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BEFORE 'I'14E NArl'ICBNi\I, COMPANY LAW TRIBUNAL 
Y 

NEW DEI,f3II 

COMPANY APPLlCATION NO. 

Application under Section 66 for confirming the reduction of 

Share capital 

IN THE MATTER OF: 

MFL INDIA LIMITED 

(A COMPANY LIMITED BY SHARES 

I-IAVING ITSREGISTERED OFFICE 

AT 94/4, UG-F, UG-9 VILLAGE , 

PATPARGANJ, NEW DELHI -1 1009 1 ) 

,m. 

. . . . Applicant Company 

BRIEF SYNOPSIS 

LIMITED 1 

I / Name changed to present name on 05.11 201 1 

Registered Office 

Incorporation Details 

9414, UG-F, UG-9 Village, Patparganj, New Delhi- 

110091 

28.1 I .  198 1 
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Identification 
Number(C1N 

(Annexi~rc ii on Pagc No. 1 
- - . . - - - - 

L63040111,158 1 PlfC012730 

-- 

Date of Special 
Kesolution for 
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Sheet as on 30.09.2023 1 -'-I.. - .- - . . . -.- ~ .. - I 
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+I s a t e  o i ~ a r l j  , 4"' Septcrnber, 2001 (Annexure E on Page No. 
Resolution for 
approving capital 
reduction I 

30L"September, 202 1 (Annexure F on Page N o . l a  

to Ibl) 
reduction 1 -- 

Capital as on dale 

Audited Balance Sbeef 
as on 31.03.2023 and 
Unaudited B3alarrce 

, 
/ Only) divided i r i w  37,00,00,!)00!- ('Thirty Seven 

Annexure D on Page No. - - 4 ... to j-2Jg and Page No. 

[.%I to ! 39 ! 



.Place: New Delhi 
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$$AlJ el & Associates # 

Issued Subscribed and 
Paid up Share Capital' 
as on date 

. 

Issued Subscribed and 
Paid up Share Capital 
as on the date of 
passing of Special 
Resolution 

Issued, Subscribed 
and Paid-up Equity ' 

Share Capital post 
giving effect to the 
reduction of equity 
share capital 

Corporate L,awyers & Consultants 
Advocate for the Applicant Company 

A--12, Navlcl;r!j Apartments 
87, I.P. Exter~sion, 73clhi - 1 10092 

Mob: 99 1 1324G48. 98 18653206 
E-mail: ~~~JFSJSOC~~I te_s-~2@j~~:11ail.com 

Rs. 36,03.92,0001- (Rupees Thirty Six Crore Two 

Lakh Ninety 7'wo Thousand Only) divided into 

36,02,92,000 ('l'tlil-rq Six Crore Two Lakh Ninety 

Two l 'ho~~sand) equity shares of Re. 11- (Rupee One) 

each 

(Page Noqb LOU ) 
-- 

Rs. 36,02,93,,000/- (Rupees Thirty Six Crore Two 

Lalch Ninety 'Two Thousand Only) divided into 

36,02,92,000 (Thirty Six Crore Two Lalch Ninety 

Two Thousand) equity shares of Re. l/- (Rupee One) 

each 

Rs. 3,60,29,200 (Rupees Three crore Sixty lakh 

twenty nine thousand two hundred Only) divided 

into 3,60,29,300 (Rupees Three crore Sixty lakh 

twenty nine thousand two hundred Only) of equity 

shares of Re. 1 ..- (One) each 



BEFORE 'I'l-I1F, Ni4.'l'10N,\llA COMPANY LAW TRIBUNAL, 

NfCLV DELFII 

COMPANY APPl,14ChrlL'10N NO. 

Application under Sectiloli 66 for confirming the reduction of 

Share capital 

IN THE MATTER OF: 

MFL INDIA LIMITED 

(A COMPANY LIMITED BY SI-IAWS 

AT 9414, LJG-F, UG-9 VILLAGE ? 

0 PATPAR-GANJ, NEW DELHI - 1 1 009 1 ) 

LIST 011; IIAI'FS Sr EVENTS 

. . . . Applicant Company 

IIATIF, 

28.1 1.198 1 

05.05.201 1 

04.09.2021 

-- 
EVENTS 

The Applicant Company was incorporated as limited by shares 

in the name of My Fair Lady Limited 

The name of the Company was changed from My Fair Lady 

Limited to MFI, India Limited 

-- 
The proposal for rcduc~ion of Equity Share Capital of the 

Applicant Cornpan) %:as considered at the meeting of its Board 

of Directoi-s held on 4"' Septcinber, 202 1 and it was unanimously 1 

resolved that subject lo necessary approval, perlnissions and 

sanctions of coilcel-necl authorities including BSEI SEBl and 

subject to the co~lfir~ns~tion of the Hon'bIe NCLT, the Issued, 

Subscribed and Paid up Equity Share Capital of the Company 

be reduced fi-om ,the existing paid-up share capital of the 

Company aggregating Rs. 36,02,92,0001- divided into 
--.----- -- - - 



Place: New Delhi 

30.09.202 1 

02.11 -2023 

13.12 2 0 2 3  

w.'/ 
Goel & Associates 

36,02,92,000 equity shares of Re. 11- each) to Rs. 3,60,29,200/ 

(divided into 3,60,29,200 Equity shares ofRe. I/- each) 

On the same date, the proposed scheme of Reduction of Share 

Capital was filed with the BSE Limited1 SEBI. - 

The members of the Company have given their approval to 

reduce the paid-up share capital of the Company from Rs. 

36,02,92,000/- (divided into 36,02,92,000 equity shares of Re. 

I/- each) to Rs. 3,60,29,200/ (divided into 3,60,29,200 Equity 

shares of Re. 1/- each) by passing the -following special 

resolution at their Annual General Meeting held on 30th 

September,202 1 in terms of Section 66(1) of the Act 

The Company got the observation letter fiom the BSEISEBI on 

the proposed Scheme of Reduction of Share Capital .vide 

observation letter dated 03.1 1.2023. 

, Hence, the present application has been filed for confirmation of 

reduction of capital as resolved by the members in their Annual 

General Meeting held on 30"' September, 2021 by this Hon'ble 

Tribunal 

Corporate Lawyers & Consultants 
Advocate for the Applicant Company 

A-42, Navkunj Apartments 
87, I.P. Extension 

Delhi- 1 1 0092 
Mob: 9911324048,9818653206 

E-mail: 



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

NEW DELHI Y 
COMPANY APPLICATION NO. 

Application under Section 66 for confirming the reduction of 

Share capital 

IN THE MATTER OF: 

MFL INDIA LIMITED 

(A COMPANY LIMITED BY SHARES 

HAVING ITS REGISTERED OFFICE 

AT 9414, UG-F, UG-9 VILLAGE , 
PATPARGANJ, NEW DELHl -1 1 009 1 ) . . . . Applicant Company 

APPLICATION UNDER SECTION 66(1) (b) (i) OF THE COMPANIES 

ACT, 2013 FOR CONFIRMING REDUCTION OF SHARE CAPITAL 

THE APPLICANT COMPANY HEREIN MOST RESPECTFULLY 

SH0WETH:- 

1. That this application is under section 66(1) (b) (i) of the Companies 

Act, 2013 (hereinafter referred to as the "Act") read with the National 

Company Law Tribunal (Procedure for Reduction of Share Capital of 

the Company) Rules, 2016 (hereinafter referred to as "NCLT Capital 

Reduction Rules") and the other applicable provisions of the Act and 

the rules made thereunder (including any statutory modification(s) or 

re-enactment(s) thereof, for the time being in force) for obtaining 

&3314. 
sanction/ confirmation of this Honrbk WAtidiid~~ Company Law 



Tribunal for the proposed reduction of the issued, subscribed and paid- 

up equity share capital of 'MFL INDIA LIMITED' (hereinafter 
C 

referred to as the "Applicant Company" or the "Company" all of 

which shall have the same meaning). 

2. That the Applicant Company was incorporated as limited by shares in 

the name of My Fair Lady Limited as on 28.1 1.1981 under the 

Companies Act, 1956. Thereafter, the name of the Company was fiom 

My Fair Lady Limited to MFL India Limited and a fresh certificate of 

incorporation was by the Registrar of Company, New Delhi on 5th day 

of May, 20 1 1 having Corporate Identification Number 

L63040DL 198 1PLC0 12730. Certified true copy of the Applicant 

Company's Certificate of Incorporation (COI) on change of name is 

annexed hereto and marked as 'Annexure - A'. 

3. That the shares of Petitioner Company are listed on Bombay Stock 

Exchange Ltd. ('BSE'). 

4. That the registered office of the Company is situated at 94/4, UG-F, 

UG-9 Village Patparganj, Delhi- 110091 India, which falls under the 

jurisdiction of this Hon'ble Tribunal. 

5. That the main objects of the Company, inter alia, as mentioned in 

Clause I11 of the Memorandum of Association ("MOA") of the 

Company, are as follows: 

1. To Hire, Own, Aqquire & Mantain Motor Vehicles, Airplanes, 

Reefar Trucks, Reefer Trailers, Reefer Vehicles, Reefer Containers, 

Generators & Other allied 



b Offshore support Vessels ,Hovercrafts, Railways, Containers, 

Cranes, Forklifts, Reach Stakers, Loaders, Mining Machinery & 

Equipment, Multi Modal Transportation Systems, Excavators, 

Transit Mixers, Graders, Tippers, Tip- Trailers ,Container Trucks, 

Car & Two Wheeler Carriers, Trailers, Trucks, Other Material 

Handling Equipment, Allied Equipment, Loading & Unloading 

Equipment, HEMM & To establish Container Freight Stations, 

Inland Container Depots, Railway Lines 1 Tracks, Goods Sheds, 

Stockyards, Aerodromes & Airports, Workshops, Garages, 

Warehouses, Sheds ,Distribution Centers, Cold Storages, Cold 

Rooms as the demand may be which it may let out, hire, rent, 

charter, & lease etc. for generation of revenue & Carrying on of its 

Logistics Business. 

Certified true copy of the MOA of the Company is enclosed and 

marked as 'Annexure-B'. 

