agreed the  registration  of  a  transfer of  shares/debentures shall operate as a waiver of the Company’s lien if any, on such shares/debentures.  The Directors may at any time declare any shares/debentures wholly or in part to be exempt from the provisions of this clause.



	As to enforcing 

lien by sale.
	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 have arrived and until notice in writing of the intention to sell shall have been served on such member or the person (if any) entitled by transmission to the shares and default shall have been made by him in payment, fulfillment of discharge of such debts, liabilities or engagements for seven days after such notice.  To give effect to any such sale the Board may authorize some person to transfer the shares sold to the purchaser thereof and purchaser shall be registered as the holder of the shares comprised in any such transfer.  Upon any such sale as the Certificates in respect of the shares sold shall stand cancelled and become null and void and of no effect, and the Directors shall be entitled to issue a new Certificate or Certificates in lieu thereof to the purchaser or purchasers concerned.



	Application of

proceeds of sale.
	41.
	The net proceeds of any such sale shall be received by the Company and applied in or towards payment of such part of the amount in respect of which the lien exists as is presently payable and the residue, if any, shall (subject to lien for sums not presently payable as existed upon the shares before the sale) be paid to the person entitled to the shares at the date of the sale.



	
	
	FORFEITURE AND SURRENDER OF SHARES



	If call or installment

Not paid, notice may

be given.


	42.
	If any Member fails to pay the whole or any part of any call or installment or any moneys due to in respect of any shares either by way of principal or interest on or before the day appointed for the payment of the same, the Directors may, at any time thereafter, during such time as the call or installment or any part thereof or other moneys as aforesaid remains 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 shares by transmission, requiring him to pay such call or installment of  such part thereof  or other moneys as remain  unpaid together  with any 

 


	
	interest that may have accrued and all reasonable expenses (legal or otherwise) that may have been accrued by the Company by reason of such non-payment.  Provided that no such shares shall be forfeited if any moneys shall remain unpaid in respect of any call or installment or any part thereof as aforesaid by reason of the delay occasioned in payment due to the necessity of complying with the provisions contained in the relevant exchange control laws or other applicable laws of India, for the time being in force.


	

	43.
	The notice shall name a day (not being less than fourteen days from the date of notice) and a place or places on and at which such call or installment and such interest thereon as the Directors shall determine from the day on which such call or installment ought to have been paid and expenses as aforesaid are to be paid.  The notice shall also state that, in the event of the non-payment at or before the time and at the place or places appointed, the shares in respect of which the call was made or installment is payable, will be liable to be forfeited.


	Terms of notice.



	44.
	If the requirements of any such notice as aforesaid shall not be complied with, every or any share in respect of which such notice has been given, may at any time thereafter but before payment of all calls or installments, interest and expenses, due in respect thereof, be forfeited by resolution of the Board to that effect.  Such forfeiture shall include all dividends declared or any other moneys payable in respect of the forfeited share and not actually paid before the forfeiture.


	On default of 

payment, shares to

be forfeited



	45.
	When any shares have been forfeited, notice of the forfeiture shall be given to the member in whose name it stood immediately prior to the forfeiture, and an entry of the forfeiture, with the date thereof shall forthwith be made in the Register of Members.


	Notice of forfeiture

to a Member



	46.
	Any shares so forfeited, shall be deemed to be the property of the Company and may be sold, re-allotted, 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 in their absolute discretion shall think fit.


	Forfeited shares to

be property of the

Company and may

be sold etc.



	47.
	Any Member whose shares have been forfeited shall notwithstanding the forfeiture, be liable to pay and shall forthwith pay to the Company, on demand all calls, installments, interest and expenses owing upon or in respect of such shares at the time of the forfeiture, together with interest thereon from the time of the forfeiture until payment, at such rate as the Board may determine and the Board may enforce the payment of 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.


	Members still liable 

to pay money owing

at time of forfeiture

and interest.

	48.
	The forfeiture shares shall involve extinction at the time of the forfeiture, of all interest in all claims and demand 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 Articles are expressly saved.


	Effect of forfeiture.




	Evidence of 

Forfeiture.


	49.
	A declaration in writing that the declarant is a Director or Secretary of the Company and that shares in the Company have been duly forfeited in accordance with these articles on a date stated in the declaration, shall be conclusive evidence of the facts therein stated as against all persons claiming to be entitled to the shares.



	Title of purchaser

and allottee of 

forfeited shares.


	50.
	The Company may receive the consideration, if any, given 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 irregularly or invalidity in the proceedings in reference to the forfeiture, sale, re-allotment or other disposal of the shares.



	Cancellation of share

Certificate in respect 

of forfeited shares.
	51.
	Upon any sale, re-allotment or other disposal under the provisions of the preceding Article, the certificate or certificates originally issued in respect of the relative shares shall (unless the same shall on demand by the Company have been previously surrendered 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 duplicate certificate or certificates in respect of the said shares to the person or persons entitled thereto.



	Forfeiture may be

remitted.


	52.
	In the meantime and until any share so forfeited shall be sold, re-allotted, or otherwise dealt with as aforesaid, the forfeiture thereof may, at the discretion and by a resolution of the Directors, be remitted as a matter of grace and favour, and not as was owing thereon to the Company at the time of forfeiture being declared with interest for the same unto the time of the actual payment thereof if the Directors shall think fit to receive the same, or on any other terms which the Director may deem reasonable.



	Surrender of shares.
	53.
	The Directors may, subject to the provisions of the Act, accept a surrender of any share from or by any Member desirous of surrendering on such terms the Directors may think fit.



	
	
	TRANSFER AND TRANSMISSION OF SHARES



	Execution of the instrument of

shares.


	54.
	(a)   The instrument of transfer of any share in or debenture of the Company shall be executed by or on behalf of both the transferor and transferee.

(b)   The transferor shall be deemed to remain a holder of the share or debenture until the name of the transferee is entered in the Register of Members or Register of Debenture holders in respect thereof.



	Instrument of Transfer


	55.
	The instrument of transfer shall be in writing and all the provisions of Section 108 of the Companies Act, 1956 and statutory modifications thereof for the time being shall be duly complied with in respect of all transfers of shares and registration thereof.




	56.
	The Company shall not register a transfer in the Company unless a proper instrument of transfer duly stamped and executed by or on behalf 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 along with the certificate relating to the shares or if no such share certificate is in existence along with the letter of allotment 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 behalf of the transferor and by or on behalf of the transferee has been lost, the Company may register the transfer on such terms as to indemnity as the Board may think fit, provided 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.


	Transfer not to be 

registered except on production of instrument of transfer.



	57.
	Subject to the provisions of Section 111A of the Act, these Articles and other applicable provisions of the Act or any other law for the time being in force, the Board may refuse whether in pursuance of any power of the company under these Articles or otherwise to register the transfer of, or the transmission by operation of law of the right to, any shares or interest of a Member in or debentures of the Company. The Company shall within one month from the date on which the instrument of transfer, or the intimation of such transmission, as the case may be, was delivered to Company, send notice of the refusal to the transferee and the transferor or to the person giving intimation of such transmission, as the case may be, giving reasons for such refusal. Provided that the registration of a transfer shall not be refused on the ground of the transferor being either alone or jointly with any other person or persons indebted to the Company on any account whatsoever except where the Company has a lien on shares. Transfer of shares/debentures in whatever lot shall not be refused.


	Directors may refuse 

to register transfer.



	58.
	If the Company refuses to register the transfer of any share or transmission of any rights therein, the Company shall within one month 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 there upon the provisions of Section 111 of the Act or any statutory modification thereof for the time being in force shall apply.


	Notice of refusal to 

be give to transferor and

transferee.



	59.
	No fee shall be charged for registration of transfer, transmission, probate, succession certificate and Letters of administration, Certificate of Death or Marriage, Power of Attorney or similar other document.


	No fee on transfer or transmission



	60.
	Subject to the provisions of Section 154 of the Act, the registration of transfers may be suspended at such times and for such periods as the Board may, from time to time, determine.

Provided that such registration shall not be suspended for more than thirty days at any one time or for more than forty-five days in the aggregate in any year or any statutory modification thereof.


	Closure of Register

of Members.




	Custody of transfer 

Deeds.


	61.
	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 shall on demand be returned to the persons depositing the same.  The Directors may cause to be destroyed all the transfer deeds with the Company after such period as they may determine.



	Application for 

transfer of partly

paid shares.


	62.
	Where an application of transfer relates to partly paid shares, the transfer shall not be registered unless the Company gives notice of the application to the transferee and the transferee makes no objection to the transfer within two weeks from the receipt of the notice.



	Notice to transferee.
	
	For this purpose the notice to the transferee shall be deemed to have been duly given if it is dispatched by prepaid 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.



	Recognition of legal representative.


	63.
	(a)  On the death of a Member, the survivor or survivors, where the Member was a joint holder, and his legal representatives where he was a sole holder, shall be the only person recognized by the Company as having any title to his interest in the shares.

(b)  Before recognizing any executor or administrator or legal representative, the Board may require him to obtain a Grant of Probate or Letters Administration or other legal representation as the case may be, from some competent court in India.

       Provided nevertheless that in any case where the Board in its absolute discretion thinks fit, it shall be lawful for the Board to dispense with the production of Probate or letter of Administration or such other legal representation upon such terms as to indemnify or otherwise, as the Board in its absolute discretion, may consider adequate.

(c)   Nothing in clause (a) above shall release the estate of the deceased joint holder from any liability in respect of any share which had been jointly held by him with other persons.



	Registration of

persons entitled to

share otherwise than by transfer (transmission clause).
	64.
	Subject to the provisions of the Act and these Articles, any person becoming entitled to any share in consequence of the death, lunacy, bankruptcy, insolvency of any member or by any lawful means other than by a transfer in accordance with these presents, may, with the consent of the Directors (which they shall not be under any obligation to give) upon producing such evidence that he sustains the character in respect  of which  he proposes  to act under this  Article or  of  this title  as the Director 




	
	shall require either be registered as member in respect of such shares or elect to have some person nominated by him and approved by the Directors registered as Member in respect of such shares; provided nevertheless that if such person shall elect to have his nominee registered he shall testify his election by executing in favour of his nominee as instrument of transfer in accordance so he shall not be freed from any liability in respect of such shares.  This clause is hereinafter referred to as the ‘Transmission Clause’.


	

	65.
	Subject to the provisions of the Act and these Articles, the Directors shall have the same right to refuse register a person entitled by the transmission to any shares or his nominee as if he were the transferee named in any ordinary transfer presented for registration.


	Refusal to register nominee.

	66.
	Every 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 indemnify be given to the Company with regard to such registration which the Directors at their discretion shall consider sufficient, provided nevertheless that there shall not be any obligation on the Company or the Directors to accept any indemnity.


	Board may require evidence of transmission.



	67.
	The Company shall incur no liability or responsibility whatsoever in consequence of its registering or giving effect to any transfer of shares made, or purporting to be made by any apparent legal owner thereof (as shown or appearing in the Register or Members) to the prejudice of persons having or claiming any equitable right, title or interest to or in the same shares notwithstanding that the Company may have had notice of such equitable right, title or interest or notice prohibiting registration of such transfer, and may have entered such notice or referred thereto in any book of the Company and the Company shall not be bound or require to regard or attend or give effect to any notice which may be given to them 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 but 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.


	Company not liable for disregard of a notice prohibiting registration of transfer.

	68.
	In the case of any share registered in any register maintained outside India the instrument of transfer shall be in a form recognized by the law of the place where the register is maintained but subject thereto shall be as near to the form prescribed in Article 54 hereof as circumstances permit.


	Form of transfer outside India.



	69.
	No transfer shall be made to an insolvent or person of unsound mind.


	No transfer to insolvent etc.



	
	NOMINATION


	

	70.
	i)   Notwithstanding anything contained in the articles, every holder of shares or debentures of the Company may, at any time, nominate a person in whom his/her shares or debentures shall vest in the event of his/her death and the provisions of Section 109A and 109B of the Companies Act, 1956 shall apply in respect of such nomination.


	Nomination


	
	
	ii)  No person shall be recognized by the Company as a nominee unless an intimation of the appointment of the said person as nominee has been given to the Company during the lifetime of the holder(s) of the shares or debentures of the Company in the manner specified under Section 109A of the Companies Act, 1956.

iii)   The Company shall not be in any way responsible for transferring the shares and/or debentures consequent upon such nomination.

iv)  If the holder(s) of the shares or debentures survive(s) nominee, then the nomination made by the holder(s) shall be of no effect and shall automatically stand revoked.



	Transmission of Securities by nominee.


	71.
	A nominee, upon production of such evidence as may be required by the Board and subject as hereinafter provided, elect, either:-

(i)    to be registered himself as holder of the share or debenture, as the case may be; or 

(ii)   to make such transfer of the share or debenture, as the case may be, as the deceased shareholder or debentureholder, could have made:

(iii)  If the nominee elects to be registered as holder of the share or debenture, himself, as the case may be, he shall deliver or send to the Company, a notice in writing signed by him stating that he so elects and such notice shall be accompanied with the death certificate of the deceased shareholder or debenture holder as the case may be;

(iv)  a nominee shall be entitled to the same dividends and other advantages to which he would be entitled to, if he were the registered holder of the share or debenture except that he shall not, before being registered as a member in respect of his share or debenture, be entitled in respect of it to exercise any right conferred by membership in relation to meetings of the Company.

        Provided further that the Board may, at any time, give notice requiring any such person to elect either to be registered himself or to transfer the share or debenture, and if the notice is not complied with within ninety days, the Board may thereafter withhold payment of all dividends, bonuses or other moneys payable or rights accruing in respect of the share or debenture, until the requirements of the notice have been complied with.



	
	
	DEMATERIALISATION OF SHARES



	Dematerialization of

Securities.
	72.
	For the purpose of this Article, unless the context otherwise requires:

A.  Definitions: 

In the following Article, Depositories Act, Beneficial Owner, Depository, SEBI, Security, Shareholder or member shall mean and include Depositories Act, Beneficial Owner, Depository, SEBI, Security, Shareholder or member as defined in the definition portion.




	
	B.    Dematerialization of Securities:

Notwithstanding anything contained in these Articles, the Company shall be entitled to dematerialize or rematerialize its shares, debentures and other securities (both existing and future) held by it with the Depository and to offer its shares, debentures and other securities for subscription in a dematerialized form pursuant to the Depositories Act, 1996 and the Rules framed thereunder, if any;

C.    Option for Investors:

Every person subscribing to securities offered by the Company shall have the option to receive the security certificates or to hold securities with a Depository.  Such a person who is the beneficial owner of the securities can at any time opt out of a Depository, if permitted by law, in respect of any security in the manner provided by the Depositories Act, 1996 and the Company shall, in the manner and within the time prescribed, issue to the beneficial owner the required certificates of securities.