6. That Article (a) of Article of Association ("AOA") of the Applicant 

Company, provides that the Company may, from time to time, be 

provided in clause V of the MOA with power to increase or reduce the 

capital in any manner permitted by law. 

Certified true copy of the AOA of the Company is enclosed and marked 

as 'Annexure-C'. 

7. That the Authorised Share Capital of the Company is Rs. 

37,00,00,000/- (Rupees Thirty Seven Crore Only) divided into 

37,00,00,000/- (Thirty Seven Crore Only) equity shares of Re. 11- 

(Rupee One) each. 



I 8. That the Issued, Subscribed and Paid-up Share Capital of the Company 

is Rs. 36,02,92,000/- (Rupees Thirty Six Crore Two Lakh Ninety Two 

Thousand Only) divided into 36,02,92,000 (Thirty Six Crore Two Lakh 

Ninety Two Thousand) equity shares of Re. I/- (Rupee One) each. 

9. That the present shareholding pattern of the Applicant Company as on 

date is as under: 
* . _ -. - - 

10. That the position of the Authorised, Issued, Subscribed and Paid-up 

S. No. 

1. 

2.  

Share Capital of the Applicant Company as on March 31, 2023 is as 

follows: 

Particulars Amount in INR 

Authorised Share Capital Rs. 37,00,00,0001- 

(37,00,00,000 Equity Shares of Re. 11- (Rupees Thirty Seven Crore 

each.) Only) 

Issued, Subscribed and Paid-up Share Rs. 36,02,92,000/- 

Capital (Rupees Thirty Six Crore 

(36,02,92,000 Equity shares of Re. I/- Two Lakh Ninety Two 

each.) Thousand Only) 

Name and Address of 

Shareholders 

Promoter 

- - -. - -. 

Public 

TOTAL 

Equity Shares 

held of Re. 11- 

each 

15,12,602 

35,87,79,398 

36,02,92,000 

Percentage of 

Shareholdings 

0.4198 

99.5802 

100.00 



Certified true copy of the audited financial statements of the 

as on Miwch 31,2023 and'&iitdited balance k t  m on 30' September, 

2023 is annexed hereto and marked as 'Annexure D'. 

Since the date of the above said balance sheet, there is no change in the 

Authorized, Subscribed and Paid up capital of the Applicant Company. 

11. That the Applicant Company decided to reduce its share capital in 

terms of Section 66 of the Act read with the NCLT (Procedure for 

Reduction of Share Capital of Company) Rules, 2016 and Regulation 

37 of Securities and Exchange Board of India (Listing Obligations and 

Disclosure Requirements) Regulations, 20 15 by writing off the debit 

balance of Profit and Loss Account to the tune of Rs. 32,42,62,8001- 

(Rs. Thirty Two Crores Forty Two Lacs Sixty Two Thousand Eight 

Hundred Only) and corresponding cancellation of 32,42,62,8001- 

(Thirty Two Crores Firty Two Lacs Sixty Two Thousand Eight 

Hundred Only) equity shares of Re. I/- (Rupee One) each fiom the 

existing paid-up share capital of the Company aggregating Rs. 

36,02,92,000 (Rupees Thirty Six Crore Two Lacs and Ninety Two 

Thousand Only) divided into 36,02,92,000 ( Thirty Six Crore Two Lacs 

and Ninety Two Thousand) equity shares of Re. I/- (Rupee One) each. 

12. That the proposal for reduction of Equity Share Capital of the Applicant 

Company was accordingly considered at the meeting of its Board of 

Directors held on 4th September, 2021 and it was unanimously resolved 

that subject to necessary approval, permissions and sanctions of 

concerned authorities including BSEI SEBI and subject to the 

confirmation of the Hon'ble NCLT, the I 



Equity Share Capital of the Company be reduced from the existin 
8 

paid-up share capital of the Company aggregating Rs. 36,02,92,00d 

divided into 36,02,92,000 equity shares of Re. I/- each) to Rs. 

3,60,29,2001 (divided into 3,60,29,200 Equity shares of Re. I/- each). 

Certified true copy of the resolution passed at aforesaid meeting of the 

Board of Directors heldon 04' September, 202 1. 

Certified true copy of the resolution passed at aforesaid meeting of the 

Board of Directors held on 4th September, 2021 is enclosed and marked 

as 'Annexure- E'. 

13. That the Board of Directors of Petitioner Company has sent Notice 

dated 4' September, 2021 along with explanatory statement to the 

members for passing special resolution through e voting in due 

compliances with the provisions of Companies Act, 2013 along with 

intimation to BSE. 

14. That the members of the Company have given their approval to reduce 

the paid-up share capital of the Company from Rs. 36,02,92,000/- 

(divided into 36,02,92,000 equity shares of Re. 11- each) to Rs. 

3,60,29,200/ (divided into 3,60,29,200 Equity shares of Re. 11- each) by 

passing the following special resolution at their Annual General 

Meeting held on 30th September,2021 in terms of Section 66(1) of the 

Act: 

"RESOLVED THAT pursuant to Section 66, sub-section 1, clause (b) 

part (i) of the Companies Act, 2013 read with NCLT rules for reduction 

in share capital including any statutory amendments or re-amendments 

thereof and subject to confirmation by the National Company Law 

Tribunal ("Tribunal") and such other 



modifications as may be prescribed by the Tribunal, the paid-up shave 

capital of the Company is hereby reduced from Rs. 36,02,92, b" 00/- 

(divided into 36,02,92,000 equity shares of Re. I/- each) to Rs. 

3,60,29,200/ (divided into 3,60,29,200 Equity shares of Re. I/- each) 

which is un-represented by the available assets (Amalgamation 

Reserves)." 

"RESOLVED FURTHER THAT upon reduction of such share capital, 

the issued, subscribed and paid-up equity share capital of the Company 

shall stand reduced proportionate to the number of shares of the 

shareholders so extinguished." 

"RESOLVED FURTHER THAT for the purpose of giving effect to the 

above resolution, the Board be and is hereby authorized to do all such 

acts, deeds, matters and things as it may at its absolute discretion deem 

necessary or desirable for effectively implementing the resolution and 

to settle any questions, difficulties or doubts that may arise in this 

regard as it may in its absolute discretion deem fit." 

The notice of the Annual General Meeting along with the Explanatory 

Statement and the Special Resolution passed thereat and the minutes of 

the said proceeding are enclosed hereto as 'Annexure-F-Colly'. 

15. That business of "Reduction of Share Capital" has been considered as 

Item No. 3 in the shareholders meeting held on 30.09.2021 and the 

numbers of person who voted for and voted against are surnrnarised 

herein below. 



Particulars 

Assent 

Dissent 

Abstaid 
Invalid 
Total 

- ,  

Remote E-Votes 

Number ] Votes 

16.That the proposed scheme of Reduction of Share Capital was thereafter 

filed with the BSE Limited1 SEBI on dated 4th September, 2021 vide 

acknowledgement no 3 148634 and later on listing centre on dated 09th 

July, 2022 vide acknowledgement no. 154825 as per requirement of 

Regulation 37 of the SEBI (LODR) Regulations, 2015 and by paying 

the requisite fee to the BSE and SEBI as per requirement of Master 

Circular dated November 23, 2021. The Company has recently got the 

observation letter from the BSEISEBI on the proposed Scheme of 

Reduction of Share Capital vide observation letter dated 02.1 1.2023. A 

copy of the scheme of Reduction of Share Capital filed with the BSE 

Limited1 SEBI is enclosed hereto as 'Annexure-G'. The copy of the 

observation letter dated 02.11.2023 as received from BSE are enclosed 

hereto as "Annexure-H". 

nil 

17. That the proposed reduction of Issued, Subscribed and Paid up Equity 

Voting at AGM/ 
Postal ballot 

Numb I Votes 

Share Capital of the Applicant Company involves cancellation of a 

nil 

32,42,62,800/- (Thirty Two Crores Firty Two Lacs Sixty Two 

Total 

Number ( Votes 

Thousand Eight Hundred Only) equity shares of Re. 11- (Rupee One) 

Perc 
enta 

Yo 

nil 

each. 

nil nil nil 
0.02 



IV 18. The Proposed equity shares are being cancelled due to the reasons 

explained in the Para 6 of the Scheme attached to this application. The 

proposal does not involve the-payment to the shareholders or any call 

being waived by the Applicant Company. 

19. That as on date of filing of application, the Applicant Company has 

unsecured creditors. The interests of unsecured creditors of the 

Applicant Company are in no way affected by the proposed reduction 

of the share capital. 

That as required under NCLT (Procedure for Reduction of Share 

Capital of Company) Rules, 2016, a list of creditors duly certified by 

the Managing Director dated 3oth November, 2023 and the auditors of 

the Company, Ws. V K Sehgal & Associates, Chartered Accountants 

("Auditor") dated 3oth November, 2023 and Non-objection Certificate 

("NOC") obtained from the creditors for reduction of share capital of 

the company has been attached with the application and marked as 

'Annexure-I (Colly.)'. 

21. That the directors of the Applicant Company have no other interest 

direct or indirect in the proposed reduction of issued, subscribed and 

paid up Equity Share Capital of the Company. 

22. That a certificate by the Auditor dated 08.07.2022 confirming the 

accounting treatment proposed by the Company for the reduction of 

Share Capital is in conformity with the Accounting Standards specified 

under Section 133 or any other provisions of the Companies Act 201 3, 

has been attached as 'Annexure-J'. 



P 23. -That a certificate by the Auditor and declaration by the director of the 

Company stating that the Company is not in arrears in the repayment of 

the deposits or the interest thereon as on 04.09.2021 has been attached 

as 'Annexure-K'. 

24. That it is proposed that the notices of hearing of the application under 

Rule 3 (3) of the NCLT Capital Reduction Rules may be directed to be 

published in the Business Standard newspaper, both in English Edition 

as well as in Hindi Edition in the state where the registered office of the 

Applicant Company is situated. 

25. That this application is being presented by Mr. Anil Thukral, who is the 

Managing Director of the Applicant Company and is fully empowered 

by the Board of Directors in this regard by resolution dated 4th 

September, 2021, copy of which is annexed to this application as 

' Annexure-E ' . 

26. The form of the minute proposed to be registered under Section 66 (5) 

is as follows: 

"The issued, subscribed and paid-up equity share capital of the 

Company is henceforth Rs. 3,60,29,200 (Rupees Three crore Sixty 

lakh twenty nine thousand two hundred Only) divided into 

3,60,29,200 (Rupees Three crore Sixty lakh twenty nine thousand 

two hundred Only) of equity shares of Re. 1 (One) each, reduced 

from 36,02,92,000 (Thirty Six Crore two lakh ninety two thousand 

Only) comprising of 36,02,92,000 (Thirty Six Crore two lakh ninety 

two thousand Only) equity shares of Re. l/-(One) each." 

27. Particulars of payment of fee: Online 



PRAYER 

28. In view of the facts mentioned above, the Applicant Company 

respectfully prays that: 

(i) That the reduction of Issued, Subscribed and Paid up Equity 

Share Capital of the Applicant Company as resolved by the 

members in their Annual General Meeting held on 30" 

September, 2021 by passing the Special Resolution set out as 

'Annexures-G' in above paragraph 14 above, be confirmed; 

(ii) That to this end all directions necessary and proper be made and 

given; 

(iii) That form of minutes under sub section ( 5 )  of section 66 of the 

Companies Act 2013, as set out in para 26 herein above, 

proposed to be filed with the Registrar of Companies of Delhi & 

Haryana be approved; 

(iv) That the company be allowed to continued without addition of 

the word "And Reduced"; 

(v) Such further order or orders as may be deemed fit and proper 

may be passed by this Hon'ble Tribunal. 

AND IN THE MEANTIME 

This Hon'ble Tribunal may graciously be pleased to fix a date for 

hearing of the application and give direction as to advertisement of the 

application, in terms of Rule 3(3) of the NCLT (Procedure for reduction 

of share capital of the Company) ~&F~lw2016, 



Financial Express (English) and Jansatta (Vernacular- Hindi) or such 

other newspaper as this Hon'ble Tribunal may deem fit. 

Place: New Delhi 

THROUGH 

C J y j  &* 

oel & Associates 
Corporate Lawyer & Comultants 

Advocate for the Applicant Company 
A-42, Navkunj Apartments 

87, I.P. Extension 
Delhi-110092 

Mob: 9911324048,9810122373 
E-mail: goelassociates42@,email.com 
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:+, ...'.,:, 
-:.. :':I- Consideration Price (Rs.) 
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First Party 

Second Patty 

Stamp Duty Paid By 

Stamp Duty Amount(Rs.) 

INDIA NON JUDICIAL 

Government of National Capital Territory of Delhi - 

S!atutory Alert: 

IMPACC (IV)/ dl7222031 DELHII DL-DLH 

SUBIN-~~~~72220383750888303233~ 

ANlL THUKRAL 

Article 4 Affidavit 

Not Applicable 

0 
(Zero) 

ANlL THUKRAL 

Not Applicable 

ANlL THUKRAL 

20 
(Twenty only) 

~lea;e write or.tyie below this lhne - ,. 

'FH1.S E-SrT~?P/IIP FORM IS 

.PART 01.7 TEiE ATTACHED 

A Itfi'FIIP A V l T  

1 'The autIicnlic~:y of lhls Stamp 
Any d~screpancy In the details 

cen~ficale sh0u.d be verifiea a1 www shcllestanp corn' or uslng 
on thls Certificale and as available on the webslte ! Mobile App 

2. The onus of check~ng the legltlmacy IS on the users ofthe cert~ficate. 
3, In case of any d~screpancy please lnforln the Competent Authority. 

I e-Stamp, Moblle App o! 
8 renders ~t Invalid. 

Stock Holding. 





VERIFICATION \ g  
I the Deponent above named do hereby verify that the contents of my 

foregoing affidavit are true and correct. No part of it is false and nothing 

material has been concealed therefkom. 

Verified by me at New Delhi on this &by of D 

6 3 DEC 20W4 



GOVERNMENT OF INDtA- MlNlSTRY OF CORPORATE AFFAIRS 
Registrar of COmpIes, National Capital Territory of Delhi and Haryana 

Fresh Cedifrcate of Incorporation Consequent upon Change of Name 

k Lne manm or Ws FA1, FAIR VcaY ttM1TED 

I hereby mbfy the1 MY FAIR M Y  CUlTEDvrhirh was ~4ynally lncorpewelsd on Twmw EighlR day of November 
Nimteen hndrad EigMy OM under Ih~Compranies Act. 1W5g (No. 1 of 1856) as MFL INDIA L I M I m  havmgduly 
passed t b  necessary esoluilon in terms dSeca)on 21 of lhe Companies Act 1956 end Ihe approval cf tht, C H  
Govesmrs: signifid b, witing h m l ~  been amordad IheW under Section 21 d the Companiss Ad, 1858. Rad 
with Govefnmmt of India, Dapartmnt 01 Company Affairs. New Owlha, Nat~flcation No G.S.R 507 (E) dew 
24EOU9985~1ds SRM 81 1298852 dsted 05JO512011 the name of !he sea mmpany Is this day changed to MFL 
lMOlA LIMITED and this  CwtiIicaC is issued prnmnt fn Gediwr 23(1) of the said Ad. 

Mly Two llmusend Eleven. 

(PREM B ANJURAMMALK) 

;m I Deputy m r  of Companies 

vgrJJ-*mw* 
National Capital Terrltcrry of Delhl and Hawna 

i d t ~ * ~ s r f r r i f i p . i t . ~ m ~ r l ; r r n :  
Matling A6drets as per record ava~ljtrlsr in bglslmr of CoWanres 00ice. 
MFL lnoln LIMITED 
6402, bYunirka Apulmsnls.. Plot No.11. Seclor -9. Dwa~b,. 
NEW DELHI - 11QG'E.. 
blhi. lMOlA 



Ministry Of Corporate Affairs 
Date : 12-12-2023 5:53:53pm 

Company Information 
go 

CIN L63040DL1981PLC012730 

Company Name MFL INDIA LIMITED 

ROC Name ROC Delhi 

Registration Number 012730 

Date of Incorporation 28/11/1981 

Ernail Id mtldelhi8 1 @gmail.com 

Registered Address 94/4, UG-F, UG-9 VILLAGE PATPARGANJ, East Delhi, 
DELHI, Delhi, India, 11009 1 

Address at which the books of account 
are $0 be maintained 

Listed in Stock Exchange(s) (Y/N) 

Category of Company 

Subcategory of the Company 

Class of Company 

ACTIVE compliance 

Authorised Capital (Rs) 

Paid up Capital (Rs) , 

Date of last AGM 

Date of Balance Sheet 

Company Status 

Yes 

Company limited by shares 

Non-government company 

Public 

ACTIVE Compliant 

37,00,00,000 

36,02,92,000 

25/08/2023 

3 1 iO312023 

Active ' 

ROC Delhi 

Jurisdiction 

ROC (name and office) 

RD (name and Region) RD, Northern Region 

--. .. 



Ministry Of Corporate Affairs a\ 
Date : 12-12-2023 5:54:54pm 

DirectorISignatory Details 

DIN/PAN , Designation Date of Name Cessation 
Date Signatory Appointment 

SYED 
ZAMEER 

ULLA 
Yes 

ANIL 
THUIUWL 

Managing 
Director 

C t;o 

Yes 

BJVPKI 947F KHEMRAJ Yes 

SAPNA 
J AIN 

Director Yes 

Yes 

VIKAS 
06654299 PALTWAL Yes 

7 
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df FI * mmm~&~dfm$it d 34i%bP7, 1956 (1956ZTt)& Wl%hd 
MFL INWh LIUITED 

Fresh Certificata.$f5!nar@ration Cansequent upon Change of Name 

GWpdnb Identity NumbBr : LS30AODLl98~F1CCOl2730 

In the manw of Mls MY FAIR LADY LIMITED 
-4. 

@&yepww MV ~ ~ ~ j ~ ~ ~ ~ P ~ c b , ~ s , o r l g i n ~ U y  krcarporaled on ~wenty Elghth day of Nauember 
'N~h~h"&s~Qh1y:Qhq4n&44Ph@kmB A C  I956 (w. I of Is!%) .S MFL INDIA LIMITED hs~ing  uuly 
gq$qi &m owe.& ~lutl~~~~p&fi.~h&+n 21 of tbt Companles Ad, 1966 end the.appmYel &$he Cabal 

M ~ ~ ~ ~ ~ ~ ~ ~ ~ & ~ ~ ~ B ~ ~ 8 0 c p r d e c i  thetartlo under S e c M  21 of h e  & a p . ~  Act,,fQS3, r r d  
'=pmmitnt ~ f ~ l n d l a , ~ ~ ~ t - ~ f : ? C o m p a n y  AHaIrs, New DelhI. NotMclhn No.4.8.R MI WM16 
& l i i ~ 6 5  vide SRN 811 2 e& :O$D6/2on thename of the said company [s Ulis.day changed to MFL 
INDIA LIMITED and thlsaertlfiW1s kguiid:pursuaot to Section 23(1) of Mt, said-Act. 

May Two Thousand :leven. 

? - 
i-.' 