Where a person opts to hold his security with a Depository, the Company shall intimate such Depository the details of allotment of the security, and on receipt of such information, the Depository shall enter in its record the name of the allottee as the beneficial owner of the security;

D.    Securities in Depositories to be in fungible form:

All securities held by a Depository shall be dematerialized and shall be in a fungible form.  Nothing contained in Sections 153, 153A, 153B, 187A, 187B, 187C and 372A of the Act shall apply to a Depository in respect of the securities held by it on behalf of the beneficial owners;

E.    Rights of Depositories and Beneficial Owners:

i.   Notwithstanding anything to the contrary contained in the Act or these Articles, a Depository shall be deemed to be the registered owner for the purposes of effecting transfer of ownership of security on behalf of the beneficial owner;

ii.   Save as otherwise provided in (i)  above, the Depository as a registered owner of the Securities shall not have any voting rights or any other right in respect of the securities held by it;

iii.  Every person holding securities of the Company and whose name is entered as a beneficial owner in the records of the Depository shall be deemed to be a member of the Company.  The beneficial owner of the securities shall be entitled to all the rights and benefits and be subject to all the liabilities in respect of his securities held by a Depository.


	


	
	
	F.   Service of information:

Notwithstanding anything to the contrary contained in these Articles, where the securities are held in a Depository, the records of the beneficial ownership may be served by such depository on the Company by means of electronic mode or by delivery of floppies and discs.

G.   Transfer of Security:

If a beneficial owner seeks to opt out of a Depository in respect of any security, the beneficial owner shall inform the Depository accordingly.  The Depository shall, on receipt of the intimation as above, make appropriate entries in its record and shall inform the Company accordingly.

The Company shall within thirty (30) days of the receipt of intimation from the Depository and on fulfillment of such conditions and on payment of such fees as may be specified by the regulations, issue the certificate of securities to the beneficial owner or the transferee as the case may be.

H.   Section 83 and 108 of the Act not apply:

i.    Section 83 of the Act shall not apply to the shares with a Depository;

ii.   Section 108 of the Act shall not apply to transfer of security effected by the transferor and the transferee both of whom are entered as beneficial owners in the records of a Depository.

I.    Register and Index of beneficial owners:

The Register and Index of Beneficial Owner, maintained by a Depository under Section 11 of the Depositories Act shall be deemed to be the Register and Index of Members and Security holders as the case may be for the purposes of these Articles.

J.    Intimation to Depository:

Notwithstanding anything contained in the Act or these Articles, where securities are dealt with in a Depository, the Company shall intimate the details of allotment of securities thereof to the Depository immediately on allotment of such securities.

K.    Stamp duty on securities held in dematerialization form:

No stamp duty would be payable on shares and securities held in dematerialized form in any medium as may be permitted by law including any form of electronic medium.




	
	L.    Applicability of the Depositories Act:

In case of transfer of shares, debentures and other marketable securities, where the Company has not issued any certificate and where such shares, debentures or securities are being held in an electronic and fungible form in a Depository, the provisions of the Depositories Act, 1996 shall apply.

M.   Company to recognize the rights of registered Holders as also the beneficial Owners in the records of the Depository:

Save as herein otherwise provided, the Company shall be entitled to treat the person whose name appears on the Register of Members as the holder of any share, as also the Beneficial Owner of the shares in records of the Depository as the absolute owner thereof as regards to receipt of dividend or bonus or service of notices and all or any other matters connected with the Company and accordingly, the Company  shall not except as ordered by a Court of competent jurisdiction or as by law required be bound to recognize any benami trust or equity or equitable, contingent or other claim to or interest in such share on the par t of any other person whether or not it shall have express or implied notice thereof.


	

	
	JOINT HOLDER


	

	73.
	Where two or more persons are registered as the holders of any share they shall be deemed to hold the same as joint Shareholders with benefits of survivorship subject to the following and other provisions contained in these Articles:

(a)   the Joint holders of any share shall be liable severally as well as jointly for and in respect of all calls and other payments which ought to be made in respect of such share.

(b)   on the death of any such joint holders the survivor or survivors shall be the only person recognized by the Company as having any title to the share but the Board may require such evidence of death as it may deem fit and nothing herein contained shall be taken to release the estate of a deceased joint holder from any liability of shares held by them jointly with any other person.

(c)   only the person whose name stands first in the Register of Members may give effectual receipts of any dividends or other moneys payable in respect of share; and

(d)   only the person whose name stands first in the Register of Members as one of the joint holders of any share shall be entitled to delivery of the certificate relating to such share or to receive documents from the Company and any such document served on or sent to such person shall deemed to be service on all the holders.


	Joint holders.

Joint and several

Liabilities for all

Payments in 

Respect of shares.

Title of survivors

Receipts of

one sufficient

Delivery of certificate

and giving of notices

to first named 

Holders.




	
	
	CONVERSION OF SHARES INTO STOCK



	Conversion of

Shares into stock or reconversion.
	74.
	The Company may, by ordinary resolution in General Meeting.

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

b)   re-convert any stock into fully paid-up shares of any denomination.



	Transfer of stock.
	75.
	The holders of stock may transfer the same or any part thereof in the same manner as and subject to the same regulation under which the shares from which the stock arose might before the conversion have been transferred, or as near thereto as circumstances admit, provided that, the Board may, from time to time, fix the minimum amount of stock transferable so however that such minimum shall not exceed the nominal amount of the shares from which the stock arose.



	Rights of stock holders.
	76.
	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 if they hold the shares for which the stock arose.



	Regulations.
	77.
	Such of the regulations of the Company (other than those relating to share warrants), as are applicable to paid up share shall apply to stock and the words “share” and “shareholders” in those regulations shall include “stock” and “stockholders” respectively.



	
	
	BORROWING POWERS



	Power to borrow
	78.
	Subject to the provisions of the Act and these Articles, the Board may, from time to time at its discretion, by a resolution passed at a meeting of the Board receive deposits or loans from members either as an advance of call or otherwise and generally raise or borrow money by way of deposits, loans, overdrafts, cash credit or by issue of bonds, debentures or debenture-stock (perpetual or otherwise) or in any other manner, or from any person, firm, company, co-operative society, any body corporate, bank, institution, whether incorporated in India or abroad, Government or any authority or any other body for the purpose of the Company and may secure the payment of any sums of money received, raised or borrowed; provided that the total amount borrowed by the Company (apart from temporary loans obtained from the Company’s Bankers in the ordinary course of business) shall not without the consent of the Company in General Meeting exceed the aggregate of the paid up capital of the Company and its free reserves that is to say reserves not set apart for any specified purpose.




	79.
	Any debentures, debenture-stock or other securities may be issued at a discount, premium or otherwise and may be issued on condition that they shall be convertible into shares of any denomination and with any privileges and conditions as to redemption, surrender, drawing, allotment of shares, attending (but not voting) at the General Meeting, appointment of Directors and otherwise.  Debentures with the right to conversion into or allotment of shares shall be issued only with the consent of the Company in the General Meeting by a Special Resolution.


	Term of Issue of Debenture



	80.
	The payment and/or repayment of moneys borrowed or raised as aforesaid or any moneys owing otherwise or debts due from the Company may be secured in such manner and upon such terms and conditions in all respects as the Board may think fit, and in particular by mortgage, charter, lien or any other security upon all or any of the assets or property (both present and future) or the undertaking of the Company including its uncalled capital for the time being, or by a guarantee by any Director, Government or third party, and the bonds, debentures and debenture-stocks and other securities may be made assignable, free from equities between the Company and the person to whom the same may be issued and also by a similar mortgage, charge or lien to secure and guarantee, the performance by the Company or any other person or company of any obligation undertaken by the Company or any person or Company as the case may be.


	Securing payment or repayment of moneys borrowed.

	81.
	Any bonds, debentures, debenture-stock or their securities issued or to be issued by the Company shall be under the control of the Board who may issue them upon such terms and conditions, and in such manner and for such consideration as they shall consider to be for the benefit of the Company.


	Bonds, Debentures etc. to be under the control of the Directors.

	82.
	If any uncalled capital of the Company is included in or charged by any mortgage or other security the Directors shall subject to the provisions of the Act and these Articles make calls on the members in respect of such uncalled capital in trust for the person in whose favor such mortgage or security is executed.


	Mortgage of uncalled capital.

	83.
	Subject to the provisions of the Act and these Articles if the Directors or any of them or any other person shall incur or be about to incur any liability whether as principal or surely for the payment of any sum primarily due from the Company, the Directors may execute or cause to be executed any mortgage, charge or security over or affecting the whole or any part of the assets of the Company by way of indemnity to secure the Directors or person so becoming liable as aforesaid from any loss in respect of such liability.


	Indemnity may be given.

	84.
	(a)  The Company shall, in each year, hold, in addition to any other meetings, a General Meeting as its Annual General meeting, and shall specify the meeting as such in the notice calling it, and not more than 15 months shall elapse between the date of one Annual General Meeting of the Company and that the next and the Annual General Meeting shall be held within six months of the expiry of its financial year.


	Indemnity may be given.


	
	
	MEETING OF MEMBERS



	Annual General Meeting.
	
	       Provided that if the Registrar shall have, for any special reason, extended the time within which any Annual General Meeting shall be held, by a period not exceeding three month, then such Annual General Meeting may be held within such extended period.

(b)   Every Annual General Meeting shall be called at a time during business 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 other place within the City, town or village in which the Registered office is situated.

(c)   The Statutory Meeting of the Company shall be held at such place and at such time (not less than one month nor more than six months from the date at which the Company is entitled to commence business) as the Directors may determine and in connection therewith, the Directors shall comply with the provisions of Section 165 of the Act.



	Distinction between AGM & EGM
	85.
	All the General Meetings of the Company other than Annual General Meetings shall be called Extra-ordinary General Meetings.



	Directors may call EGM.
	86.
	The Directors may call an Extra-ordinary General Meeting whenever they think fit.



	Length of notice of General Meeting
	87.
	(a) A General Meeting of the Company, Annual or Extraordinary and by whomsoever called, may be called by giving not less than 21 days clear notice in writing.

(b)   A General Meeting may be called by giving shorter notice than that specified in clause (1) hereof if consent is accorded thereto (a) in the case of an Annual General Meeting by all the members entitled to vote thereto and (b) in case of any other general meeting, by members of the Company holding not less than ninety-five per cent of such 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 entitled to vote only on some resolution or resolutions to be moved at a meeting and not on the others, those members shall be taken into account for the purpose of this clause in respect of the former resolution and not in respect of the latter.



	Meeting not to transact business not mentioned in notice
	88.
	No General Meeting, Annual or Extraordinary shall be competent to enter upon discuss or transfer any business which has not been mentioned in the notice or notices upon which it was convened.



	Quorum for General Meeting.
	89.
	For all purposes the quorum at a general meeting shall be give members personally present.  A body corporate being a member shall be deemed to be personally present if it is represented in accordance with Section 187 of the Act.



	Business confined to election of Chairman whilst chair is vacant
	90
	(a)   The Chairman (if any) of the Board of Directors shall be entitled to take the chair at every General Meeting, whether Annual or Extraordinary.  If there is no such  Chairman of the  Board of  Directors, or if at any meeting he is not present within fifteen  minutes of the  time appointed  for holding  such  meeting


	.
	       or if he is unable or unwilling to take the chair, then the Members present shall elect another Director as Chairman, and if no Director be present or if all the Directors present decline to take the chair then the Members present shall elect one of the members to be the Chairman of the meeting.

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


	

	91.
	The Chairman with the consent of the Members may adjourn any Meeting from time to time and from place to place, but no business shall be transacted at any adjourned meeting other than the business left unfinished at the meeting from which the adjournment took place.

When a Meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be given as in the case of original meeting.  Save as aforesaid, it shall not be necessary to give any notice of an adjournment of or any business to be transacted at an adjourned meeting.


	Chairman with consent may adjourn meeting.

	92.
	In the case of an equality of votes the Chairman shall both on a show of hands and on a poll (if any) have casting vote in addition to the vote or votes to which he may be entitled as a Member.


	Chairman’s casting vote.

	93.
	Any pool duly demanded on the election of Chairman of the meeting or any question of adjournment shall be taken at the meeting forthwith.


	In what case poll taken without adjournment

	94.
	At any general meeting a resolution including a special resolution put to the vote at the meeting shall be decided on a show of hands, unless a poll is (before or on the declaration of a show of hands) demanded:

(a)   by the Chairman or

(b)  by any member or members present in person or by proxy and having not less than one-tenth of the total voting power in respect of the resolution; or

(c)   by any member or members present in person or by proxy and holding shares in the company on which an aggregate sum of not less than Rupees fifty thousand has been paid up.


	Questions at general meetings, how decided.

	95.
	A declaration by the Chairman that in pursuance of voting on a show of hands, a resolution has or has not been carried, either unanimously or by a particular majority, and any entry to that effect in the books containing the minutes of the proceedings of the meeting shall be conclusive evidence of the fact, without proof of the number of proportion of votes in favor or against such resolution.
	

	96.
	The demand for a poll except on the question of the election of the Chairman and of an adjournment shall not prevent the continuance of a meeting for the transaction of any business other than the question on which the poll has been demanded.


	Demand for pool not to prevent transaction of other business.


	Members in arrears not to vote.
	97.
	No Member shall be entitled to vote either personally or by proxy at any General Meeting or Meeting of a class of shareholders either upon a show of hands or upon a poll or be reckoned in a quorum in respect of any shares registered in his name on which any calls or other sums presently payable by him have not been paid or in regard to which the Company has exercised, any right or lien.



	Number of votes each member entitled.
	98.
	Subject to the provision of these Articles and without prejudice to any special privileges, or restrictions as to voting for the time being attached to any class of shares for the time being forming part of the capital of the company, every Member, not disqualified by the last preceding Article shall be entitled to be present, and to speak and to vote at such meeting, and on a show of hands every member present in person shall have one vote and upon a poll the voting right of every Member present in person or by proxy shall be in proportion to his share of the paid-up equity share capital of the Company, Provided, however, if any preference shareholder is present at any meeting of the Company, save as provided in clause (b) of sub-section (2) of Section 87 of the Act, he shall have a right to vote only on resolution placed before the meeting which directly affect the rights attached to his preference shares.



	Casting of votes by a member entitled to more than one vote.
	99.
	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.



	Vote of member of unsound mind
	100.
	If any Member is lunatic or, idiot, the vote in respect of his shares shall be cast by his legal guardian(s), provided that such evidence of the authority of the person claiming to vote as shall be accepted by the Directors shall have been deposited at the office of the Company not less than forty eight hours before the time of holding a meeting.



	Postal Pallot
	101.
	Notwithstanding anything contained in the provisions of the Companies Act, 1956, and the Rules made there under, the Company may, and in the case of resolutions relating to such business as may be prescribed by such authorities from time to time, declare to be conducted only by postal ballot, shall, get any such business/resolutions passed by means of postal ballot, instead of transacting the business in the General Meeting of the Company.



	Votes of joint members.
	102.
	If there are joint holders of any shares, any one of such persons may vote at any meeting or appoint another person (whether a Member or not) as his proxy in respect of such shares, as if he were solely entitled thereto but the proxy so appointed shall not have any right to speak at the meeting and if more than one of the said persons remain present than the person whose name stands higher on the Register shall alone be entitled to speak and to vote in respect of such shares, but the other or others of the joint holders shall be entitled to be present at the meeting.  Several executors or administrators of a deceased Member in whose name share stands shall for the purpose of these Articles be deemed joints holders thereof.



	Votes may be given by proxy or by representative
	103.
	Votes may be given either personally or by attorney or by proxy or in case of a company, by a representative duly Authorized as mentioned in Article 104.




	104.
	A body corporate (whether a company within the meaning of the Act or not) may, if it is member or creditor of the Company (including being a holder of debentures) authorize such person by resolution of its Board of Directors, as it thinks fit, in accordance with the provisions of Section 187 of the Act to act as its representative at any Meeting of the members or creditors of the Company or debentures holders of the Company.  A person authorized by resolution as aforesaid shall be entitled to exercise the same rights and powers (including the right to vote by proxy) on behalf of the body corporate as if it were an individual member, creditor or holder of debentures of the Company.


	Representation of a body corporate.

	105.
	(a)   A member paying the whole or a part of the amount remaining unpaid on any share held by him although no part of that amount has been called up, shall not be entitled to any voting rights in respect of the moneys paid until the same would, but for this payment, becoming presently payable.

a. A member is not prohibited from exercising his voting rights on the ground that he has not held his shares or interest in the Company for any specified period preceding the date on which the vote was taken.


	Members paying money in advance.

Members not prohibited if share not held for any specified period.

	106.
	Any person entitled under Article 64 (transmission clause) to transfer any share may vote at any General Meeting in respect thereof in the same manner as if he were the registered holder of such shares, provided that at least forty-eight hours before the time of holding the meeting or adjourned meeting, as the case may be at which he proposes to vote provided he shall satisfy the Directors of his right to transfer such shares and give such indemnity (if any) as the Directors may require or the directors shall have previously admitted his right to vote at such meeting in respect thereof.


	Votes in respect of shares of deceased of Insolvent members.

	107.
	No Member personally present shall be entitled to vote on a show of hands unless such member is present by attorney or is a corporation present by proxy or a company present by a representative duly Authorized under the provisions of the Act in which case such attorney, proxy or representative may vote on a show of hands as if he were a Member of the Company.  In the case of a company the production at the meeting of a copy of such resolution duly signed by a Director or Secretary of such company and certified by him as being a true copy of the resolution shall be accepted by the Company as sufficient evidence of the authority of the appointment.


	No votes by proxy on show of hands.

	108.
	Any member of the Company 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 on a poll, instead of himself PROVIDED ALWAYS THAT a proxy so appointed shall not have any right whatsoever to speak at the Meeting.  Every notice convening a Meeting of the Company shall state that a member entitled to attend and vote is entitled one or more proxies.


	Appointment of a proxy

	109.
	Every instrument of proxy whether for a specified meeting or otherwise shall, as nearly as circumstances will admit, be in any one of the forms set out in Schedule IX of the Act, or if the appointer is a body corporate be under its seal or be signed by any Officer or attorney duly Authorized by it.


	Form of proxy


	Validity of votes given by proxy notwithstanding death of a member.
	110.
	A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the previous death or insanity of the Member, or revocation of the proxy or of any power of attorney which such proxy signed, or the transfer of the share in respect of which the vote is given, provided that no intimation in writing of the death or insanity, revocation or transfer shall have been received at the office before the meeting.



	Inspection of proxies.
	111.
	Every member entitled to vote at a Meeting of the Company according to the provisions of these Articles on any resolution to be moved thereof shall be entitled during the period beginning twenty-four hours being the time fixed for the commencement of the Meeting, to inspect proxies lodged, at any time during the business hours of the Company provided not less than three days notice in writing of the intention to inspect is given to the Company.



	Time for objections to votes.
	112.
	No objection shall be made to the validity of any vote, except at any meeting or poll at which such vote shall be tendered, and every vote whether given personally or by proxy, not disallowed at such meeting or poll shall be deemed valid for all purposes of such meeting or poll whatsoever.



	Chairman of the Meeting to be the judge of validity of any vote.
	113.
	The Chairman of any Meeting shall be the sole judge of the validity of every vote tendered at such Meeting.  The Chairman present at the time of taking a poll shall be the sole judge of the validity of every vote tendered at such poll.



	Resolutions requiring special notice.
	114.
	(1)   Where by any provision contained in the Act or in these Articles special notice is required for any resolution, notice of the intention to move the resolution shall be given to the Company not less than fourteen days before the Meeting at which it is to moved exclusive of the day on which the notice is served or 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 received by it, give its members notice of the resolution in the same manner as it gives notice of the Meeting, or if that is not practicable, shall give them notice thereof either by advertisement in a newspaper having an appropriate circulation or in any other mode allowed by these presents not less than seven days before the Meeting.

(3)   The following resolution shall require special notice:

     (a)    resolution under Section 225 of the Act at an Annual General Meeting for appointing a person as Auditor other than a retiring Auditor or providing expressly that a retiring Auditor shall not be re-appointed.

       (b)    resolution under Section 284 of the Act removing a Director before the expiry of his period of office.

      (c)     resolution under Section 284 of the Act appointing a Director in place of the Directors so removed.




	
	DIRECTORS


	

	115.
	Until otherwise determined by a General Meeting of the Company and subject to the provisions of Section 252 of the Act, the number of Directors (including Debenture and Alternate Directors) shall not be less than three and not more than twelve.

The First Directors of the Company are:

1. PANKAJ GOEL

2. RAJA GOEL

The Present Directors of the Company as on date is as follows:

1. NIRAJ  GOEL

2. PANKAJ GOEL

3. RAJA GOEL

4. MANOJ KUMAR DUGAR

5. P V R IYYENGAR

6. SANDEEP GUPTA

	Number of Directors

	116.
	A Director of the Company shall not be bound to hold any Qualification Shares in the Company.

 
	Qualification shares

	117.
	(a)    Subject to the provisions of the Companies Act, 1956 and notwithstanding anything to the contrary contained in these Articles, any Financing Company or Body Corporate or Bank or Insurance Corporation (hereinafter referred to as “the Financial Institution”) shall have a right to appoint, remove, reappoint, substitute  from time to time,  its nominee as a Director (hereinafter referred to as the “Nominee Director”) on the Board of the Company, so long as any moneys remain owing to them or any of them, by the Company, out of any Financial assistance granted by them or any of them to the Company by way of loan and/or by holding debentures and/or share in the Company and/or a result of underwriting or direct subscription and/or any liability of the Company arising out of the guarantee furnished by the Financial Institution on behalf of the Company remains outstanding.

(b)   The Nominee Director/s so appointed shall not be required to hold any qualification shares in the Company nor shall be liable to retire by rotation.  The Board of Directors of the Company shall have no power to remove from office the Nominee Director/s so appointed.  Subject to the aforesaid Article 117(a) the said Nominee Director/s shall be entitled to the same rights and privileges including receiving of notices, copies of the minutes, sitting fees, etc. as any other Director of the Company is entitled.

(c)     If the Nominee Director/s is an officer of any of the financial institution the sitting fees in relation to such nominee Directors shall accrue to such financial institution and the same accordingly be paid by the Company to them.  The Financial Institution shall be entitled to depute observe to attend the meetings of the Board or any other Committee constituted by the Board.


	Nominee Directors


	
	
	(d)  The Nominee Director/s shall, notwithstanding anything to the Contrary contained in these Articles, be at liberty to disclose any information obtained by him/them to the Financial Institution appointing him/them as such Director/s.



	Debenture Directors, or mortgage, Directors
	118.
	Any trust deed for securing the debentures or debenture-stock (or a deed or mortgage of any assets of the Company) may if so arranged, provide for the appointment from time to time by the trustees thereof or by the holders of the debentures or debenture-stock (or in the case of a deed of mortgage by the person or persons having such power) of some person to be a Director of the Company and may empower such trustees or holders of debentures or debenture-stocks (or such person or persons) from time to time, remove any Director so appointed.  The Director appointed under the article is herein referred to as the “Debenture Director” (or a “Mortgage Director”) and the term “Debenture Director” (or “Mortgage Director”) means the Director for the time being in office under this article.  This Debenture Director (or the Mortgage Director) shall not be liable to retire by rotation, or be removed by the Company.  The trust deed (or the mortgage deed) may contain such ancillary provisions as may be arranged between the Company and the trustees (or mortgage) and all such provisions shall (subject to the provisions of the Act) have effect notwithstanding any of the other provisions herein contained.



	Professional Directors
	119.
	Any Advocate or Chartered Accountant or any professional who may for the time being be a Director of the Company:

(a)    shall be entitled to charge the Company, professional remuneration for all work done by him for or on behalf of the Company at the rate agreed upon and on such terms and conditions as may be agreed upon:

(b)      shall be entitled to vote on all resolutions on all matters in any way he thinks fit irrespective of the fact that he has advised upon or been concerned with any matters relating to the said resolution prior to the passing thereof or is likely to advice upon or may have to deal with matters relating to any resolution after the same has been passed.

(c)      shall not be liable or responsible for the day to day or routine management and running of the Company and its affairs including setting aside, appropriations or payment of any statutory dues by or on behalf of the Company; and

(d)     shall be indemnified by the Company in respect of and fines or penalties that may be imposed upon him as a Director of the Company as a result of any act or omission of the Company and/or any of its Officers in failing to comply with any requirements of the law whether with regard to any payments to be made or otherwise howsoever, and also against all costs, charges and expenses that may be incurred by him in any proceeding against or relating to the said Professional Director in his capacity as a Director.




	120.
	The Board may appoint an Alternate Director to act for a Director (hereinafter called “The Original Director”) during his absence for a period of not less than three months from the State in which the meetings of the Board are ordinarily held.  An Alternate Director appointed under this Article shall not hold office for 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 that State.  If the term of Office of the Original Director is determined before he so returns to that State, any provision in the Act or in these Articles for the automatic re-appointment of retiring Director in default of another appointment shall apply to the Original Director and not to the Alternate Director.


	Appointment of alternate Director



	121.
	Subject to the provisions of the Act, the Board shall have power at any time and from time to time to appoint any other person to be an Additional Director.  Any such Additional Director shall hold office only up to the date of the next Annual General Meeting.


	Additional Director

	122.
	Subject to the provisions of the Act, the Board shall have power at any time and from time to time to appoint a Director who shall hold office only up to the date up to which the Director in whose place he is appointed would have held office if it had not been vacated by him.


	Directors power to fill casual vacancies

	123.
	(a)   Until otherwise determined by the Company in General Meeting, each Director other than the Managing/Whole-time Director (unless otherwise specifically provided for) shall be entitled to sitting fees not exceeding a sum prescribed in the Act for attending meetings of the Board or committees thereof.

(b)     The remuneration of a Director for his service shall be such sum as may be determined by the Board of Directors but not exceeding such sum as may be prescribed by the Act or Central Government and/or the listing agreement with Stock Exchange.  The Directors subject to the sanction of the Central Government (if any required) may be paid such further remuneration 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 Board may from time to time determine, and in default of such determination shall be divided amongst the Directors equally.

(c)      Subject to the provisions of the Act, a Director who is neither in the whole-time employment of the Company nor a Managing Director, may be paid remuneration either:

(i) by way of monthly, quarterly or annual payment with the approval of the Central Government; or

(ii) by way of commission if the Company by a special resolution authorizes such payment


	Sitting Fees.

Remuneration of Directors




	Traveling expenses incurred by Directors on Company’s business
	124.
	The Board of Directors may subject to the limitations provided in the Act allow and pay to any Director who attends a meeting at a place other than his usual place of residence for the purpose of attending a meeting, such sum as the Board may consider fair, compensation for traveling, hotel and other incidental expenses properly incurred by him, in addition to his fee for attending such meeting as above specified.



	Special remuneration to Directors.
	125.
	If any Director, being willing, shall be called upon to perform extra services or to make any special exertions in going or residing out of the city of his normal residence or otherwise for any of the purposes of the Company, the Company shall subject as aforesaid, remunerate such Director 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 his remuneration above provided.



	Directors may act notwithstanding any vacancy.
	126.
	The continuing Directors may act notwithstanding any vacancy in their body, provided that if the number fails below the minimum number fixed by Article 115 hereof the continuing Directors may act for the purpose of increasing the number of Directors to that minimum number, or for summoning a General Meeting of the Company or in emergencies but not other purpose.



	Directors may contract with the Company.
	127.
	Subject to the provisions of the Act and observance and fulfillment thereof and subject to restrictions imposed by Articles, no Director shall be disqualified by his office of a Director in the Company from contracting with the Company either as vendor, purchaser, agent, 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 account to the Company for any profit realized by any such contract or arrangement by reason only of such Director holding that office, or of the fiduciary relationship thereby established, but it is declared that the nature of his interest must be disclosed by him as provided by the Act.



	Directors may be Directors of Companies promoted by the Company.
	128.
	A Director of the Company may become a Director of any Company promoted by the Company, or in which he may be interested as a vendor or Member and subject to the provisions of the Act and these Articles no such Director shall be accountable for any benefits received as a Director or Member of such Company.



	Loans to Directors
	129.
	The Company shall observe the restriction imposed on the Company in regard to grant of loans to Directors and other persons as provided in Section 295 and other applicable provisions, if any, of the Act.



	The Company may increase or reduce the number of Directors.
	130.
	Subject to the provisions of the Act and these Articles, the Company may by an Ordinary Resolution in General Meeting from time to time increase or reduce within the maximum limit permissible the number of Directors provided that any increase in the number of Directors exceeding the limit in that behalf provided in the Act shall not have any effect unless approved by the Central Government and shall become void if and so far it is disapproved by the Government.




	
	PROCEEDING OF THE BOARD OF DIRECTORS


	

	131.
	(a)    The Board of Directors may meet for the dispatch of business, adjourn and otherwise regulate its meetings as it thinks fit.

(b)      The Chairman of the Board of Directors or the Managing Director or any two Directors may at any time convene a meeting of the Board of Directors.


	Meetings of Directors

	132.
	The Directors may from time to time elect from among their members a Chairman of the Board and determine the period for which he is to hold office.  If at any meeting of the Board, the Chairman is not present within fifteen minutes after the time appointed for holding the same, the Directors present may choose one of the Directors then present to preside at the meeting.


	Chairman

	133.
	Questions arising at any meeting of the Board of Directors shall be decided by a majority of votes and in the case of an equality of votes, the Chairman will have a second or casting vote.


	Questions at Board meeting how decided.

	134.
	Subject to the provisions of the Act, the Board may delegate any of their powers to a Committee consisting of such member or members of its body as it thinks fit, and it may from time to time revoke and discharge any such committee either wholly or in part and either as to person, or purposes, but every Committee so formed shall in the exercise of the powers so delegated conform to any regulations that may from time to time be imposed on it by the Board.  All acts done by any such Committee in conformity with such regulations and in fulfillment of the purposes of their appointment but not otherwise, shall have the like force and effect as if done by the Board.