* .  . tp 
& I Deputy Rsgistrar of Companks 

*a &m@.@*@Jm 
National CapiLl TenitwpffD@lhl m8f%bnrt 

M , * 4 * . a * m m t s r m :  
.$d.~s~kyClrejrs,ttsp~#& 8vsilabb in Reglatrerof C m ~ a n l e s  Office: 

M F t  INDIA LIMITED 
B.802, Munirka Apamnentnh.. Pbt No.11. Sector -9, Dr~arka,. 
NEW D E W  - 113075, 
Delhh INDIA 



(THE COMPANIES ACT, 1956) 
-0- 

(COMPANY LIMITED BY SHARES) 
-0- 

MEMORANDUM OF ASSOCIATION 
OF 

MFL INDIA LIMITED 
I. The Name of the Company is MFL INDIA LIMITED 

II. The Registered office of the Company will be situated in the Union Territory of Delhi. 

Ill. The objects for which the Company is established are :- 

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

/ mtehl; ussdJn 2 TO any on b d  as manufactures o m  dealers in all khds 
~edicinw6ibiotics, dietics, c o d  perfumes and esq lotions, extracts,#eases 
c r e w 6  salves ointments &des, powders, ungyents'eau de cologne, tgiter*uisites and 

&parations, clea&mpounds sanitatiokqnd medicines and otbefhesaidartides. 
To carry on the business of Providing Services ,Solutions, Management & Consultancy For 
Logistics, Reverse Logistics, Global Logistics, Multimodal Logistics, Mining Logistics, Oil & 
Gas Logistics, Cold Chain Logistics, Containerized Logistics, Envoi mental Logistics, Supply 
& Demand Chain, Distribution, 3 PL & UPL, Project Cargo Logistics, Automobile Logistics, 
Rail, Road & Air Transportation, Express Transportation, Trucking, Clearing 8, Forwarding, 
Custom Clearing & Forwarding, Freight Forwarding (AirlOceanlLand),Cargo Consolidation, 
Cargo & Material Handling, Bulk Handling &Transportation, Port, Airport & Terminal Handling, 
Loading & Unloading, Warehousing, Dedicated warehousing, Freight, Storage, Packaging, 
Courier Services, Shipping ,Braking , Ship Chartering, Barging, Stevedoring, Relocation, Record 
Keeping & Management, Custodian of Goods, Cargo, Passengers, Livestock, Material to 
Companies, Airlines, Railways, Individuals, Industries, Mines, Airports, Ports, Shipping Industry 
and Stockyard. 

To Hire, Own Acquire & Maintain Motor Vehicles, Airplanes, Reefar Trucks, Reefer Trailers. . Reefer Vehicles, Reefer Containers, Generators & Other allied equipments, Ships, Barges, 
Towage Tugs, Offshore supportVessels, Hovercrafts, Railways, Containers, Cranes, Forklifts, 
Reach Stakers, Loaders, Mining Machinery & Equipment, Multi Modal Transportation Systems, 
Excavators, Transit Mixers, Graders, Tippers, Tip-Trailers, Container Trucks, Car & Two Wheeler 
Carriers, Trailers, Trucks, Other Material Handling Equipment, Allied Equipment, Loading & 

ATRUE COPY 



Unloading Equipment, HEMM & To establish Container freight Stations, Inland Container 
Dqmts, Railwy LinesKracks, &ads Sheds, Staokyards, Pcecadmmes &Airports, WorSrsh~p~, 
Garages, Mlareho-8, Sheds, Ditdbution Centers, ColdStorages, WRoomsas thedemand 
may be which it may let out, hire, rent, charter, & lease ek far gweration of revenue 81 
Carving on off Us Logistics Business. 
TO Cany on the business ctf ~ o n & e c t o r s l ~ u b & n t r a c b ~ ~ ~ ~  of &stnrction lnhsaaumn, @ Mineral & Natural Resource SmtorMateriaI by way of Conmdlan of Roads, Infrasmtctue, 
AIZin!rtg, Excavation, Crushing & Trading 0T Aggregetes, Ores, Minerals, TmnspoFtation, 
EarPhwrk, Filling, Leveling, Doring, Spreading, Roadworks, CiiI wrks, & Establishing, 
Picqulrlng lpstalling, Setting up & Cofisthction Equipment & vehicles, Plants. Machinery, 
Piling, Rigs, DirUing R i i ,  Cranes, Stone & Other Crushers, RMC Pknb, Hot Mix Plants & 
Other aHled equipment required to do so. 

(B) OBJECTS ~NCIDEWTALORAMC~L~ARY 70 THE ATTAINMENT OF THE MAIM OBJECTS 

, To enter inb contracts, ageernents and arrangements with any other company. firm or penon 
for the canyling out by such other company, firm ar person on behalf of the company of the 
objecty for which the company is formed. 

2. To buy, sell, exchange, refine, repair, alter, improve, ccinvett, man~ulde, pi'epap for m4rket. 
inport ex$ortand otherwise deal in ail kinds of plants, machinery, apparatus, tads, utensils 
receptacles, dtlbstanw, materials, articles and things necessary or faxmfwi~t for mfying 
an the business or promss of the campany. 

3. To the repair alter, remodel, clean, renovate, c o n v ~ ~ ~ n i ~ u ~ e  and prepare for resale any 
goods from time'to time belonging to the Company. 

4. To employ experts to investigate and examine into theconditlon, pmpacts, value, charaWr 
and circumstances of any business of any business concern and underteklng and lgmerally 
of any assets, property or rights. 

5. To eatabtish branches or qpdnt agend*l for or in mma(ion with any d the objects of the 
company, to carryon any business w branch of a husinesswhi the company is autho- 
to carryon by meam or through the agency, of any subsidiary oompany, of companle and tb 
enbr into any arrangement with such subsidraw company for taking the profits to and bearing 
he losses of m y  business or branch so carried Oil, or for financing any such subsidiary 
company or guaranteeing its liabilities, or to make any other arrangement which may seem 
desirable with referewe to any bustnms or branoh so carded on Including p o w  at anytime 
and either temporarily or permanently, to close any such branch or business. 

S. To apfldnt dimtors or managers of any subsidiary mmpany or of any other company in wh5ck 
the Company is or may be Interested, 

9. To take .part in the supervision and control of the business or ope&hs of any comjiifhy or 
undertaking. 

8. Fof the purpose herein mentianel to appoint and rqg&iierato! any dir+!?ors, budas, 
mcwnmts or other experts or agents, 

9. ~d~urchase, take on lease or in exchange hire ar otherwise muireany h ~ l e  wmmble 
property and pny right6 or privileges whichme mpany  maythe think neumary orconvenient 
for the purpose of its buslnest; and in particular any land, buildings, easemen%, mchinery, 
plant and sbck in trade and either to retbm any ppperty to be acquid for the purposes of the 
cumparty's bushes% or to brn the qame tu acxxtunt a3 may a m  expdimt 



10. To construct imprave maintain, develop, work, managa c a r p O t &  or ~~ any buit&mgsl 
fatPries or  works or any mads, Ways or ather Works and mnvmienee whit% may aym 
calctllated diWy or Indlrecttyto ad- We company'5 ktemikand to ccmtdhte tqsubsldise 
w otherwise assist or bake part in- the c o n s t t u c ~ ,  improvgm~nt, minhetm, dwebpmmf, 
working, management, carrying, out or control&eteof. 

11. To sell, lease, grant, Ilcences, easements ant1 other rights over and In any other manner deal 
wlth or dlspose of the undertaking property, assets, r~ghts and effects of the company, or any 
part thereof, for such conslderatlon as the company may thlnk f ~ t  and in particular for shares, 
debentures or securities of any other company 

12. To acqulre the whole or any part oirhe business, proparty, andbillties Ifanypmonfinn or 
company carrylng on or proposing to carry on any buStn%$~whichttremlrgmyis~tho~ed 
to cariyon or possessed of property surtable forthepurposeoftt-tecompany, orwhichcan be 
earned on in conjunction therew~th or whlch IS capabte of behg conducted so ag directly or 
~ndirectly to beneflt the company. 

13. To amalgamate, enter Into any perinershlp orWrtial&amamrnakwlth wiiEfluireintw~hr 
the busrness of any other company person o r f f m ~ ~ i n g o n w e ~ i n o y a b u t b c a r r y  
on any busrness whlch the company a u t h o M  to do or enter into any anwgtment br 
sharlng proflt, or for co-operat~on or for mutual assistancewith any such pesson,fMn wcrxnpany, 
to acquire, carry on any other bdslnsss (whether rnanufaWringaroam) auxllkuytothe 
business of the company w cal~trlabd diredyto eahae #e value or render mom pmWbfe 
any of the ampanYs propetty and to give OF accept Ry way o fcm~ra t ion  for any ofthe acts 
orthings aforesaid or property aquiredany shares, debentures, debenturs-stock orsecur~ties 
that may hagreed upon and to b l d  and relain, or sell, mortgage and deal with any shares, 
debentures debenture-stock or securities so recerved 

14. To enter lnto partnersh~p, or ~nto any arragement for sharing profrts or losses, or for any union 
of interest, joint adventure, reciprocal concessiur;) or mopemtion with any person orpersons. 
or company or&rn@nles carrylng on orengqed in or&ou€tp wmy~n6rengagein or being 
authorlSeel to cany on engaged In or aboutany business ormsmtion which this company is 
authorsed to canyon or engage In or In aqy buslness or m i a n  capableof beingtmnd- 
so as directly or indirectly to benef~t this cmpany. 

15. To establish or promote or concur In establlshlng or promoting any company or companlesfor 
the purpose of acqurlng all or any of the properly, fights and I i i i l l t les of the company or for 
any other purpose wh~ch may seem d~reCtly or indirectly qlculated to benefit the company 
and to place or guarantee the placlng of, u n d e m .  subscrtbefor or otherwrse, aquire all or 
any part of the shares debentures or other securrty of any such other company. 

16. TO entwinto any arrangement wM afty~ovvemrnent biaufhority, supreme, rnunlclpal, local or 
ofhewise, ooy any pwson or  compsny that may seem mmlucSve to the company's objects or 
enyofthemandtoqbb$fromahysu& Governmentauthodtype~son or company and rights, 
privileges, ~haraers, aoMracts, Itcenees andconcess~ons which the company may think it 
desirable to obtaln and to carry out, exerclse and comply therewith 

17. , To apply for promote, andobtain any Act, charter; privrlege concession; Ircence; authorisat~on, 
if any; Government, State or Wlunlcipality; ProvJsional order or licences of any authority for 
enabling thecampanyto cany d d i t s o b j ~ i n t o  effect, or for extending any of the powers 
ofitre cornpanyorbrefkcting and modficationof Ule company's constitution or for any other 
purpose which may seem exped~ent and to oppose any proceedings or applrcat~on which may 
seem calculated, drrect or ~ndlrectly to prejudice t~ le company's interests 



18. l o  apply for purchase or otherwise acquire and protect and renew in any part of the world any 
patents, patent rights, brevets, d'invention; trade marks designs; copyrights; know-how licences; 
concession; industrial property; intellectual property and the like; conferring any exclusive or 
non-exclusive or limited right to their use, application or exploitation or any secret or other 
information as to any invention or otherwise which may seem capable of being used for any of 
the purpose of the Company or the acquisition of which may seem calculated, directly or 
indirectly to benefit the company and to use; exercise; develop or grant licences in respect of 
or otherwise turn to account the property; right; or information so acquire and to expend 
money in experimenting upon, testing or improving any such patents; inventions or rights. 