	Directors may appoint committee

	135.
	The Meetings and proceedings of any such Committee of the Board consisting of two or more members shall be governed by the provisions herein contained for regulating the meetings 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 last preceding Article.


	Committee Meetings how to be governed.

	136.
	(a)    A resolution passed by circular without a meeting of the Board or a committee of the Board appointed under Article 134 shall, subject to the provisions of sub-clause (b) hereof and the Act be as valid and effectual as a Resolution duly passed at a meeting of the Board or of a committee duly called and held.

(b)      A resolution shall be deemed to have been duly passed by the Board or by a Committee thereof by a circular, if the Resolution has been circulated in draft together with the necessary papers, if any, to all the Directors or to all the members of the Committee then in India (not being less in number than the quorum requisite for a Meeting of the Board or the committee as the case may be) and to all other Directors or other members of the Committee at their usual addresses in India 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.


	Resolution by Circular.


	
	
	(c) Subject to the provisions of the Act, a statement signed by the Managing Director, Secretary or other person authorized in that behalf by the directors certifying the absence from India of any Directors shall for the purposes of this Article be prima facie conclusive.



	Acts of Board or Committee shall be valid notwithstanding defect in appointment.
	137.
	Subject to the provisions of the Act, all acts done by any meeting of the Board or by a Committee of the Board, 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 persons acting as aforesaid, or that they or any of them were 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 a Director.



	Quorum for Meeting of the Board.
	138.
	Subject to the provisions of Section 287 of the Act, the quorum for a Meeting of the Directors shall be one-third of the total strength of the Board of Directors, or two Directors whichever is higher.



	
	
	RETIREMENT AND ROTATION OF DIRECTORS



	Retirement by Rotation.
	139.
	(a)   Not less than two-third of the total number of directors of the Company shall be person whose period of office is liable to determination by retirement of Directors by rotation and save as otherwise expressly provided in the Act and these Articles, be appointed by the Company, in General Meeting.

(b)   The remaining Directors shall be appointed in accordance with the provisions of the Articles.

 

	Directors to retire annually how determined.
	140.
	At the Annual General Meeting in each year one-third of the Directors for the time being as are liable to retire by rotation or, if their number is not three or multiple of three then the number nearest to one-third shall retire from office.



	Ascertained of Directors retiring by rotation.
	141.
	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 been longest in 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 lot.  Subject to the provisions of the Act, a retiring Director shall retain office until the dissolution of the meeting at which the re-appointment is decided or his successor is appointed.



	Eligibility for reappointment
	142.
	Subject to the provisions of the Act and these Articles, a retiring Director shall be eligible for re-appointment.




	143.
	Subject to the applicable provisions of the Act and these Articles, the Company, at the Annual General Meeting at which a Director retires in manner aforesaid may fill up the vacated office by selecting the retiring Director or some other person thereto.


	Company to fill up vacancy.

	144.
	(1)   If the place of the retiring Director is not so filled up and the meeting had not expressly resolved not 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 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 is not filled up and that meeting also has not expressly resolved not to fill the vacancy the retiring Director shall be deemed to have been re-appointed at the adjourned meeting unless:

          (a) At the meeting or at the previous meeting a resolution for the re- appointment of such Director has been put to the meeting and lost;

          (b)  The retiring Director has by a notice in writing addressed to the Company or its Board of Directors, expressed his unwillingness to be so re-appointed;

          (c)   He is not qualified or is disqualified for appointment;

          (d)   A resolution whether special or ordinary is required for the appointment or re-appointment by virtue of any provisions of the Act;

          (e)   Sub-clause (2) of Section 263 of the Act is applicable to the case.


	Provisions in default in appointment.

	145.
	(1)     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 Director at any General Meeting if he or any member intending to propose him, has at least 14 clear days before the meeting, left at the office of the Company a notice in writing under his hand signifying his candidature for that office or the intention of such member to propose him as a candidate for that office as the case may be.  The Company shall duly comply with the provisions of Section 257 of the Act for informing its members of the candidature of the Director concerned.

(2)     Every person (other than a Director retiring by rotation or otherwise or a person who has left at the office of the Company a notice under Section 257, signifying his candidature for the office of a Director) proposed as candidate for the office of a Director shall sign and file with the company, his consent in writing to act as a Director, if appointed.

   
	Notice of candidature for office of Director.


	
	
	(3)     A person other than a Director re-appointed after retirement by rotation or immediately on the expiry of his term of office, or an additional or alternate Director, or a person filling a casual vacancy in the office of a Director under Section 262 of the Act, appointed as a Director or re-appointed as an additional.

          Or alternate Director immediately on the expiry of his term of office, shall not act as a Director of the company, unless he has within 30 days of his appointment signed and filed with the Registrar his concerned in writing to act as such Director.



	Individual resolutions for Directors appointments.
	146.
	At a General Meeting of the Company, a motion shall not be made for the 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 to its being so moved:  Provided that where a resolution so moved is passed and no provision for the automatic re-appointment of retiring Directors by virtue of these Articles or the Act in default of another appointment shall apply.



	
	
	REMOVAL OF DIRECTORS



	Removal of Directors.
	147.
	(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 Section 190 of the Act shall 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 meeting at which he is removed.

(3)   On receipt of notice of a resolution to remove 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 thereto representation in writing to the Company (not exceeding a reasonable length) and requests its 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 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 representations is not sent as aforesaid because they were 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 representations shall be read out at the meeting.




	
	              Provided that copy of the representation need not be sent or read out at the meeting on the application of the Company or of any other person who claims to be aggrieved if 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 Board in pursuance of Article 121 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 until the date up to which his predecessor would have held office if he had and 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 as they are applicable, of Article 122 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 reappointed as a Director by the Board of Directors.


	

	148.
	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 undertaking of the Company 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 by the Company in respect of the compulsory acquisition of any such undertaking as is referred 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 with difficulty or only after a considerable time;

(d)   borrow moneys in excess of the limits prescribed in the Act.

(e)  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 Fifty Thousand Rupees or five percent of its average net profits as determined in accordance with the Act during the three financial years, immediately preceding, whichever is greater.


	Consent of Company necessary for the exercise of certain powers.




	
	149.
	(1)   The Board shall exercise the following powers on behalf of the Company and it shall do so only by means of resolution passed at the meetings of the Board of Directors:

       (a)  the power to make calls on members in respect of money unpaid on their  share;

      (b)   the power to issue debentures;

      (c)   the power to borrow moneys otherwise than on debentures;

      (d)  the power to invest the funds of the Company;

      (e)   the power to make loans.

      Provided that the Board may, by resolution passed at a meeting, delegate to any Committee of Directors or the Managing Director, or the Secretary, or any principal officer of the Company or of any of its branch offices the powers specified to in (c), (d) and (e) of this sub-clause to the extend specified below on such conditions as the Board may prescribe.

(2)  Every resolution delegating the power referred to in sub-clause (1) (c) shall specify the total amount outstanding at any one time up to which moneys may be borrowed by the delegate.  Provided, however, that where the Company has an arrangement with its bankers for the borrowing of money by way of overdraft, cash credit or otherwise, the actual day-to-day operation of the overdraft, cash credit or the accounts by means of which the arrangement made availed of shall not require sanction of Board.

(3)  Every resolution delegating the power referred to in sub-clause (1) (d) shall specify the total amounts up to which the funds may be invested and the nature of the investments which may be made by the delegates.

(4)  Every resolution delegating the power referred to in sub-clause (1) (e) shall specify the total amount up to which loans may be made by the delegates, the purpose for which the loans may be made and the maximum amount of loans which may be made for each such purpose in individual cases.

(5)  Nothing contained in this Article shall be deemed to affect the right of the Company in General Meeting to impose restrictions and conditions on the exercise by the Board and any of the powers referred to in (a), (b), (c) and (d) of clause (1) above.




	
	POWERS OF THE BOARD


	

	150.
	The business of the Company shall be managed by the Board who may exercise all such powers of the Company and do all such acts and things as may be necessary, unless otherwise restricted by the Act, or by any other law or by the Memorandum or by the Articles required to be exercised by the Company in General Meeting.  However 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.

Without prejudice to the general powers conferred by the Article 149 and so as not in any way to limit or restrict these powers, and without prejudice to the other powers conferred by these Articles, but subject to the restrictions contained in the last preceding two Articles, it is hereby, declared that the Directors shall have the following powers, that is to say:

(1)    Subject to the provisions of the Act, to purchase or otherwise acquire any lands, buildings, machinery, premises, property, effects, assets, rights, creditors, royalties, business and goodwill of any person firm or company carrying on the business which this Company is authorized to carry on, in any part of India.

(2)     Subject to the provisions of the Act to purchase, take on lease for any term or terms of years, or otherwise acquire any land or lands, with or without buildings and out-houses thereon, situate in any part of India, at such conditions as the Directors may think fit, and in any such purchase, lease or acquisition to accept such title as the Directors may believe, or may be advised to be reasonably satisfy.

(3)   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 land or buildings of the Company as may not be required for the company; to mortgage the whole or any portion of the property of the company for the purposes of the Company; to sell all or any portion of the machinery or stores belonging to the Company.

(4)      At their discretion and subject to the provisions of the Act, the Directors may pay property rights or privileges acquired by, or services rendered to the Company, either wholly or partially in cash or in shares, bonds, debentures or other securities of the Company, and any such share may be issued either as fully paid up or with such amount credited as paid up thereon as may be agreed upon; and any such bonds, debentures 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.


	Powers of the Board

Certain powers of the Board

To acquire any property, rights, etc.

To take on Lease.

To erect & construct

To pay for property.




	To insure properties of the Company

To open Bank accounts.

To secure contracts by way of mortgage.

To accept surrender of shares.

To appoint trustees for the Company.

To conduct legal proceedings.

Bankruptcy & Insolvency

To issue receipts & give discharge

To invest and deal with money of the Company.
	
	(5)    To insure and keep insured against loss or damage by fire or otherwise for such period and to such extend 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 co-jointly; also to insure all or any portion of the goods, produce, machinery and other articles imported or exported by the Company and to sell, assign, surrender or discontinue any policies of assurance effected in pursuance of this power.

(6)     To open accounts with any Bank or Bankers and to pay money into and draw money from any such account from time to time as the Directors may think fit.

(7)      To secure the fulfillment of any contracts or engagement entered into by the Company by mortgage or charge on all or any of the property of the Company including its whole or part of its undertaking as a going concern and its uncalled capital for the time being or in such manner as they think fit.

(8)    To accept from any member, so far as may be permissible by law, a surrender of the shares or any part thereof, on such terms and conditions as shall be agreed upon.

(9)     To appoint any person to accept and hold in trust, for the Company property belonging to the Company, or in which it is interested or for any other purposes and to execute and to do all such deeds and things as may be required in relation to any such trust, and to provide for the remuneration of such trustee or trustees.

(10)   To institute, conduct, defend, compound or abandon any legal proceedings by or against the Company or its Officer, or otherwise concerning the affairs and also to compound and allow time for payment or satisfaction of any debts, due, and of any claims or demands by or against the Company and to refer any difference to arbitration, either accordingly to Indian or Foreign law and either in India or abroad and observe and perform or challenge any award thereon.

(11)  To act on behalf of the Company in all matters relating to bankruptcy insolvency.

(12)   To make and give receipts, release and give discharge for moneys payable to the Company and for the claims and demands of the Company.

(13)   Subject to the provisions of the Act, and these Articles to invest and deal with any moneys of the Company not immediately required for the purpose thereof, upon such authority (not being the shares of this Company) or without security and in such manner as they may think fit and from time to time to vary or realize such investments.  Save as provided in Section 49 of the Act, all investments shall be made and held in the Company’s own name.




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

(15)  To determine from time to time persons who shall be entitled to sign on Company’s behalf, bills, notes, receipts, acceptances, endorsements, cheques, dividend warrants, releases, contracts and documents and to give the necessary authority for such purpose, whether by way of a resolution of the Board or by way of a power of attorney or otherwise.

(16)   To give to any Director, Officer, or other persons employed by the Company, a commission on the profits of any particular business or transaction, or a share in the general profits of the company; and such commission or share of profits shall be treated as part of the working expenses of the Company.

(17)   To give, award or allow any bonus, pension, gratuity or compensation to any employee of the Company, or his widow, children, dependents that may appear just or proper, whether such employee, his widow, children or dependents have or have not a legal claim on the Company.

(18)   Before recommending any dividend subject to provisions of Section 205 of the Act, to set aside out of the profits of the Company such sums as they may think proper for depreciation or the depreciation funds or to insurance fund or to an export fund, or to a Reserve Fund, or Sinking Fund or any special fund to meet contingencies or repay debentures or debenture-stock or for equalizing dividends or for repairing, improving, extending and maintaining any of the properties of the Company and for such other purposes (including the purpose referred to in the preceding clause) as the Board may, in the absolute discretion think conducive to the interest of the Company, and subject to Section 292 of the Act, to invest the several sums so set aside or so much thereof as may be required to be invested, upon such investments (other than shares of this Company) as they may think fit  and from time to time deal with and vary such investments and dispose of and apply and extend all or any part thereof for the benefit of the Company notwithstanding the matters to which the Board apply or upon which the capital moneys of the Company might rightly be applied or expended or divide the reserve fund into such special funds as the Board may think fit; with full powers to transfer the whole or any portion of a reserve fund or division of a reserve fund to another fund and with the full power to employ the assets constituting all or any of the above funds, including the depreciation fund, in the business of the company or in the purchase or repayment of debentures or debenture-stocks and without being bound to keep the same separate from the other assets and without being bound to pay interest on the same with the power to the Board at their discretion to pay or allow to the credit of such funds, interest at such rate as the Board may think proper


	To give Security by way of indemnity

To determine signing powers.

Commission or share in profits.

Bonus etc. to employees.

Transfer to Reserve Funds.




	To appoint and remove officers and other employees.

To comply with the provisions of local law.

To appoint local Boards.

To delegate powers to Local Boards.

To appoint Attorneys.


	
	(19)  To appoint, and at their discretion remove or suspend such general manager, managers, secretaries, assistants, supervisors, scientists, technicians, engineers, consultants, legal, medical or economic advisers, research workers, laborers, clerks, agents and servants, for permanent, temporary or special services as they may from time to time think fit, and to determine their powers and duties and to fix their salaries or emoluments or remuneration and to require security in such instances and for such amounts they may think fit and also from time to time to provide for the management and transaction of the affairs of the Company in any specified locality in India or elsewhere in such manner as they think fit and the provisions contained in the next following clauses shall be without prejudice to the general powers conferred by this clause.

(20)  To comply with the requirement of any local law which in their opinion it would be in the interest of the Company be necessary or expedient to comply with.

(21)    From time to time and at any time to establish any local board for managing the affairs of the Company in any specified locality in India or elsewhere and to appoint any persons to be members of such local Boards, and to fix their remunerations;

(22)   Subject to Section 292 of the Act, from time to time, and at any time to delegate to any person so appointed any of the powers, authorities, and discretions for the time being vested in the Board, other than their power to make calls or to make loans or borrow moneys; and to authorize the members for the time being of any local Board, or any of them to fill up any vacancies, and such appointment or delegation may be made on such terms and conditions to the Board may think fit, and the Board may at any time remove any person so appointed and may revoke or vary such delegation.

(23)    At any time and from time to time by power of attorney under the seal of the Company, to appoint any person or persons to be the Attorney or attorneys of the Company, for such purposes and with such powers, authorities and discretions (not exceeding those vested in or exercisable by the Board under these presents and excluding the power to make calls and excluding also except in their limits authorized by the Board the power to make loans and borrow moneys) and for such period and subject to such conditions as the Board may from time to time think fit, and such appointments may (if the Board think fit) be made in favor of the members or any of the members of any local Board established as aforesaid or in favor of any Company, or the shareholders, directors, nominees or manager of any Company or firm or otherwise in favor of any fluctuating body of persons whether nominated directly or indirectly by the Board and any such powers of attorney may contain such powers for the protection or convenience for dealing with such Attorneys as the Board may think fit, and may contain powers enabling any such delegated Attorneys as aforesaid to sub-delegate all or any of the powers, authorities and discretion for the time being vested in them.




	
	(24)   Subject to Sections 294 and 300 of the Act, for or in relation to any of the matters aforesaid or otherwise for the purpose of the Company to enter into all such negotiations and contracts and rescind and vary all such contracts, and execute and do all such acts, deeds and things in the name and on behalf of the Company as they may consider expedient.

(25)   From time to time to make, vary and repeal rules for the regulations of the business of the Company in Officers and employees.

(26)   To effect, make and enter into on behalf of the Company all transactions, agreements and other contracts within the scope of the business of the Company.

(27)   To apply for, promote and obtain any act, charter, privilege, concession, license, authorization, if any, Government, State or municipality, provisional order or license of any authority for enabling the Company to carry any of this objects into effect, or for extending and any of the powers of the Company or for effecting any modification of the Company’s constitution, or for any other purpose, which may seem expedient and to oppose any proceedings or applications which may seem calculated, directly or indirectly to prejudice the Company’s interests.

(28)   To pay and charge to the capital account of the Company any commission or interest lawfully payable thereat under the provisions of Sections 76 and 208 of the Act and of the provisions contained in these presents.

(29)   To redeem preference shares.

(30)   To subscribe, incur expenditure or otherwise to assist or to guarantee money to charitable, benevolent, religious, scientific, national or any other institutions or subjects which shall have any moral or other claim to support or aid by the Company, either by reason of locality or operation or of public and general utility or otherwise.


	To enter into contracts

To make rules.

To effect contracts etc.

To apply and obtain concessions licenses etc.

To pay commissions or interest.

To redeem preference shares.

To assist charitable or benevolent institutions.



	151.
	Subject to the provisions of the Act and of these Articles, the Directors may from time to time appoint one or more of their body to be a Managing Director or Managing Directors or whole-time Director or whole-time Directors of the Company for such term not exceeding five years at a time as they may think fit to manage the affairs and business of the Company, 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 others in his or their place or places.


	Powers to appoint Managing/Whole time Directors.




	What provisions Managing or Whole time Director shall be subject to
	152.
	Subject to the provisions of the Act and to these Articles, a Managing Director or a Whole-time Director shall not, while he continues to hold that office, be subject to retirement by rotation in accordance with the provisions of the Act but e shall subject to the provisions of any contract between him and company be subject to the same provisions as to resignation and removal as the other Directors of the Company and he shall ipso facto and immediately cease to be a Managing Director or Whole-time if he ceased to hold the office of Director from any cause.  Provided that if at any time the number of Directors (including the Managing Director or Whole-time Director) as are not subject to retirement by rotation shall exceed one-third of the total number of the Directors for the time being then such Managing Director of Managing Directors’ or Whole-time Director or Whole-time Directors as the Directors shall from time to time determine as to who shall be made liable to retirement by rotation in accordance with the provisions of the Act to the intent that the number of directors not liable to retirement by rotation shall not exceed one-third of the total number of Directors for the time being.

A Managing Director or Whole-time Director who is appointed as Director immediately on the retirement by rotation shall continue to hold his office as Managing Director or Whole-time Director and such re-appointment as such Director shall not be deemed to constitute a break in his appointment as Managing Director or Whole-time Director.



	Remuneration of Managing or Whole time Director
	153.
	The remuneration of a Managing Director or a Whole-time Director (subject to the provisions of the Act and of these Articles and of any contract between him and the Company) shall from time to time be fixed by the Directors, and may be, by way of fixed salary, or commission on profits of the Company, or by participation in any such profits, or by any, or all of these modes.



	Powers and duties of Managing Director or Whole-time Director
	154.
	Subject to control, direction and supervision of the Board of Directors, the day-to-day management of the company will be in the hands of the Managing Director or Whole-time Director appointed in accordance with regulations of these Articles of Association with powers to the Directors to distribute such day-to-day management functions among such Directors and in any manner as may be directed by the Board.  The Directors may from time to time entrust to and confer upon the Managing Director or Whole-time Director for the time being save as prohibited in the Act, such of the powers exercisable under these presents by the Directors as they may think fit, and may confer such objects and purposes, and upon such terms and conditions, and with such restrictions as they think expedient; and they may subject to the provisions of the Act and these Articles confer such powers, either collaterally with or to the exclusion of, and in substitution for, all or any of the powers of the Directors in that behalf, and may from time to time revoke, withdraw, alter or vary all or any such powers.



	
	
	THE SECRETARY/MANAGER



	Board to appoint Secretary / Manager
	155.
	The Directors may from time to time appoint a duly qualified person to be the Secretary/Manager of the Company and on such terms and conditions as they shall deem fit and may from time to time suspend, remove or dismiss him from office and appoint another in his place.




	
	THE SEAL


	

	156.
	(a)  The Board shall provide a Common Seal for the purposes of the Company, and shall have power from time to time to destroy the same and substitute a new Seal in lieu thereof, and the Board shall provide for the safe custody of the Seal for the time being, and the Seal shall never be used except by the authority of the Board or a Committee of the Board previously given.

(b)  The Company shall also be at liberty to have an Official Seal in accordance with Section 50 of the Act, for use in any territory, district or place outside India.


	The seal, its custody and use.

	157.
	Every Deed or other instrument, to which the Seal of the Company is required to be affixed, shall, unless the same is executed by a duly constitute attorney, be signed by any two Director and Secretary or some other person appointed by the Board for the purpose provided that in respect of the Share Certificate the Seal shall be affixed in accordance with Article 21(a).


	Deeds how executed

	
	DIVIDEND WARRANTS


	

	158.
	(1)   Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all dividends shall be declared and paid according to the amounts paid or credited as paid on the shares in respect whereof the dividend is paid, but if and so long as nothing is paid upon any of the shares in the Company, dividends may be declared and paid according to the amounts of the shares.

(2)  No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes of this regulation as paid on the share.

(3)  All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid on the shares during any portion or portions of the period in respect of which the dividend is paid; but if any share is issued on terms providing that it shall rank for dividend as from a particular date such share shall rank for dividend accordingly.


	Division of profits

	159.
	The Company in General Meeting may declare dividends, to be paid to members according to their respective rights and interest in the profits and may fix the time for payment and the Company shall comply with the provisions of Section 207 of the Act, but no dividends shall exceed the amount recommended by the Board of Directors, but the Company may declare a smaller dividend in general meeting.


	The company in General Meeting may declare Dividends


	Dividend out of profits only.
	160.
	(1)   No Dividend shall be declared or paid by the Company for any financial year except out of the profits of the Company for that year arrived at after providing for depreciation in accordance with the provisions of sub-clause (2) or out of the profits of the Company for any previous financial year or years arrived at after providing for depreciation in accordance with those provisions and remaining undistributed or out of both or out of moneys provided by the Central Government or State Government for the payment of dividend in pursuance of a Guarantee given by the Government and except after the transfer to the reserves of the Company of such percentage out of the profits for that year not exceeding ten per cent as may be prescribed or voluntarily such higher percentage in accordance with the rules as may be made by the Central Government in that behalf.  PROVIDED HOWEVER whether owing to inadequacy or absence of profits in any year, the Company proposes to declare out of the accumulated profits earned by the Company in previous years and transferred by it to the reserves, such declaration of dividend shall not be made except in accordance with such rules as may be made by the Central Government in this behalf, and whether any such declaration is not in accordance with such rules, such declaration shall not be made except with the previous approval of the Central Government.

(2)   The depreciation shall be provided either :-

       (a)   to the extent specified in Section 350 of the Act; or

       (b)   in respect of each item of a depreciable asset, for such an amount as is arrived at by dividing 95 per cent of the original cost thereof to the Company by the specified period in respect of such asset; or

       (c)   on any other basis approved by the Central Government which has the effect of writing off by way of depreciation 95 per cent of the original cost of the Company of its such depreciable asset on the expiry of the specified period; or

       (d)   as regards any other depreciation assets for which no rate of depreciation has been laid down by the Indian Income-tax Act, 1961 or the rules made there-under on such basis as may be approved by the Central Government by any general order published in the Official Gazette or by any special order in the case of the Company;

       Provided that where depreciation is provided for in the manner laid down in Clause (b) or Clause (c), then in the event of the depreciated assets being sold, discarded, demolished or destroyed, the written down value thereof at the end of the financial year in which the asset is sold, discarded, demolished or destroyed shall be written off in accordance with the proviso to Section 350 of the Act.




	
	(3)   No dividend shall be payable except, in cash, provided that nothing in this Article shall be deemed to prohibit the capitalization of the profits or reserves of the Company for the purpose of issuing fully paid up bonus shares or paying up any amount for the time being unpaid on any shares held by members of the Company.

(4)   Nothing in this Article shall be deemed to affect in any manner the operation of Section 208 of the Act.

(5)   For the purposes of this Article ‘Specified period’ in respect of any depreciable asset shall mean the number of years at the end of which at least 95 per cent of the original cost of that asset to the Company will have been provided for by way of depreciation, if depreciation were to be calculated in accordance with the provisions of Section 350 of the Act.


	

	161.
	The Board of Directors may from time to time, pay to the members such interim dividends as in their judgment the position of the Company profiles.


	Interim Dividend.

	162.
	The Directors may retain any dividends on which the Company has a lien and may apply the same in or towards the satisfaction of the debts, liabilities or engagements in respect of which the lien exists.


	Debts may be deducted.

	163.
	Where the capital is paid in advance of the 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.


	Capital paid up in advance of interest not to earn dividend.

	164.
	All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid on the shares during any portion or portions of the period in respect of which the dividend is paid but if any share is issued on terms providing that it shall rank for dividends as from a particular date such share shall rank for dividend accordingly.


	Dividend in proportion to amount paid-up.

	165.
	The Board of Directors may retain the dividend payable upon shares in respect of which any person under Article 64 has become entitled to be a member, or any person under the Article is entitled to transfer, until such person becomes a member, in respect of such shares or shall duly transfer the same.


	Retention of dividends until completion of transfer under Article 64.

	166.
	No member shall be entitled to receive payment of any interest or dividend or bonus in respect of his share or shares, whilst any money may be due or owing from him to the Company in respect of such share or shares (or otherwise however, either alone or jointly with any other person or persons) and the Board of Directors may deduct from the interest or dividend payable to any member all such sums of money so due from him to the Company.


	No Member to receive dividend whilst indebted to the company and the Company’s right of reimbursement thereof.

	167.
	A transfer of shares does not pass the right to any dividend declared thereon before the registration of the transfer.


	Effect of transfer of shares.


	Dividend to joint holders.
	168.
	Any one of several persons who are registered as joint holders of any share may give effectual receipts for all dividends or bonus and payments on account of dividends in respect of such share.



	Dividends how remitted.
	169.
	The dividend payable in cash may be paid by cheque or warrant sent through post direct to the registered address of the shareholder entitled to the payment of the dividend or in case of joint holders to the registered address of that one of the joint holders which is first named on the register of members or to such person and to such address as the holder or the joint holder may in writing direct.  The Company shall not be liable or responsible for any cheque or warrant or pay-slip or receipt lost in transmission or for any dividend lost, to the member or person entitled thereto by forged endorsement of any cheque or warrant or the fraudulent recovery of the dividend by any other means.

 

	Notes of dividend.
	170.
	Notice of the declaration of any dividend whether interim or otherwise shall be given to the registered holder of share in the manner herein provided.



	Dividend to be paid within thirty days.
	171.
	(1)     The Company shall pay the dividend or send the warrant in respect thereof to the shareholder entitled to the payment of dividend, within “thirty” or such days as may be prescribed from the date of the declaration of the dividend unless:-

(a)  where the dividend could not be paid by reason of the operation of any law;

(b)  where a shareholder has given directions regarding the payment of the dividend and those directions cannot be complied with;

(c)  where there is a dispute regarding the right to receive the dividend;

(d)  where the dividend has been lawfully adjusted by the Company against any sum due to it from the shareholder; or

(e)  where for any other reasons, the failure to pay the dividend or to post the warrant within the period aforesaid was not due to any default on the part of the Company.

(2)    (a)  The amount of dividend, including interim dividend, declared shall be deposited in a separate bank account within five days from the date of declaration of such dividend or such time as may be prescribed in the Act from time to time.

(b) Where the Company has declared a dividend but which has not been paid or claimed within 30 days from the date of declaration, transfer the total amount of dividend which remains unpaid or unclaimed within the said period of 30 days, to a special account to be opened by the company in that behalf in any scheduled bank.




	
	(c) The Company shall transfer any money transferred to the unpaid dividend account of the company that remains unpaid or unclaimed for a period of seven years from the date of such transfer, to the Fund known as Investor Education and Protection Fund established under section 205C of the Act.

The Board shall forfeit no unclaimed or unpaid dividend.

     
	

	172.
	All amounts due as provided in Section 205C of the Companies Act, 1956, which remains unpaid or unclaimed for a period of seven years from the date of transfer to the prescribed accounts provided in the Act shall be transferred by the Company to Investor Education and Protection Fund established under Section 205C of the Act.


	Unclaimed amounts as per Section 205C

	173.
	No unclaimed dividend shall be forfeited and no unpaid dividend shall bear interest as against the Company.


	No interest on Dividends.

	174.
	Any General Meeting declaring a dividend may on the recommendations of the Directors make a call of the Members of such amount as the meeting fixes, but so that the call on each member shall not exceed the dividend payable to him, and so that the call be made payable at the same time as the dividend; and the dividend may, if so arranged between the Company and members be set of against the calls.


	Dividend and call together.

	
	CAPITALISATION


	

	175.
	(1)    The Company in General Meeting may, upon the recommendation of the Board, resolve:

           (a)  that it is desirable to capitalize any part of the amount for the time being standing to the credit of any of the Company’s reserve accounts, or to the credit of the Profit and Loss account, or otherwise available for distribution; and

          (b)  that such sum be accordingly set free for distribution in the manner specified in clause (2) amongst the members who would have been entitled hereto, if distributed by way of dividend and in the same proportions.