19. To sell any patents, rights or privileges belonging to the company or which may be acquired by 
it or any interest in the same and to grant licences for the use and practice of the same or any 
of them, and to let or allow to be used or otherwise deal with any inventions, patents or 
privileges in which the company may be interested and to do all such act and things as may 
be interested and be deemed; expedient for turning to account any inventions, patents and 
privileges in which the company may be interested. 

20. To establish, provide, msintain and conduct; or otherwise subsidise research laboratories and 
experimental workshops for scientific and technical researcK and experiment and to undertake 
and carry on with all scientific and technical researches; expluments; and tests of all kinds 
and to promote studies and research, both scientific and technical, investigation and invention 
by providing, subsiding, endowing or assisting laboratories workshops libraries, lectures; 
meeting, and conference and by providing for the remuneration of scientific or technical professors 
or teachers and by providing for the award of exhibitions, scholarships; prizes and grants to 
student's or otherwise and generally to encourage; promote and reward studies; research; 
investigations, tests and inventions of any kind that may be considered to assist any of the 
business which the company is authorized to carry on. 
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To provide for the welfare of any employee or employees of the company and the wives widows, 
husbands and widowers and families or the dependents or connections of such persons by 
grants of money, pensions, pensions, allowances, bonus or other payment; or creating and 
from time to time subscribing to provident institutions or associations fund or trustee and by 
providing or subscribing or contributing towards places of instruction and recreation, hospitals 
and dispensaries, medical and other attendance and other assistance as the company shall 
think fit and otherwise to assist or guarantee rnoney to any charitable or benevolent institution 
or objectwhich shall have any moral or other claim to support or aid by thecompany either by 
reason of locality of operation or of utility to the company or its employees. 

Subject to the provision of sect. 293 A of the Act. to make donations to such persons, or 
institution, and in such cases and either of cash or any other assets as may be thought 
directly or indirectly cohducive to any of the Company's objects or otherwise expedient and in 
particular to any individual or body for any particular purpose, to remunerate any person or 
corporation introducing business to this Company and also to be subscribe, contribute, or 
otherwise assist or guarantee money for charitable, scientific or benevolent, public or cultural, 
educational or other institutions, objects or for any public, general or'other objects and to 
establish and support or aid in the establishment and support of association institutions funds, 
trusts and convenience for the benefit of the employees or ex-employe (including Directors) of 
the company or its predecessors in business or of persons having dealing with the company or 
the dependants, relatives or connections of such persons and in particular friendly or other 
benefit societies grant and to pension, allowances, gratuities and bonuses, either by way of 



annual payments or a lump sum and to make payments towards insurance and to form and 
contribute to provident benefit funds and otherwelfare funds of or for such persons. 

23. To refer or agree to refer any claim, demand, dispute or any other question by or against the 
company or in which the company is interested or concerned, and whether between the company 
and the member or members or his or her or their representatives, or between the company 
and thlrd panlcs, .to arbitration in India or at any place outside India, and to observe and 
perform and to do all acts, deeds, matters; and thing to carry out or enforce the awards 

24. To payout from the funds of the company all expenses which the company may lawfully pay 
with respect to the promotion and registration of the company or the issue of its capital including 
brokerage and commission for obtaining applications for or taking, placing or underwriting or 
procuring the underwriting of shares, debentures or other securities of the company 

25. To pay all preliminary expeness of any compary promoted by the company or any company in 
which the company is or may contemplate being Interested, including in such preliminary 
expenses all or any part of the costs and expenses of owners of any business or property 
acquired by the company, 

26. To pay for any right, or property acquired by the company and to remunerate any pe:.son or 
Company for services rendered or to be rendered in placing of shares in the company's capital 
or any debentures, debenture-stock or other securities of the company; or in or about the 
formation or promotion of the company or the acquisition of property by the company or tile 
conduct of its business whether by cash payment or by the allotment of shBres, debentures, 
or other securities of the company credited as paid up in full or in part or otherwise. 

27. To adopt such means of making known the business of the company as may seem expedient 
and, in particular, by advertising in the press, by circulars by purchase and exhibition of the 
works of art or interest, by publication of books and periodicals and by granting pr~zes, rewards 
and donations; subject to the provisions of the Companies Act; 1956. 

28. To lend and advance money or to such persons or companies and on such terms as may 
seem expedient and in particular to customers and others having dealing with the company 
and to guarantee the performance of any contract or obligation and the payment of or by any 
such persons or companies and generally to give guarantee and indemnities. 

29. To carry on business as estate agents and to manage land, buildings, and other property 
whether belonging to the company or not, and to let portions of any premises for residential, 
trade or business purposes, or other private or public purposes, . 

30. To invest and deal with the money of the Company in such manner as may from time to time 
be determined 

.-. 31. Subject to be provision sect. 298 and 58 A of the Act to receive money on deposit or loan and 
borrow or raise money in such manner as the company shall think fit, and in particular by the 
issue of debenture or debenture stock perpetual or otherwise) and to secure the re-payment of 
any money borrowed, raised 'or owing by mortgage, charge or lien upon all any of the property 
or assets of the company (both present and future) including its uncalled capital and also by a 
similar mortgage charge or hen to secure and guarantee the performance by the company or 
any other person of company any obligation undertaken by the company or any person or 
company as the case may be, without doing banking business within the meaning of the 
Banking Regulat~ons Act, 1949' 



32. To undertaking and execute any trusts the undertaking of which mayseem in the company 
desirable and either gratuitous or otherwise 

33. To draw make, accept, endorse, discount; execute; and issue bills of exchange; promissory 
notes; bills of lading; warrants; debentures and other negotiable or transferable instruments or 
securities 

34 To improve, manange, develop, sell, exchange, lease, mortgage, grant licences; easements 
and other reports over manner deal with turn or account or dispose of, the undertaking property, 
assets, rights and effects of the company; or any part thereof, for such consideration as the 
company may think fit, and in particular for shares, debentures, or securities of any other 
company. 

35. To vest any moveable or immoveable property, rights or interests acquired by or belong~ng to 
the company in any person orcompany on behalf of or for the benefit of the company, and with 
or without any declared trust in favour of the company 

36. Subject to the provision of the Companies Act. 1956, to distribute among the members in 
specie any property of the company, or any proceeds of sale or disposal of any property of the 
company, in the course of winding up of the company 

37. To issue the whole or any part of the property of the company either fully or partially to protect 
and indemnify the company from liab~lity or loss in any respect either fully or partially and also 
to ensure and to protect and indemnify any part or portion thereof either on mutual principle or 
otherwise. 

38. To carry out in any part of the world all or any part of the company's objects, as principal 
agents, factor, trustee, contractor or otherwise, either alone or in conjunction with any other 
person, firm, association; corporate body, municipality, province, state body politic or 
government or colony or dependency thereof. 

39. To exercise all or any of its corporate powers, rights and privileges and to conduct its business 
in all orany of its branches in the Union of India and in any or all states, territories, possessions 
colonies and dependencies thereof and in any or all foreign countries and for this purpose to 
have and maintain and to discontinue such number of offices and agencies therein as may be 
convenient. 

40. To precure the company to be registered or recognised in any part of the world. 

41. To carry on the business of marketing Merchandising, promotion and sales, wholesale and 
retail sale and to act as manufacturers representartives, general agents or marketing agents, 
suppliers and receivers to be and to appoint sole agents and distributors or stockists and to 
maintain, run and control stores. shops, chains stores; branches, offices for the aforsaid 
articles 

42. To enter into agreements, arrangements, and collaborations with Indian or Foreign Companies 
Firms, Persons. Government or semi-Government authorities for technical know-how financial 
participation, selling and marketing assistance for the manufacture, marketing, import & export 
of all merchandise, machinery and equipment used in concern with the company. 

43. To manufacture, prepare for market, refine, clean; restore; recondition and otherwise manipulate 
and deal in and turn to account all refuse by-products and other products capable of being 
manufactured or produced with the use of all or any materials or commodities used in the 
manufacture of all or any of the products forwhich the company is established and waste and 
other materials of any kind, and to recondition the same or make such other use of the same 
as may be thought fit. 



44 To manufacture, buy, sell rrnport and export trade and deal in all kinds of plants, machineries 
equrpment, apparatus. ! O G ~ S .  utensils. material, substances, articles and things necessary or 
useful fur carrying on any, the business of tne company or usally dealtwrth by persons engaged 
therein. 

To manufacture and, elihc: as principals oragents. trade and deal in any articles belonging to 
any business which tne coixpany 1s carrylng on or is authorised to carry on and all apparatus, 
applainces and th~ngs used in coiinection therewith, orwith any invention, patents or privileges 
for the tlme being belonging to the cornpany 

To sell, giant lrcences easelnents and other rights over and in any other manner deal w~th  or 
dlspose of the underta~lng property, assets, rights and effects of the company, or any part 
thereof, for such consrderatron as the co7ipany may th~nk f ~ t  and In particular tor shares, 
debentures or securltles of any otber company 

OTHEROBJECTS: 

To carry on business as wholesale and retail chemists and druggists, importers, exporters, 
makers, refiners, processors of traders and manufacturers of and dealers in, pharmaceutical; 
medicinal, veterinary, diagnostic, antibiotic antiseptrc, disinfectant; chemical, biological; 
immunological, conlraceptive, radio pharmaceuticals, surgical, therapeutic preparations; 
substances; products, substances and articles used in connection with scientific, medical; 
dental; veterinary and hospital purposes 

To manufacture, produce, refine, process; formulate buy; sell; export import or otherwise; deal 
in all classes and kinds of chemicals ~ncluding: without limiting the generality of the foregoing 
organic, fine, heavy, laboratory and scientific; in orgaric chemicals of any nature used or 
capable of being used in the pharmaceutical industry and pesticides. 

To carry'on business as Iabaratcrry proprietsrs to act as analytical and consulting chemists 
and to undertake analytical and research work of any kind. 

To manufacture and deal in all krnds of sanitary towels and all kinds and types of apparel for 
children and adults. 