(2)     The sums aforesaid shall not be paid in cash but shall be applied subject to the provisions contained in clause (3) either in or towards:

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

(ii) paying up in full, unissued shares of the Company to be allotted and distributed, credited as fully paid up, to and amongst such members in the proportions aforesaid; or

(iii) partly in the way specified in sub-clause (i) and partly in that specified in sub-clause (ii).


	Capitalization


	
	
	(3)     A Share Premium Account and a Capital Redemption Reserve Account may, for the purposes of this regulation, only be applied in the paying up of unissued shares to be issued to members of the Company and fully paid bonus shares.

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



	Fractional Certificate
	176.
	(1)     Whenever such a resolution as aforesaid shall have been passed, the Board shall:-

(a) make all appropriations and applications of the undivided profits resolved to be capitalized thereby and all allotments and issues of fully paid shares, if any, and;

(b) generally to do all acts and things required to give effect thereto.

(2)     The Board shall have full power:-

(a) to make such provision, by the issue of fractional certificates or by payment in cash or otherwise as it thinks fit, in case of shares becoming distributable in fractions; and also

(b) to authorize any person to enter, on behalf of all the members entitled thereto, into an agreement with the Company providing for the allotment to them respectively, credited as fully paid up, of any further shares to which they may be entitled upon such capitalization, or (as the case may require) for the payment by the Company on their behalf, by the application thereto of their respective proportions, of the profits resolved to be capitalized, of the amounts or any part of the amounts remaining unpaid on their existing shares.

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

(4)     That for the purpose of giving effect to any resolution, under the preceding paragraph of this Article, the Directors may give such directions as may be necessary and settle any questions or difficulties that may arise in regard to any issue including distribution of new equity shares and fractional certificates as they think fit.




	
	MINUTES


	

	177.
	(1)     The Company shall cause minutes of all proceeding of General Meetings and of all proceedings of every meeting of its Board of Directors or of every Committee of the Board to be kept by making within thirty days of the conclusion of every such meeting concerned, entries thereof in books kept for that purpose with their pages consecutively numbered.

(2)      Each page of every such book shall be initialed or signed and the last page of the record of proceedings of each meeting in such books shall be dated and signed;

          (a)      in the case of minutes of proceedings of a meeting of the Board or of a Committee thereof by the Chairman of the said meeting or the Chairman of the next succeeding meeting; and 

          (b)    in case of minutes of proceedings of the General Meeting, by the Chairman of the said meeting within the aforesaid period of thirty days or in the event of the death or inability of that Chairman within that period by a Director duly authorized by the Board for the purpose.

(3)      in no case the minutes of proceedings of a meeting shall be attached to any such book as aforesaid by pasting or otherwise.

(4)      the minutes of each meeting shall contain a fair and correct summary of the proceedings thereat.

(5)     all appointments of officers made at any of the meetings aforesaid shall be included in the minutes of the meeting.

(6)     in the case of a meeting of the Board of Directors or of a Committee of the Board, the minutes shall contain:-

(a) the name of the Directors present at the meeting; and

(b) in the case of each resolution passed at the meeting the names of the  

         Directors, if any, dissenting from or not concurring in the resolution.

(7)     nothing contained in Clauses (1) to (6) hereof shall be deemed to require the inclusion in any such minutes of any manner which in the opinion of the Chairman of the meeting;

(a) is or could reasonably be regarded as defamatory of any person;

(b) is irrelevant or immaterial to the proceedings; or

(c) is detrimental to the interest of the Company.


	Minutes to be considered evidence.


	
	
	The Chairman shall exercise an absolute discretion in regard to the   inclusion of non-inclusion of any matter in the minutes on the grounds specified in this sub-clause.



	Minutes to be evidence of the proceedings.
	178.
	The minutes of meeting kept in accordance with the provisions of Section 193 of the Act shall be evidence of the proceedings recorded therein.



	Presumptions to be drawn where minutes duly drawn and signed.
	179.
	Where the minutes of the proceedings of any General Meeting of the Company or of any meeting of the Board or of a Committee of Directors have been kept in accordance with the provisions of Section 193 of the Act until the contrary is proved, the meeting shall be deemed to have been duly called and held, all proceedings, there at to have been duly taken place and in particular all appointments of Directors or liquidators made at the meeting shall be deemed to be valid.



	Inspection of Minutes Books of General Meetings.
	180.
	(1)   The books containing the minutes of the proceedings of any General Meetings of the Company shall be open to inspection of members without charge on such days and during such business hours as may consistently with the provisions of Section 196 of the Act be determined by the Company in General Meeting and the members will also be entitled to be furnished with copies thereof on payment of regulated charges.

(2)      Any member of the Company shall be entitled to be furnished within seven days after he has made a request in that behalf to the Company with a copy of any minutes referred to in sub-clause (1) hereof on payment of thirty-seven paise for every hundred words or fractional part thereof required to be copied.



	Publication of Report of proceedings of General Meeting
	181.
	No document purporting to be a report of the proceedings of any General Meeting of the Company shall be circulated or advertised at the expense of the Company unless it includes the matters required by Section 193 of the Act, to be contained in the Minutes of the proceedings of such meeting.



	
	
	ACCOUNTS



	Books to be kept by the Company.
	182.
	(1)    The company shall keep at its head office proper Books of Account with respect to:

          (a)  all sums of money received or expended by the Company and the    matters in respect of which the receipt and expenditure take place.

          (b)   all sales and purchases of goods by the Company.

          (c)    the assets and liabilities of the Company.

          (d)   such particulars relating to utilization of material or labor or other items of cost as may be prescribed by Section 209(1)(d) of the Act.




	
	All or any of the books of account aforesaid may be kept at such other place in India as the Board of Director may decide and when the Board of Directors so decides the Company shall, within 7 days of the decision, file with the Registrar a notice in writing giving the full address of that other place.

(2)    Where the Company has a branch office, whether in or outside India, the company shall be deemed to have complied with the provisions of clause (1) if proper books of account relating to the transactions effected at the branch office are kept at that office and proper summarized returns are made up to dates at intervals of not more than three months are sent by the branch office to the Company at its Head Office or other place referred to in clause (1).

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

(4)   The books of account relating to a period of not less than eight years immediately preceding the current year together with the vouchers relating to any entry in such books of account shall be preserved in good order.

(5)     The Board shall from time to time determine whether and to what extent and at what times and places and under what conditions or regulations the accounts and books of the Company or any of them shall be open to the inspection by Members not being Directors, and no Member (not being a Director) shall have the right of inspecting any account or books or documents of the Company except as conferred by law or authorized by the Board.


	

	
	(6)    The Directors shall from time to time, in accordance with the provisions of the Act cause to be prepared and to be laid before the Company in General Meeting, such Balance Sheet, Profit and Loss Accounts and Reports as are required by the Act and within the periods therein mentioned.


	

	
	AUDIT


	

	183.
	The Company shall at each Annual General Meeting appoint an Auditor or Auditors to hold office from the conclusion of that Meeting until the conclusion of the next Annual General Meeting and shall, within 7 days of the appointment, give intimation thereto to every Auditor so appointed.  Provided that before any appointment or re-appointment of Auditor of Auditors is made by the Company at any Annual General Meeting a written certificate shall be obtained by the Company from the Auditor or Auditors proposed to be so appointed to the effect that the appointment or re-appointment if made will be in accordance with the limits specified in sub-section (IB) of Section 224 of the Act.


	As to inspection of accounts and books by members.


	Powers and duties of Auditors
	184.
	Every Auditor of the Company shall have a right of access at all times to the books and accounts and vouchers of the Company whether kept at the head office of the Company or elsewhere and shall be entitled to require from the officers of the Company such information and explanations as he may think necessary for the performance of his duties as Auditor.



	Auditors Report.
	185.
	The Auditor shall make a report to the members of the Company on the accounts examined by him and 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 and Profit and Loss Account which are to be laid before the Company in General Meeting in terms of the Act.



	Inspection of Auditors’ Report
	186.
	The Auditor’s Report shall be read before the Company in General Meeting and shall be open to inspection by any member of the Company.



	
	
	FOREIGN REGISTER



	Foreign Register
	187.
	The Company may exercise the powers conferred on it by the provisions of the Act with regard to the keeping of Foreign Register of its Members or Debentureholders, and the Board may, subject to the provisions of the Act, make and vary such regulations as it may think fit in regard to the keeping of any such Registers.



	
	
	DOCUMENTS AND SERVICES OF NOTICES



	Signing of documents and notices to be served or given.
	188.
	Any document or notice to be served or given by the Company be signed by a Director or such person duly authorized by the Board for such purpose and the signature may be written or printed or lithographed.



	To whom the notices or documents must be served.
	189.
	Documents or notices of every General Meeting shall be served or given in the same manner hereinbefore authorized on or to every member, every person entitled to a share in consequence of the death or insolvency of a member and the Auditor or Auditors for the time being of the Company.



	Service of documents on company
	190.
	(a)    A document may be served on the Company or an Officer thereof by sending it to the Company or Officer at the Registered Office or by leaving it at its Registered Office.

(b)      Subject to provisions of the Act, any notice or document delivered or sent by post to or left at the Registered address of any member in pursuance of these presents shall notwithstanding such member be then deceased and whether or not the Company have notice of his decease be deemed to have been duly served in respect of any registered share whether held solely or jointly with other person by such Member until some other person be registered in his place as the holder or jointholders thereof and such service shall for all purposes of these presents be deemed a sufficient service of such notice or document on his or her heirs, executors or administrators and all person, if any, jointly interested with him or her in any such shares.




	191.
	Save as otherwise expressly provided in the Act, a document or proceeding requiring authentication by the company may be signed by a Director, the Manager, or Secretary or other Authorized Officer of the Company and need not be under the Common Seal of the Company.


	Authentication of documents and proceedings.

	
	REGISTERS AND DOCUMENTS


	

	192.
	The Company shall keep and maintain Registers, Books and Documents as required by the Act or these Articles, including the following:-

(1)      Register of Investment made by the Company but not held in its own name, as required by Section 49(7) of the Act and shall keep it open for inspection by any member or debenture holder of the Company without charge.

(2)     Register of Mortgages and Charges as required by Section 143 of the Act and copies of instruments creating any charge requiring registration according to Section 134 of the Act and shall keep open for inspection of any creditor or member of the Company without fee and for inspection by any person on payment of a fee of such sum as may be prescribed by Central Government.

(3)      Register and Index of Members as required by Sections 150 and 151 of the Act and shall keep the same open for inspection of any member or debenture holder without fee and of any other person on payment of such sum as may be prescribed by Central Government.

(4)    Register and Index of Debenture Holders under Section 152 of the Act and keep it open for inspection by any member or debenture holder without fee and by any other person on payment of such sum as may be prescribed by Central Government.

(5)    Foreign Register if thought fit as required by Section 157 of the Act and it shall be open for inspection and may be closed and extracts may be taken therefrom and copies thereof as may be required, in the manner mutatis mutandis, as is applicable to the Principal Register.

(6)    Register of Contracts, and Companies and firms in which Directors are interested, as required, by Section 301 of the Act and shall keep it open for inspection of any member free of charge.

(7)     Register of Directors, and Secretary etc, as required by Section 303 of the Act and shall keep it open for inspection by any member of the Company without charge and of any other person on payment of a fee of Rupees one for each inspection.


	Registers Books and Documents to be kept by the Company.


	
	
	 (8)    Register as to Holidays by Directors of shares and/or debentures in the Company as required by Section 307 of the Act and shall keep it open for inspection by any member or debenture holder of the Company on any working day during the period beginning fourteen days before the date of the Company’s Annual General Meeting and ending three days after the date of its conclusion.

(9)      Register of Investments made by the Company in shares and debentures of the bodies corporate as required by Section 372 of the Act.

(10)   Books recording minutes of all proceedings of General Meeting, and of all proceedings at meetings of its Board of Directors or of Committee of the Board in accordance with the provisions of Section 193 of the Act.

(11)   Copies of Annual Returns prepared under Section 159 of the Act together with the copies of certificates and documents required to be annexed thereto under Section 161 of the Act.

(12)    Register of loans as required by Section 370 of the Act.



	Inspection of Registers
	193.
	The Registers mentioned in Clauses 9 and 12 of the foregoing Article and the minutes of all proceedings of General Meetings shall be open to inspection and extracts may be taken there from and copies thereof may be required by any member of the Company in the same manner to the same extent and on payment of the same fees as in the case of the Register of Members of the Company, as provided for in clause 3 of the said Article.  Copies of entries in the Registers mentioned in the foregoing Article shall be furnished to the persons entitled to the same on payment of such sum as may be prescribed by Central Government.  The Company shall give inspection of the above Registers to the persons entitled to the same on such days and during such business hours as may consistently with the provisions of the Act in that behalf be determined by the Company in General Meeting. 

	
	
	WINDING UP



	Distribution of Assets.
	194.
	If the Company is to be wound up and the assets available for distribution among the Members as such are insufficient to repay the whole of the paid-up capital, such assets shall be distributed so that as nearly as may be, 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 the winding up, on the shares held by them respectively.  And if in winding up, the assets available for distribution among the Members are 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 at the commencement of the winding up paid-up or which ought to have been paid on the shares held by them respectively.

But this Article is to be without prejudice to the rights of the holders of shares issued upon special terms and conditions.




	195.
	(a)    If the Company is to be wound up, whether voluntarily or otherwise, the liquidators may with the sanction of a Special Resolution, divide amongst the contributories, in specie or kind any part of the assets of the company and may, with the like sanction, 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, shall think fit.

(b)     If thought expedient any such division may subject to the provisions of the Act be otherwise than in accordance with the legal rights of the contributories (except where unalterably fixed by the Memorandum of Association) and in particular any class may be given preferential or special rights or may be excluded altogether or in part but in case any division otherwise than in accordance with the legal rights of the contributories shall be determined on, any contributory who would be prejudiced thereby shall have a right to dissent and have ancillary rights as if such determination where a Special Resolution passed pursuant to Section 494 of the Act.

(c)    In case any share to be divided as aforesaid involve a liability to call or otherwise any person entitled under such division to any of the said shares may within ten days after passing of the Special Resolution by notice in writing direct the liquidators to sell his portion and pay him the net proceeds and the liquidators shall if practicable act accordingly.


	Distribution in specie or kind

	196.
	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 accordance 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.


	Rights of Shareholders in case of sale.

	
	INDEMNITY


	

	197.
	Subject to provisions of Section 201 of the Act, every Director, or Officer or Servant of the Company or any person (whether an Officer of the Company or not) employed by the Company as Auditor, shall be indemnified by the Company against and it shall be the duty of the Directors to pay, out of the funds of the Company, all costs, charges, losses and damages which any such person may incur or become liable to, by reason of any contract entered into or act or thing done, concurred in or omitted to be done by him in any way in or about the execution or discharge of his duties or supposed duties (except such if any as he shall incur or sustain through or by his own wrongful act neglect or default) including expenses, and in particular and so as not to limit the generality of the foregoing provisions, against all liabilities incurred by him as such Director, Officer or Auditor or other officer of the Company in defending any proceedings whether civil or criminal in which judgment is given in his favor, or in which he is acquitted or in connection with any application under Section 633 of the Act on which relief is granted to him by the Court.


	Directors’ and others right to indemnity


	Director Officer not responsible for acts of others.
	198.
	Subject to the provisions of Section 201 of the Act, no Director, Auditor or other Officer of the Company shall be liable for the acts, receipts, neglects or defaults of any other Director of Officer or for joining in any receipt or other act for conformity or for any loss or expenses happening to the Company through the insufficiency or 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 damages arising from the insolvency or tortuous act of any person, firm or company to or with whom any moneys, securities or effects shall be entrusted or deposited or any loss occasioned by any error of judgment, omission, default or oversight on his part or for any other loss, damage or misfortune whatever which shall happen in relation to execution of the duties of his office or in relation thereto unless the same shall happen through his own dishonesty.



	Not responsible for acts of others.
	199.
	Subject to the provisions of the Act, no Director, Managing Director or other officer of the Company shall be liable for the acts, receipts, neglects or defaults of any other Directors or Officer, or for joining in any receipt or other act for conformity, or for any loss or expense happening to the Company through insufficiency or deficiency of title to any property acquired by order of the 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 tortuous act of any person, company or corporation, with whom any moneys, securities or effects shall be entrusted or deposited, or for any loss occasioned by any error of judgment or oversight on his part, or for any other loss or damage or misfortune whatever which shall happen in the execution of the duties of his office or in relation thereto, unless the same happens through his own dishonesty. 

	
	
	SECRECY



	Secrecy

Access to property information etc.
	200.
	(a)  Every Director, Manager, Auditor, Treasurer, Trustee, Member of a Committee, Officer, Servant, Agent, Accountant or other person employed in the business of the company shall, if so required by the Directors, before entering upon his duties, sign a declaration pleading himself to observe strict secrecy respecting all transactions and affairs of the Company with the customers and the state of the accounts with individuals and in matters relating thereto, and shall by such declaration pledge himself not to reveal any of the matter which may come to his knowledge in the discharge of his duties except when required so to do by the Directors or by any meeting or by a Court of Law and except so far as may be necessary in order to comply with any of the provisions in these presents contained.

(b)     No member or other person (other than a Directors) shall be entitled to enter the property of the Company or to inspect or examine the Company’s premises or properties or the books of accounts of the Company without the permission of the Board of Directors of the Company for the time being or to require discovery of or any information in respect of any detail of the Company’s trading or any matter which is or may be in the nature of trade secret, mystery of trade or secret process or of any matter whatsoever which may relate to the conduct of the business of the Company and which in the opinion of the Board it will be inexpedient in the interest of the Company to disclose or to communicate.




FINANCIAL INFORMATION OF PANKAJ POLYPACK LIMITED

AUDITOR’S REPORT

To 

Board of Directors 

M/s Pankaj Polypack Limited.

Secunderabad

We have audited the financial results of M/s Pankaj Polypack Limited. For the period from 07-02-2011 to 31st January, 2012 attached herewith.  These financial results have been prepared on the basis of the interim financial statements, which are the responsibility of the Company’s managements.  Our responsibility is to express an opinion on these financial results based on our audit of such interim financial statements, which have been prepared in accordance with the recognition and measurement principles laid down in (Accounting Standards) Rules 2006 as per Section 211(3C) of the Companies Act, 1956 or by the Institute of Chartered Accountants of India and other accounting principles generally accepted in India.

We conducted our audit in accordance with the auditing standards generally accepted in India. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial results are free of material misstatement(s). An audit includes examining on a test basis, evidence supporting the amounts disclosed as financial results.  An audit also includes assessing the accounting principles used and significant estimates made by management.  We believe that our audit provides a reasonable basis for our opinion.

In our opinion and to the best of our information and according to the explanations given to us these financial results.  

1) Give a true and fair view of the net profit and other financial information for the period ended 31st January, 2012.

Place: Secunderabad




For Luharuka & Associates







 
Chartered Accountants








  
FRNo 01882S

Date: 14-03-2012








   


Sd/-

            Rameshchand Jain

M.No.023019             (Partner). 
	
	PANKAJ POLYPACK LIMITED

	
	
	
	

	
	BALANCE SHEET AS AT 31-01-2012

	
	
	
	

	 
	PARTICULARS
	Note No.
	As at 

	
	
	
	1/31/2012

	1
	EQUITY AND LIABILITIES
	 
	 

	 
	(1)  Shareholders' funds
	 
	 

	 
	       (a)  Share Capital
	A
	500000

	 
	       (b) Share Suspense Account
	 
	30275000

	 
	       (b)  Reserves and surplus
	B
	1485914

	 
	(2)  Non-current liabilities
	 
	 

	 
	       (a)  Long-term borrowings
	C
	7478080

	 
	 
	 
	 

	 
	(3)  Current liabilities
	 
	 

	 
	       (a)  Trade payables
	D
	290469

	 
	       (b)  Other current liabilities
	E
	7582723

	 
	       (c)  Short-term provisions
	 
	0

	 
	TOTAL
	 
	47612186

	 
	ASSETS
	 
	 

	 
	(1)   Non-current assets
	 
	 

	 
	       (a)  Fixed assets
	 
	 

	 
	          (1)  Tangible assets
	F
	8683104

	 
	          (2)  Intangible Assets
	G
	11016009

	 
	       (b)  Non-current investments  
	 
	 

	 
	       (c)  Deferred tax assets (net)  
	 
	0

	 
	       (d)  Long-term loans and advances  
	H
	737900

	 
	(2)    Current assets
	 
	 

	 
	       (a)  Current Investments
	 
	 

	 
	       (b)  Inventories
	I
	3364790

	 
	       (c)  Trade receivables 
	J
	22998423

	 
	       (d)  Cash and cash equivalents
	K
	158580

	 
	       (e)  Short-term loans and advances
	 
	0

	 
	       (f)   Other current assets
	L
	311961

	 
	(3) Misc Expenses (to the extent not 
	 
	 

	 
	written off)
	 
	341420

	 
	TOTAL
	 
	47612187

	 
	 
	 
	 


	 
	PANKAJ POLYPACK LIMITED

	 
	 
	 
	 

	 
	Profit and Loss Account for the Period Ended 31-01-2012

	 
	 
	 
	 

	 
	PARTICULARS
	Note No.
	For the Period Ended

	 
	 
	 
	1/31/2012

	 
	 
	 
	 

	 
	I.  REVENUE FROM OPERATIONS
	1
	23481683

	 
	 
	 
	 

	 
	II.  OTHER INCOME
	2
	5822170

	 
	 
	 
	 

	 
	III.  TOTAL REVENUE
	 
	29303853

	 
	IV.  EXPENSES
	 
	 

	 
	      Cost of materials consumed 
	3
	19315419

	 
	      Changes in inventories of finished goods,
	 
	 

	 
	           work-in-progress and stock in trade
	4
	1719756

	 
	      Employee benefit expenses
	5
	221852

	 
	      Depreciation and amortisation expenses
	6
	1312295

	 
	      Other expenses
	7
	5248617

	 
	 
	 
	 

	 
	      Total expenses
	 
	27817939

	 
	V.  Profit before exceptional and 
	 
	 

	 
	     extraordinary items and tax
	 
	1485914

	 
	 
	 
	 

	 
	VI.  PRIOR PERIOD ADJUSTMENT
	 
	0

	 
	 
	 
	 

	 
	VII.  PROFIT BEFORE EXTRAORDINARY 
	 
	1485914

	 
	       ITEMS AND TAX
	 
	 

	 
	 
	 
	 

	 
	VIII.  EXTRAORDINARY ITEMS
	 
	0

	 
	VIII.     PROFIT BEFORE TAX
	 
	1485914

	 
	IX.      TAX EXPENSE:
	 
	 

	 
	          1. Current tax
	 
	 

	 
	          2. Deferred tax
	 
	 

	 
	          3.Taxes of earlier years
	 
	 

	 
	X.     PROFIT AFTER TAX
	 
	1485914


	Notes to Accounts
	

	
	

	Note :  A
	 As at  

	Share Capital
	 31.01.2012 

	
	 Rs. 

	(a) Authorized Capital :35,00,000 equity shares of Rs. 10 each
	         35,000,000 

	
	

	(b)  Issued, Subscribed and Paid Up 50,000 equity shares of Rs.10 each at par fully paid carrying equal rights and obligations 
	              500,000 

	
	

	c) Particulars of Shareholders holding more than 5% of issued sharecapital (5% of 5,00,000 = 25,000)
	

	Name  of Shareholder
	No. of Shares

	
	

	Pankaj Goel
	                25,000 

	Raja Goel
	                25,000 

	
	

	Note : B
	

	Reserves and surplus
	

	    Surplus 
	

	
	

	           Balance of Profit & Loss  account available for appropriation 
	0

	          Add: Profit during the year/period
	1485914

	          Amount available for appropriation
	0

	          Proposed Dividend
	0

	          Tax on dividend
	0

	          Transfer to General Reserve
	0

	          Balance at the year end
	1485914

	
	

	
	

	Note : C
	

	Long-Term Borrowings
	

	Deferred Sales Tax
	7478080

	
	

	Note: D
	

	Trade Payables
	

	Sundry Creditors-Micro and small enterprises 
	290469

	Sundry Creditors-Others 
	0

	Total
	290469

	
	

	Note: E
	

	Other Current laibilities
	

	
	

	
	

	Excise Duty Payable
	144550

	Service Tax Payable
	596972

	Other Payable
	6484408

	Advances from Customers
	356793

	Total
	7582723

	
	

	ASSETS
	

	Note: F
	

	Tangible assets
	

	
	

	Free-Hold Assets
	

	
	

	     (a)  Land
	1592591

	     (b)  Buildings
	1142367

	     (c)  Plant and equipment
	4127113

	     (d)  Furniture and Fixtures
	21734

	     (e)  Vehicles
	1637578

	     (f)   Office equipment
	12827

	     (g) Weighing Scale
	10019

	     (g)  Others
	

	              Electrical Installation
	97554

	              Cavity Moulds
	41320

	Total
	8683104

	Intangible Assets
	

	Goodwill
	11016009

	Total
	11016009

	Note: G
	

	Long-term loans and advances 
	

	
	

	Security Deposits
	737900

	Note: H
	

	Inventories
	

	    Raw materials
	494100

	    Work-in-progress
	72580

	    Finished Goods
	2787110

	    Wastage
	11000

	Total
	3364790

	
	

	Note: I
	

	Trade receivables 
	

	(i)  Aggregate amount of Trade Receivables outstanding
	22998423

	     for a period less than six months
	

	             Unsecured, considered good
	

	(ii)  Aggregate amount of Trade Receivables outstanding
	0

	      for a period exceeding than six months
	

	             Unsecured, considered good
	

	             Less:Provision for doubtful debts 
	

	             Net Trade Receivables
	

	Total
	22998423

	Note: J
	

	Cash and cash equivalents
	

	
	

	(a)  Balance with banks
	

	             In current account
	91000

	(b)  Cash on hand
	67580

	Total
	158580

	
	

	Note: K
	

	Other current assets:
	

	Advances to Suppliers
	39600

	Balances with statutory Authorities
	272361

	Total
	311961

	Notes to Profit & Loss Account
	

	
	

	Note: 1
	

	REVENUE FROM OPERATIONS
	

	Sales of PP Disposables
	23481683

	Less Excise Duty
	

	Net Sales
	23481683

	Note: 2
	

	OTHER INCOME
	

	Commsission Income (TDS Rs--- )
	5795843

	Balances no langer payable written back
	26327

	Total
	5822170

	Note: 3
	

	Cost of Raw Material Consumed
	

	             Opening Stock Raw Materials
	1747400

	             Purchases net of Modvat
	18062119

	             Closing Stock Raw Materials
	494100

	             Raw Material Consumed
	19315419

	
	

	
	

	Note: 4
	

	Changes in Inventories
	

	
	

	
	

	Opening Stock WIP
	124950

	Opening Stock Finished Goods
	4465496

	Less: Closing Stock WIP
	83580

	Less: Closing Stock Finished Goods
	2787110

	Increase/(Decrease) in Stock
	1719756

	
	


	
	

	Note: 5
	

	Employee Benefits Expense
	

	 
	 

	 
	 

	Salaries and Wages
	212024

	Contribution to ESIC
	9828

	Total
	221852

	Note: 6
	 

	Depreciation and amortisation expenses
	 

	Depreciation 
	1312295

	Note: 7
	 

	Other Expenses
	 

	AMC Charges
	41583

	Consumable Goods
	12377

	Insurance Charges
	30730

	Job Work Charges
	41295

	Rates & taxes
	37800

	Electricity Charges
	2832929

	Freight Inward Charges
	78293

	Property  Tax
	32106

	Packing Material
	1815420

	Repairs & Maintenance to Machinery
	116909

	Repairs & Maintenance to Electricals
	27695

	Security Charges
	121330

	Interest Paid on Excise Duty
	2724

	Sales Tax Paid
	49608

	Service Tax Paid on GTS
	7818

	 
	 

	Total
	5248617


	Note F
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	Gross Block
	Deprecication
	Net Block

	Name of the Assets
	Cost as on 07-02-2011
	Addition during the Period
	Deletion during the Period
	Cost as on 31-01-2012
	Up To 07-2-2012
	for the Period
	Deletion
	Up to 31-01-2012
	As on 31-01-2012
	As on 07-02-2012

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Land
	1592591
	 
	 
	1592591
	0
	0
	 
	0
	1592591
	1592591

	Buildings
	1759382
	 
	 
	1759382
	568046
	48969
	 
	617015
	1142367
	1191336

	Plant and Machinary 
	20011529
	615000
	 
	20626529
	16148609
	965807
	 
	17114416
	4127113
	4477920

	Furniture and Fixtures
	64808
	 
	 
	64808
	39655
	3419
	 
	43074
	21734
	25153

	Vehicles
	2900345
	 
	 
	2900345
	1033156
	229611
	 
	1262767
	1637578
	1867189

	Office Equipments
	26277
	 
	 
	26277
	12064
	1386
	 
	13450
	12827
	14213

	Weighing Scale
	0
	10305
	 
	10305
	0
	286
	 
	286
	10019
	0

	Electrical Installation
	1586978
	 
	 
	1586978
	1426606
	62818
	 
	1489424
	97554
	160372

	Cavity Moulds
	826400
	 
	 
	826400
	785080
	0
	 
	785080
	41320
	41320

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Total
	28768310
	625305
	 
	29393615
	20013216
	1312295
	 
	21325511
	8683104
	9370094


SIGNIFICANT ACCOUNTING POLICIES AND NOTES FORMING PART OF THE ACCOUNTS INCLUDING DISCLOSURES AS ON 31-01-2012

A. Significant Accounting Policies:

I. Basic of preparation of financial statement:

The financial statements are  prepared under the Historical Cost Convention with the generally accepted accounting principles in india and the provision of the Companies Act,1956.