To carry on business as fishermen and fisheries and winners of sea-food out at sea or in river 
and inland waters and as exporters and importers and dealers in fish, shell-fish (both crustacea 
and molluscs), sharks; whales, dolphins, sea-weed and other allquatic faunaand flora and to 
produce and deal in fish and sea products and by-products thereof of every type including fish 
oil, fish f w d  mawa, bones, guanos, pastes concentrates, deriviatives and all products the 
source whereof shall be aquatic flora and fauna, or any type of shell. 

To carry on the business of makers of artificial eyes and limbs, corset, stay, bandage, crutch, 
cbair, stretcher; carriage; ambulance and providers of all requisites for hospital patients and 
invalids. 

To carryon the business of manufacturers of and dealers in disinfectants, vermifuges, fungicides 
weedkillers insecticides pesticides, fefliliser and manures and remedies of all kinds for 
agricultural fruit growing or other purposes or as remedies for humans or animals and whether 
produced from vegetables or animal matter or by ;ny chemical process. 

To carry on business as manufacturers of, and dealers in chocolates, sweets, confectionaries, 
biscuits, chewing-gum, tea, cocoa, coffee, sugar; food-stuff; eatable and refreshments of all 
descriptions, icecream. 

I.' 



To carry on business as manufacturers of, and dealers in dyes, dyestuffs, dyewares, gases, 
plaster of paris, gypsum, plaster, salts, acids, alkalies, tannias, essences, cordials, oils, 
paints, insinglass, colours, glues, gum, plasters, organic or mineral interrrediates, compositions 
and laboratory reagents. 

10. To carry on business of rice millers and oil millers 

11 To carry on business as manufacturer, importers, exporters of and dealers in, scientific, 
laboratory, technical, pharmaceutical, pressed glassware, kitchenware, bottles, flasks, stoppers 
tumblers, mirrors & other varieties of glassware. 

12. To carry on business as manufacturers of and dealers in food far infants and invalids, dietetic 
foods cereals and foodstuffs of all descriptions for human and animal use, tonics, beverages 
and other restoratives or foods suitable or deemed to be suitable for invalids, convalescents 
andlor for the general public. 

13. To carry on business as producers and manufacturers of and dealers in and importers and 
exporters of animal, sea, river, lake, dairy farm, agricultural and garden produce, provision 
stores and merchandise of all kinds, organic and inorganic and food products from all sources 
whatsoever and in particular milk, casein and its allied products, condensed milk, soyaheans, 
milklike and creamlike products and all products and substances of any description derived 
from the manipulation or treatment of milk soyabeans milklike and cream-like products or any 
products in any manner whatsoever, cream, butter, cheese, ghee, hydrogenated oils, poultry, 
game, eggs, meat, fish, shellfish, fruits, vegetables, cereals. 

14. T3 carry on business as manufacturers of, and dealers in, all kinds of hair clips, paper pills, 
clips stuples pins, drums, and containers, manufacture of stationery items such as fountain 
pens, pencils, rubbers; calculators, calendars, diaries etc. 

15. To carry on business as manufactures of and dealers in. all kinds of utensils, thermometers, 
razor blades, umbrellas, adhesives, cellophane tapes, emulsifiers, matches. 

16. To carry on business as manufacture of, and dealers in all kinds of scented sopari, incense 
sticks, cashew kernels, and chewing tobacco. 

17. To carry on business as railway, shipping, carting, contractors, and agents, cargo, 
superintendents, packers, haulers, warehousemen, chartering, forwarding, and transport agents 
stevedores, wharfingers, carmen to act as customs clearing agents, and to provide any 
accommodation or assistance to exporters and travellers. 

18. To carry on business as insurance brokers and agents in respect of all classes of insurance. 
including marine, fire, accident, burglary, workmen's compensation indemnity and motor in 
connection with the property of the Company or of the person or property of its employees. 

19. To carry on business as capitalists financial guarantors, concessionaries, and to undertake, 
and carryon, and execute all kinds of financial, commercial trading, and other operations. 

20. To carry on the business of dry salters, colourmen, importers and manufactures of and dealers 
in biological, biochemical, industrial and other preparations and articles compounds cements, 
oil paints, paint and colour grinders, makers of dealers in, proprietoryarticlesof all kinds, and 
lubricants and greases, phosphates, nitrates, caustic soda, chlorine products, iodine; glues 
and gums and floral synthetics. 

*C 
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21. To purchase, manufacture, produce, refine, or otherwise acquire invest in own, hold use, lease, 
mortgage, pledge, sell, assign, transfer or otherwise dispose of, trade, deal with any and all 
kinds of chemicals and sources, materials, ingredient mixtures, ;squired for their manufacture 
of their denvatries and compounds including but not limited to medicines, pharmaceutical, 
fertilisers and industrial chemicals of all kinds. 

22. To crush, win, get, quarry, smelt, calcine, refine, dress, amalgamate, manipulate, and prepare 
for market, ore, metal, and mineral, substances of all kinds, and to carryon any other metallurgical 
operations which may be necessary. 

23. To carry on business of manufactures, buyers, sellers and distributors, agents or dealers in all 
kinds of raw, cooked, tinned, canned, botted, dehydrated, deep frozen or processed or 
unprocessed mineral areated and artificial waters, drinks, cordials, soups, broths tonice, juice, 
restorative beverages, biscuts delicacies, ice-creams. 

24. To conduct carry on and manage the trade of whisky, gin, rum, brandy, and general distillers, 
compounds and rectifier merchants; exporters, importers, brokers, bottles, sales agents and 
general traders in relaton to the marketing and distribution, at home and abroad, of spirit, 
wines, liquors and all other products derived from malt, sugar, grape; apples and other similar 
substances and generally to undertake, perform and carry out all or any of the operations 
ordinarilly undertaken by distillery proprietors, wine growers, contractors, and shippers, or by 
persons or companies engaged in such business 

25. To start carry on br engaged in the business of fishermen, dairymen; breeders of cattle, sheep, 
pigs, poultry and other livestock, farmers fruit gardeners, butchers, slaughters, exporters, 
importers and dealers in all sorts of tinned, canned: bottled, dehydrated, deep frozen or otherwise 
processed or unprocessed art~cles of food and drink; builders or fabricators venders proprietors, 
managers, of cold storage plants: coed storage installations and to any other type of plant, 
machinery or installations of cooling, freezing or processing all types of articles of food and 
drink. 

26. To manufacture, purchase and otherwise deal in all kind of fishing, farming, gardening and 
canning equipment, implement, tools stores, accessories, requistes, chemicals, feeds, manure, 
preservatives, protectives and things required for the purpose of fishing, farming and canning 
business. 

27. To carry on the business of warehousemen , removers, packers, hauliers, transport, cartage 
and haulage contractors and agents, storekeepers and general providers, carriers, custom 
agents, forwarding, transport and commission agents wharfingers, of valuables and goods and 
materials on deposit or for safe custody and to lend or give guarantee on the security there of. 

28. To purchase or otherwise acquire the mine working and mining ground, lands and property. 

29. To carry on the trade or business of manufacturers of and dealers in, computers and tabulators 
of every kind, description and activity, accounting, book keeping, calculating, counting, 
reckoning, registering, recording, perforating, tabulating, sorting, addition, substrating, dividing, 
multiplying, printing, typewriting, copying, reproducing and distributing, machines and 
machinery, system, apparatus, appliances and devices of all purposes and any products and 
components thereof. 

30. To acquire the recipes and full information as to the processes of manufacturing, and the right 
to manufacture and deal in pharmaceutical and medical preparations of all kinds. 
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To produce cinema films, art films, advertising films, and to construct, manage and operate 
cinema houses, clubs entertainment franchise, games, studios for photography, sound recording 
and film making and to produce for sale sound records cassettes and tapes and to distribute 
films. 

To manufacture raw films negatives, positives, sound recording, tapes projections equipment 
microscopes, telescopes, lenses, glasses. 

To manufacture, market and repair electronic equipment such as wireless sets, radio T.V, 
recorders, watches and any other type of electronic gadgets 

To manufactures and deal in leather & leather products, skins, hides, umbrellas, bushes, 
shoes, boxes, purses. 

To work as travel agents, booking agents and to promote tourism, taxi and buses for the 
purpose. 

To conduct manage maintain and operate hotels, restaurants;bars and eating houses and 
coffee houses. 

To work as consultants, engineers, artists. draftsmen, designers, for all kinds of projects in 
India and abroad. 

To work as advertising agent and publishing houses for books and periodicals. 

To manufacture and deal in, wholesale, retail and for household distribution, spices, jams, 
pickles, tea, coffee and other processed, semi processed food and domestic use items. 

To enter into manufacture and sale of domestic appliances, fittings, sanitary, hardware, fans, 
furniture, air conditioners, fridges, stove, and the like. 

To manufacture and deal in carpets, wall papers, bed sheets, towels, and textile and apparel 
products of all types. 

The Liability of members is Limited 

The authorized.share capital of  the company is  Rs. 37,00,00,0001- (Thirty Seven Crores 
Only) divided into 3,70,00,0001- (Three Crore Seventy Lakhs Only) Equity Shares of Rs. 
101- (Ten) each. 