II. Use of Estimates.
The preparation of financial statements requires estimates and assumptions to be made that effect the reported amount of assets and liabilities on the date of financial statement and reported amount of revenues and expenses during the reporting period. Difference between the actual and estimates are recognised in the period in which the results are known/materialized

III.  Fixed assets and depreciation:-


Fixed Assets are stated at cost net of modvat/ cenvat/ vat, less accumulated depreciation and impairment loss, if any. Any costs including financial costs till commencement of commercial production, net charges on foreign exchange contracts and adjustments arising from exchange rate variation to the fixed assets are capitalized. 

IV. Depreciation.

 Depreciation is provided on straight line method basis at the rates and in the manner prescribed in the schedule XIV to  the Companies Act, 1956 from the date of its addition.

VI. Impairment of Assets


An asset is treated as impaired when the carrying cost of assets exceeds its recoverable value. An impairment loss is charged to profit & loss account in the year in which an asset is identified as impaired. The impairment loss recognised in prior accounting period is reversed if there has been change in the estimate of recoverable amount. 

VII. Investment.

 Current investments are carried at the lower of cost and quoted/ fair value, computed category wise. Long term investments are stated at cost. Provision for diminution in the value of long-term investments is made only if such decline is other than temporary in the opinion of the management.
VIII. Inventories:-  
Items of inventories are measured at lower of cost or net realizable value, after providing for obsolescence, if any. Cost of inventories comprise of all cost of purchase including duties and taxes other than credit under CENVAT and is arrived on first in first out basis. Semi finished goods are valued at cost or net realizable value, whichever is lower. Finished Goods are valued at Lower of Cost including excise duty payable or net releasable value. Costs include cost of material, labour, conversion and other Costs to bring the inventories to present condition.

IX.   Foreign Currency Transaction.
Transactions in foreign currency are recorded at the exchange rate, prevailing on the date of transaction or at the exchange rates under the related forward exchange contracts. Profit/loss on outstanding foreign currency contracts have been accounted for at the exchange rates, prevailing at the year end rates as per FEDAI/RBI.

X. Employee retirement/ terminal benefits.
The employees of the company are covered under group gratuity scheme of life insurance Corporation of India.  The premium paid thereon is charged to profit & loss account. Leave encashment liability is provided on the basis of best management estimates on actual entitlement of eligible employees at the end of the year.

XI. Provisions, Contingent liabilities and contingent assets:
Provisions involving substantial degree of estimation in measurement are recognised when there is present obligation as a result of past event and it is probable that there will be an outflow of resources. Contingent liabilities which are not recognised are disclosed in notes. Contingent assets are neither recognised nor disclosed in the statement.

XII. Turnover.
Turnover includes sale of goods, services, and excludes sales tax, service tax, and adjusted for discounts (net), excise duty. 

XIII.  Revenue Recognition in Case of Real Estate Transactions 

Revenue in case of real estate transactions is made on the basis of concluded on contracts for sales and purchases.

XIV. Segment Reporting 
Company's operating Businesses, organized & Managed unit wise, according to the nature of the products and services provided, are recognized in segments representing one or more strategic business units, that offer products or services of different nature and to different Markets. 

Company's Operations could not be analyzed under geographical segments in considering the guiding factors as per Accounting Standard-17 (AS-17) issued by the Institute of Chartered Accountants of India. 

XV.  Provision for Taxation
Provision for taxation will be provided at the year ending . 

XVI. Excise and Customs Duty 

Excise and Customs Duty are accounted on accrual basis. CENVAT credit is accounted by crediting the amount to cost of purchases on receipt of goods and is utilized on dispatch of material by debiting excise duty account. 

XVII.  Prior Period Expenses Income : 

Prior period items, if material are separately disclosed in Profit & Loss Account together with the nature and amount. Extraordinary items & changes in Accounting Policies having material impact on the financial affairs of the company are disclosed. 

XVIII.  Sundry Debtors, Loans and Advances 

Doubtful Debts/Advances are written off in the year in which those are considered to be irrecoverable. 

XIX. Earnings per Share 

The Company reports basic and diluted earnings per share in accordance with Accounting Standard-20 (AS-20) issued by the Institute of Chartered Accountants of India. Basic earnings per share are computed by dividing the net Profit or Loss for the year by the Weighted Average number of equity share outstanding during the year. Diluted earnings per share is computed by dividing the net profit or loss for the year by weighted average number of equity shares outstanding during the year as adjusted for the effects of all dilutive potential equity shares, except where the results are anti-dilutive. 

      XX
     Goodwill


Goodwill accounted on account of demerger, will be written off in 10 years. 

B.  Notes on Accounts 

1. Share Capital 

 Since the scheme of demerger has become effective, equity shares have been allotted to the share holders of M/s Pankaj Polymers Limited and the amount of Rs 3,02,75,000 as disclosed on the face of the Balance Sheet under the head "Share Capital Suspense Account" as on 31-01-2012 has been transferred to Share Capital Account. Share Capital of the company as on 14th March 2012 is summarized below. 

2. Contingent Liability 

Article I. Estimated amount of contingent liability which is not acknowledged as debts and claims against the Company and not provided are as follows. 

Nil

6. Related Party Disclosures: 

1) A. Relationship 

	Entities in which Directors are 
	Associate 
	Key 

	
	Companies 
	Management 

	Interested 
	
	Personnel 

	
	
	

	Pankaj Polymers Limited
	
	Pankaj Goel

	Aman Tubes Private Limited
	
	Niraj Goel

	Pankaj Capfin Private Limited
	
	Raja Goel

	Pankaj Tubes Private Limited
	
	Manoj Kumar Dugar

	Jaya Polywear Private Limited
	
	PVR Iyyengar

	Pankaj Polytech Private Limited
	
	Sandeep Gupta

	Pankaj Strips Private Limited
	
	


B. Related Part Transactions: 

	Particulars
	For the period year ended 31-1-2012
	For the period year ended 31-1-2012

	
	
	

	
	
	

	
	
	

	Niraj Goel
	Remuneration
	Rs 50,000/-


	DETAILS AND FINANCIAL HIGHLIGHTS OF COMPANIES UNDER SAME MANAGEMENT.

	 
	 
	 
	 

	PANKAJ POLYMERS LIMITED.
	 
	 
	 

	 
	 
	 
	 

	PARTICULARS
	YEAR ENDED 31-3-2011
	YEAR ENDED 31-3-2010
	YEAR ENDED 31-3-2009

	 
	Audited
	Audited
	Audited

	 
	Standalone
	Standalone
	Standalone

	Sales (Less Returns) & Others
	264732547
	247421894
	255251849

	 
	 
	 
	 

	Other Operating Income
	8739036
	1382613
	22405787

	Increase/(Decrease) in Stocks
	7408709
	48595
	-13135309

	Total Income
	280880292
	248853102
	264522327

	 
	 
	 
	 

	Raw Material Consumed
	213586377
	181805853
	199871033

	Personnel Expenses
	5325923
	4658926
	4082029

	Other Expenses
	44114774
	46658824
	42373888

	Depreciation
	9595606
	8894786
	8603054

	Total Expenditure
	272622680
	242018389
	254930004

	Profit from Operations before Other Income,
	 
	 
	 

	Interest and Exceptional items
	8257612
	6834713
	9592323

	Other Income
	810705
	860340
	780000

	Profit Before Interest and Exceptional Items
	9068317
	7695053
	10372323

	Interest and Financial Charges
	5961852
	4164213
	7557674

	 
	 
	 
	 

	Profit After Interest and Before Exceptional Items
	3106465
	3530840
	2814649

	Exceptional Items
	0
	0
	0

	Profit from ordinary activities before Tax
	3106465
	3530840
	2814649

	TAX Expenses
	 
	 
	 

	Current Tax
	1529200
	1565600
	1698500

	Fringe Benefit Tax
	0
	0
	192500

	Taxes of Earlier Years
	0
	0
	 

	Deferred Tax
	-568064
	-712151
	-907858

	Net Profit from Ordinary Activities afte Tax
	2145329
	2677391
	1831507

	Extra Ordinary Items net of tax
	0
	0
	0

	Net Profit for the Period
	2145329
	2677391
	1831507

	Paid up Equity Share Capital
	55439000
	55439000
	55439000

	Face value per Share
	10
	10
	10

	Reseved excluding Revaluation Reserve
	45865541
	43720212
	41042821

	Earnings Per Share
	 
	 
	 

	Basic EPS Before Extraordinary Items
	0.39
	0.48
	0.33

	Dilluted EPS Before Extraordinary Items
	0.39
	0.48
	0.33

	Basic EPS After Extraordinary Items
	0.39
	0.48
	0.33

	Dilluted EPS After Extraordinary Items
	0.39
	0.48
	0.33
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	PANKAJ POLYMERS LIMITED.
	 
	 
	 

	PARTICULARS
	YEAR ENDED 31-3-2011
	YEAR ENDED 31-3-2010
	YEAR ENDED 31-3-2009

	 
	Audited
	Audited
	Audited

	 
	Standalone
	Standalone
	Standalone

	 
	 
	 
	 

	Sources of Funds
	 
	 
	 

	 
	 
	 
	 

	Share Capital
	55439000
	55439000
	55439000

	 
	 
	 
	 

	Reserves and Surplus
	45865541
	43720212
	41042821

	 
	 
	 
	 

	Share Holders fund
	101304541
	99159212
	96481821

	 
	 
	 
	 

	Loan Fund
	70420080
	48549299
	54527565

	 
	 
	 
	 

	Total
	171724621
	147708511
	151009386

	 
	 
	 
	 

	Application of Funds
	 
	 
	 

	 
	 
	 
	 

	Fixed Assets (Net block)
	73453875
	66825885
	66267036

	 
	 
	 
	 

	Current Assets, Loans and Advances
	 
	 
	 

	 
	 
	 
	 

	Inventories
	30698225
	16035987
	31729577

	Sundry debtors
	70782038
	65442244
	48660499

	Cash and Bank Balances
	2523458
	2272080
	1019622

	Loans & Advances
	11910476
	11331018
	17751386

	 
	115914197
	95081329
	99161084

	 
	 
	 
	 

	less Current Liabilities and Provisions
	 
	 
	 

	 
	 
	 
	 

	Current Liabilities
	7251600
	4222587
	3030782

	Provisions
	4017869
	3185086
	4035785

	 
	11269469
	7407673
	7066567

	 
	 
	 
	 

	Net Current Assets
	104644728
	87673656
	92094517

	 
	 
	 
	 

	Net Deferred Tax Liabilities
	-6402132
	-6970196
	-7682347

	Misc Exp (To the extent not written off)
	28148
	179164
	330180

	 
	 
	 
	 

	Total
	171724619
	147708509
	151009386

	
	
	
	

	GROUP COMPANIES
	 
	 
	 

	 
	 
	 
	 

	PANAKJ CAPFIN PVT LIMITED
	 
	 
	 

	 
	 
	 
	 

	 
	As at and for the Year Ended March 31st

	 
	2011
	2010
	2009

	Sales and Other Income
	1200424
	766532
	987928

	Profit  After Tax
	468904
	285785
	262350

	Equity Capital
	40000000
	40000000
	38033000

	Reserves and Surplus
	10914849
	10445945
	10160160

	Earning Per Share (Basic) Rs
	0.12
	0.07
	0.07

	Earning Per Share (Diluted) Rs
	0.12
	0.07
	0.07

	Book Value
	12.73
	12.61
	12.67

	 
	 
	 
	 

	AMAN TUBES PVT LIMITED
	 
	 
	 

	 
	 
	 
	 

	 
	As at and for the Year Ended March 31st

	 
	2011
	2010
	2009

	Sales and Other Income
	27446317
	39478638
	32938683

	Profit  After Tax
	435169
	328813
	1319141

	Equity Capital
	19110000
	15000000
	15000000

	Reserves and Surplus
	4730889
	4295720
	3966907

	Earning Per Share (Basic) Rs
	0.23
	0.75
	1.42

	Earning Per Share (Diluted) Rs
	0.23
	0.75
	1.42

	Book Value
	12.48
	12.86
	12.64

	 
	 
	 
	 

	 
	 
	 
	 

	PANKAJ STRIPS PVT LIMITED
	 
	 
	 

	 
	As at and for the Year Ended March 31st

	 
	2011
	2010
	2009

	Sales and Other Income
	220223
	220780
	222245

	Profit  After Tax
	-1575177
	137396
	159849

	Equity Capital
	14650400
	14650400
	14650400

	Reserves and Surplus
	0
	0
	3966907

	Earning Per Share (Basic) Rs
	0
	0.09
	0.11

	Earning Per Share (Diluted) Rs
	0
	0.09
	0.11

	Book Value
	7.87
	8.95
	8.85

	 
	 
	 
	 

	JAYA POLYWEAR PVT LIMITED
	 
	 
	 

	 
	As at and for the Year Ended March 31st

	 
	2011
	2010
	2009

	Sales and Other Income
	307136
	1330524
	1556289

	Profit  After Tax
	-1584639
	-7265270
	-3801670

	Equity Capital
	13465000
	13465000
	12840000

	Reserves and Surplus
	-10394566
	-9123556
	-2233286

	Earning Per Share (Basic) Rs
	0
	0
	0

	Earning Per Share (Diluted) Rs
	0
	0
	0

	Book Value
	2.28
	3.22
	8.26


OTHER INFORMATION

MATERIAL CONTRACTS AND DOCUMENTS FOR INSEPCTION

Material Contracts:
The following contracts (not being contracts entered into in the ordinary course of business carried on by our Company or entered into more that two years before the date of this Information Memorandum which are or may be deemed material have been entered or to be entered into by our Company.      NOT APPLICABLE
Documents for Inspection:

1. Memorandum and Articles of Association, as amended till date of Information Memorandum.

2. Certificate of Incorporation dated and amended Certificate of Incorporation on conversion from private company into public company.

3. Tripartite agreement entered into PPPL with CDSL and Registrar Karvy Computershare Private Limited 

4. Tripartite agreement entered into PPPL with NSDL and Registrar Karvy Computershare Private Limited 

5. Reports of Statutory Auditors of the Company

6. Scheme of Arrangement sanctioned by the Hon’ble High Court of Andhra Pradesh at Hyderabad vide its order dated 26th December, 2011.

7. Order dated 26th December, 2011 of the Hon’ble High Court of Andhra Pradesh at Hyderabad approving the Scheme of Arrangement.

8. ROC filing of the Scheme of arrangement approved by the Honourable High Court of Andhra Pradesh on 01st February, 2012.

DECLARATION
To the best knowledge and belief of the Board of Directors of the Company, all statements made in this Information Memorandum are true and correct.

PANKAJ POLYPACK LIMITED

NIRAJ GOEL

MANAGING DIRECTOR
DATE: 05th April 2012
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