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

No. Of Equity 
Signat"" Signature ofwitness with SI. Name Address, Description and 

Shares taken b. Occupation of the Subscriber 
by each Subscriber 

Of address, description 
and Occupation Subscriber 

1. Mr. Sohinder Narh Chopra 10 Sdl- 
Slo Late Mr. J.R Chopra 
K-94, Hauz Khas, New Delhi (Ten) 
(Business) 2 a, 

0 
L .- 

2. Mr. Kalyan Singh Bajaj 10 Sdt- ; % Slo Late N.S Bajaj Ven) s n V) 
391, Narsi Nahata Street Bombay 2 z 2 
(Business) .- m 5 z 0 .4 - = (I) 2? $5 

3. Mrs. Harjit Kaur Bajaj Sdl- a - V, 0 10 
Wlo Mr. Kalyan Singh Bajaj L O  ssa 

Fen) O K  m y $  
18, Punam Bidg. 67, Nepean .% -0 E gz 
Sea Road, Bombay a 2  K,, . 
(Business) m !=hw&., a$ - a  

. a m 0  
4. Mr. Kiranjit Singh Bajaj 10 Sdl- , .- o;$Tiirm 

r 3 ?  
Slo Mr.Kalyan Singh Bajaj (Ten) 5; k m ~ m  
18, Punam Bidg., 67, Nepean -5 6 0  

0, & 
Sea Road Bombay 8 '5 

K V) 
6 2- 

(Business) 5 z m 

5 
5. Mrs. Sant~sh Chopra 10 Sdl- 2 2 

Wlo Mr. Sohinder Nath Chopra (Ten) g ' 
K-94, Hauz Khas, New Delhi r 
(Business) - 

6. Mrs. Asha Chopra 10 Sdl- 
WLo Dr. K.L Chopra 
10, West Avenue, IIT, 

Fen) 

Hauz Khas, New Delhi 
(Business) 

7. My Lady Cosmetics (India) Pvt. Ltd. 10 Sdl- 
Through Mr. S.N. Chopra, Secretary, (Ten) Z-37,Okhla Industrial Area 
Phase-It, New Delhi 
(Business) Total 70 

(Seventy) 

Place : New Delhi 
Dated : 19" October, 1981 



ARTICLES OF ASSOCIATION 

OF 

MFL INDIA LIMITED 

TableA not to apply 1. The regulation contained in the table A in the first Schedule of 
the Companies Act, 1956, shall not apply to the company 
except so far the same are repeated,, contained or expressly 
made applicable in these Articles. 

Company to be 2. The regulation for the management of the company and for the 
governed by ihese observance by the members thereof and their representatives 
Articles shall, subject to any exercise of the statutory powers of the 

company with regard to the appeal or alteration of or addition 
to its regulation by special resolution as prescribed by the 
Companies Act, 1956 be such as are contained in these 
articles. 

II. INTERPRETATION 

Interpretation clause 3 (I) In these articles, unless there be something in the subject 
or context inconsistent therewith. 

The Company 

The Act 

Board 

The Director 

Dividend . 

(a) The company means MFL INDIA LIMITED, the above 
named company 

(b) "The Act" or "The said Act" means the Companies 
Act, 1956, or any statutory modifications or re- 
enactment thereof for the time being in force. 

(c) "Board" means Board of Directors duly called and 
constituted or, as the case may be; the Directors 
assembled at a Board, or the requisite number of 
Directors entitled to pass a circular Resolution in 
Accordance with these articles; or the Directors of the 
Company. 

(d) "The Directors" means the Directors for the time 
being of the company or the Directors assembled at 
the board. 

(e) "Dividends" includes bonus. 



Members 

Month 

The office 

Paid Up 

These Present 

The Registrar 

Seal 

Writing 

(f) "Members" means the Company and Subscriber to 
the Memorandum of association of duly registered 
holders from time to time of the shares of the 
company as defined section 41 of the said Act. 

(g) "Month" means as English calendar month. 

( h )  "The office" means the registered office for the time 
being of the Company 

(i) "Paid up" includes credited paid up. 

(j) "These presents" means these articles of association 
as originally framed or as altered time to time in 
accordance with provisions of Section 31 of the 
Companies Act, 1956. 

(k) "The registrar" means the Registrar of Companies for 
the time having jurisdiction over the company. 

(I) "Seal" means common seal of the company. 

(m) "Writing" shall include printing and lithography or part 
printings and partlithography and over mode or 
modes of representing or reproducing words in visible 
form 

Year 
(n) "Year" means English calendar year. 

Numbers 

Gender 

Persons 

(0) Words importing the singular number shall include 
the plural number and vice verses. 

(p) Words importing the masculine gender shall include 
the famine gender and vice versa. 

(q) Words important persons include corporation. 

in'theAct (2) Subject as aforesaid any words or expressions defined in the 
Act shall except where the subject or context. To bear the same 

' forbids bear the more meaning in the articles. 

Meaning in the 
Articles 

(3) The marginal notes hereto shall not necessarily govern the 
construction thereof. 

"Beneficial Owner" shall mean beneficial owner as defined in 
clause (a) of sub section (1) of section(2) of the Depositories 
Act, 1996. 



Capital 

Further issue of 
Capital 

"Bye-laws" means bye-laws made by a Depository under 
section 26 of the Depositories Act, 1996. 

"Depositary" Act 1996" shall includs any Statutory 
modifications or reenactment thereof. 

"Depository" shall mean a Depository as defined in clause (e) 
of such section 2 of the Depository Act, 1996. 

"Member" means members of the company holding a share or 
shares of any class and includes the beneficial owner in the 
records of the Depository. 

"Records" includes the records maintained in the form of books 
or stores in computer or in such other formats may be 
determined by regulations. 

"Regulation" means the regulation made by SEBI. 

"SEBI" means the regulation made by SEBI 

"SEBI" means the Securities and Exchange Board of lndia 
established under section 3 of the Securities and Exchange 
Board of India Act, 1992. 

"Security" means su~;h security as may be specified by SEE1 
from time to time. 

"The Register" means the Register of mernbers to be kept in 
pursuant to the Act and where shares are held an debentures 
forms. The Register includes the Register of beneficial owners 
maintained by Depository. 

Ill. CAPITAL 

4 (a) The authorized share capital of the Company is Rs. 
37,00,00,000/-(Rupees Thirty Seven Crores only) divided 
into 3,70,00,0001- (Three Crore Seventy Equity Shares 
of Rs. 10 (Ten) each. 

(b) The Company shall have the power to increase and 
' 

reduce the capital and to divide the shares in the capital 
for the time being into several clause an3 to much thereto, 
preferential, qualified or special rights. 

(c) Without prejudice in the generality of the foregoing 
provide the company shall have the power to convert the 
un-issued part of the Equity Capital into preference 
Capital and issue preference shares which are, or at the 
option of the Company, are liable to be redeemed. 



Further issue of 
Capital 

5. The amount payable on application for each share of the 
Company offered for subscription shall not be less then twenty- 
five per cent of the nominal amount of the share. 

A"otment Of shares 6, (a) Subject to the provisions of the Act and of these Articles, 
the shares of the Company shall be under the control of 
the Directors who may allot or otherwise dispose of the 
same to such persons on such terms and conditions and 
either at a premium or at par as they think fit PROVIDED 
THAT the option or right to make calls on shares shall not 
be given to any person or persons without the sanction of 
the Company in General Meeting. 

(b) If the Company shall offer any of its shares to the public 
for subscription: 

( i )  No allotment thereof shall be made unless the 
amount stated in the prospectus as the minimum 
subscription has been subscribed and the same 
payable on application therefore has been paid to 
and received by the Company. Provided that this 
provision shall not apply after the first allotment of 
shares offered to the public for subscription. 

(ii) The amount payable on application of each share 
shall not be less than 25% of the nominal amount of 
the share. 

(iii) In giving effect to the foregoing provisions of this sub- 
Article, the Company shall comply with the provisions 
of sub-section (4) of Section 69 of the Act. 

7. If by the conditions of allotment of any share, the whole or part 

on of the amount or lssue price thereof shall be payable by 
- . . - . - - instalments, every such instalment 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 shares or his 
legal representative. 

Payment of 
instalments 
stiaren 

Power to pay 
Commission 8. (a) The Company may exercise the power of paying 

commissions conferred by Section 76 of the PROVIDED 
THAT the rate per cent or the amount of the commission 
paid or agreed to be paid shall be such as is permitted by 
Section 76 of the Act and shall be disclosed in the manner 
required by Section 76 of the Act. 

(b) The commission may be satisfied by the payment of cash 
or the allotment of debentures or fully or partly paid 
shares, or partly in one way and partly in the other. 



(c) The Company may also, on new issue of shares, pay such 
brokerage as may be lawful. 

Issue of shares at a 9. ( I )  The Company may isssue at a discount shares of a class 
discount already rssued, after all the conditions are fulfilled. 

(i) The issue of shares at a discount is authorised by a 
resolution passed by the Ccmpany in General 
Meeting, and sanctioned by the Company Law 
Board. 

(ii) The resolution specifies maximum rate of discount 
at which the shares are to be issued. 

(iii) Not less than one year has zt the date of issue 
elapsed since the date on which the Company was 
entitled to commence business. 

(iv) The shares to be issued at discount or issued within 
two months after the date on which the issue is 
sanctioned by the Company Law Board or within 
such extended time as the Company Law Board may 
permit 

( 2 )  Where the Company in General Meeting has passed a 
resolution authorisn~g the issue of st-ares at a discount it 
shall apply to the Company Law Board for an order 
sanctioning the issue. 

(3) Every prospectus relating to the issus of the shares shall 
contain particulars of the' discount ~ l lowed on the issue 
of the shares or of so much of that discount as has not 
been written off at the date of the isss-le of the prospectus. 

Liability of joint 
holders of shares 

Recognition of 
interest in shares 

10. The joint holders of a share shall be severally liable for the 
payment of all instalments and calls due in respect of such 
shares. 

11. Save as otherwise provided by these Artides or by the Act, the 
Company shall be entitled to treat the person whose name 
appears on the Register of Members as the holders of any 

. share as the absolute owner thereof, and accordingly shall not 
(except as ordered by a court of competznt jurisdiction or as 
by law required) be bound to recognise any benami trust or 
equity or equitable, contingent or other cairn to or interest in 
such share on the part of any other persol, whether or not the 
Company shall have express or implied natice thereof. 

No purchase of or 
loans on Company's 12. Except as provided by Section 77 of the Act none of the funds 

shares of the Company, shall be employed in the purchase of its own 



Numbering and 
division of shares 

Allotment of shares 
as fully paid up . 

Acceptance of 
shares 

shares unless the consequent reduction of capital is effected 
and sanctiond in pursuance of sections 100 to 104 or Section 
402 of the Act. or in giving either directly or indirectly, and 
whether by means of a loan, guarantee, the prov!sion of security 
or otherwise, any financial assistance for the purpose or in 
connection with a purchase or subscription made or to be made 
by any person or for any shares in the Company or in its Riding 
company. 

13. Shares may be registered in the name of any person, company 
or other body corporate. Not more than four persons shall be 
registered as joint holders of any shares. 

IV SHARES 

14. The shares in the capital of the Company shall be numbered 
progressively according to their several denominations and 
except in the manner hereinafter mentioned no share shall be 
sub-divided. 

15. Subject to the provisions of the Act and these Articles, the 
Directors may allot and issue shares in the capital of the 
Company on payment or part payment for any property sold or 
transferred, goods or machinery supplies or for services 
rendered to the Company for the conduct of its business, and 
any shares which may be so allotted may be issued, shall be 
deemed to be fully paid up shares. 

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 sufficient 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 of Members 
shall, for the purposes of these Articles, be a member of the 

Deposite and call 
money to be a debt 

Company. 

payable immediately 
17. The money, if any, which the Directors shall, on the allotment 

of any share 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 immediately on the inscription of the name 
of the allottee in the Register of Members as the name of the 
holder of such shares, become a debt due to and recoverable 
by the Company from the allottee thereof and shall be paid by 
him accordingly. 

i: 

Liability of Members 

18. Every member, his executors, administrators or other legal 
representative shall pay to the Company the proportion of the 
capital represented by his shares, which may, for the time being 
remain unpaid thereon in such amounts, at such time or times 
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Re~ister of 
Members 

lssue of Share 
Certificates 

Certificates of 
Shares 

and in such manner as the Directors shall. from time to time 
in accordance with these Articles, require or fix for the payment 
thereof. 

19. (1) The Company shall maintain a Regi~ter of Members in 
conformity with the provisions of Section 150 of the Act. 

(2) The Company may keep a foreign reg ster in accordance 
with the provisions of Section 150 of t t e  Act. 

V. CERTIFICATES 

20 (1) The certificate of title of shares and duplicates there of 
when necessary be issued under the Seal of the Company 
and shall be issued, sealed and signed in conformity with 
the provisions of the Companies lssue of Share 
Certificates Rules, 1960 or any statutory modification or 
re-enactment there of for the time being in force. Any two 
or more joint allottees or owners -of a share shall, for the 
purpose of this Article, be treated as a single member and 
the certificate of any shares may be delivered to any one 
of such joint allottees or owners on behalf of all of them. 
The Company shall comply with the provisions of Section 
11 3 of the Act. 

(2) Every member shall be entitled free of charge to one 
certificate for all the shares of eac7 class held and 
registered and in his name or, if the Board of Directors 
shall approve, to several certificates each for one or more 
of such shares in respect of each additional certificate, 
however, the Company shall be entitled to charge such 
fee not exceeding Rs. 21- as the Board may determine. 

21. (1) Unless conditions of issue of any shares provide 
otherwise, the Company shall within three months from 
the date of either allotment and on surrender to the 
Company of its letter of allotment or of its fractional 
coupons of requisite value, except in ' t k  case of issue of 
shares against letter of acceptance or of renunciation or 
in case of issue of bonus shares, or wthin three months 
of receipt of application for registration of the transfer of 
any of its shares, as the case may be, oomplete and keep 
ready for delivery certificates of such shares. 

(2) Every certificate of shares shall specify name of the 
person in whose in favour certificate is issued, the shares 
to which it relates and the amount paid up thereon. The 
numbers of every certificate issued shall be entered in 
the register maintamed in the form set out in the Act, or, 



Issue of new 
Certificates 

in the form as near thereto as circumstances may admit, 
against name of the person to whom it has been issued, 
indicating the date of the issue. 

(3) With regards to shares jointly held .by more than one 
person the Company shall not be bound to issue more 
than one certificate and delivery of such a certificate to one 
of several joint holders shall be sufficient delivery to all 
such joint holders. 

22. (I) The Board of Directors may renew a share certificate or 
issue a duplicate of a share certificate, if such share 
certificate:- 

(a) is proved to have been lost or destroyed; or 

(b) having, been defaced or mutilated or it is surrendered 
to the Company; or 

(c) is old, decrepit or worn out or where the cages on 
the reverse for recording transfers are fully utilised. 

(2) The Company shall observe such rules and conditions as 
may be prescribed by the Government or required by the 
Stock Exchange on which the shares are listed for renewal 
of share certificates or issue of duplicate share certificates. 

(3) Subject to the provisions of sub-Article (4) hereof, the 
Company shall not charge any fee for sub-division or 
consolidation of shares and debenture certificates or for 
sub-division of letters of allotment or for splitting, 
consolidation or renewal of pucca transfer receipts into 
denominations corresponding to the market units of trading 
or for issue of new certificates in replacement of those 
which are old, or worn-out or where the cages on the 
reverse for recording transfer have been fully utilised. 

(4) The Company shall not charge any fees exceeding those 
which may be agreed upon with the Stock Exchange on 
which the shares are listed for issue of new certificates in 
replacement of those which are torn, defaced, lost of 
destroyed or for sub-division or consolidation of shares 
and debenture certificates or for sub-division of letters of 
allotment or for splitting, consolidation or renewal of pucca 
transfer receipts into denominations other than those fixed 
for the market units of trading. 



Call!; 

Restriction on power 
to call 

Uniform basis for 
calls 

Notice of call 

Date of call 

VI CALLS 

23 (1) Subject to provisions of Section 91 of the Act, the 
Directors may, from time to time, make such calls as they 
think fit upon the members by a resolution passed at a 
Board Meeting in respect of all moneys unpaid on the 
shares held by them respectively and not by the 
conditions of allotment thereof made payable at fixed 
times, and each member shall pay the amount of every 
call so made on him to the persons and at the time and 
places appointed by the Directors. A call may be made 
payable by instalments. 

(2) No call exceed one half of the'nominal amount of the 
share or be made payable within two months after the last 
preceeding call was payable. 

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

25. A call shall be deemed to have been made at the time when 
the resolution of the Directors authorising such call was passed, 
and may be made payable by the members of the Register of 
Members on a subsequent date to be specified by the Directors. 

26. Not less than thirty days notice of every call shall be given 
specifying the time and place of payment and to whom such 
call shall be paid PROVIDED THAT before the time for payment 
of such call shall elapse, the Directors may, be notice in writing 
to the members, postpone or revoke the same. 

Extention of time for 
call payments 27. The Directors may, from t h e  to time at their discretion, extend 

the time fixed for the payment, of any call, and may extend such 
time as to all or any of the members whom, considering their 
residence at a distance or for other cause, the Directors may 
deem entitled to such extension, but no member shall be 
entitled to such extension save as a matter of grace and favour. 

Amounts deemed to 
be calls 28. (1) Any sum which, by the terms of issue of a share, becomes 

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



Interest to call or 
instalment 

(2) In case of  non-payment  of such sums, al l  the relevant I 

provisions of these Articles as to payment of interest and 
expenses, forfeiture or otherwise shall apply as if such 
sum had become payable by virtue of a call duly made 
and notified. 

29. If the sum payable in respect of any call or ins!alment be not 
paid on or before the day appointed for payment thereof, the 
holder for the time being or allottee of the shares in respect of 
which a call shall have been made or the instalment shall be 
due shall pay interest on the same at such rate not exceeding 
12% per annum as the Directors shall fix from the day appointed 
for the payment thereof to the time of actual payment, but the 
Directors may waive payment of such interest wholly or in part. 

Partial payment not 
to preclude foreiture 30. 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 there-under, nor the receipt by the 
Company of a portion of any money which shall, from time to 
time, be due from any member in respect of any shares, either 
by way of principal or interest, nor any indulgence granted by 
the Company in respect of payment of  any money shall 
preclude the forfeiture of such shares as provided by these 
Articles. 

Evidence of money 
due 31. On the trial or hearing of any action or suit brought by the 

Company against any member or his legal representative for 
the recovery of any money claimed to be due to the Company 
in respect of any shares, it shall be sufficient to prove that the 
name of the member in respect of whose shares the money is 
sought to be recovered appears on the Register of Members 
as the holder of the shares in respect of which such money is 
sought to be recovered that the resolution making the call is 
duly recorded in the Minute Book, and that notice of such call 
was duly given in persuance of these Articles and it shall not 
be necessary to Prove the appointment of the Directors who 
made such call, nor any other matter whatsoever, but the proof 
of the matters aforesaid shall conclusive evidence of the debt. 

Interest on payment 
in anticipation 32. The Directors may, if they think fit, receive from any member 
calls willing to advance the same the whole or any part of the money, 

called and unpaid upon any shares held by him, and upon all 
or any of the money so advanced may (until the same would, 
but for such advance, become presently payable) pay interest 
at such rate, not exceeding without the sanction of the 
Company in General Meeting, 12 per cent per annum at may 
be agreed upon between the members paying the sum in 
advance and the Directors, Moneys paid in advance of calls 



Notice for non- 
payment of call or 
interest 

shall not, h respect thereof m f e r  a right to vote or to dividend 
or to participate In profit 

VII FORFEITURE AND LIEN 

If any member faits to pay the Mole or any part of any a$ or 
indalment or any money due in respect of any shares either 
by way of principal or interest on or  before the day appointed 
for the payment d the same, Ule Directors may, at any par! 
thereof or crthw moneys remains unpaid or a judge- or a 
decree in respect thereof remains unsatisfied in whole ot in 
part, serve a no$iw on such mmber or on the person, if any, 
entitled to the sham by m m i s s i ~ n ;  requiring him to pay such 
-11 w ihstalmemt or such part thereof or other moneys at remain 
unpaid, together with any interest that may have accrued and 
dl expenses (legal or otherwise) that may have been inuwed 
by the Company by reason of such nonpayment. 

Contentsofnotice 34. Thenoti~shaflmmeaday,nottwingiegs#anfourteend~ 
from the date of the notbe, and placelaGeon and at which such 
ail or instahtent or part thereof or other moneys as aforesaid 
and such interwt and expenses as aforesaid are to be paid. 
The notlee shad ako state that in the event of nowpayment at 
or before the time and at the place appofnted ths shams in 

. reBpe;ct of which the call was made ar instahant is payable 
will be liable to be forfeited. 

Forfeiture of share 
in default of 35. If the requlsltIons d any such notice as aforesaJd are not 
payment complied with, any shares in respect of which such notice has 

been given may, at any time tbreafier before payment of any 
calls, instalments: ihtefest and expanses or other moneys due 
in respect thereof, be forfeited by a regoktkm of the Directors 
to 'that effect. Neither the receipt by the Company of a portion 

, of shy money which shall, from time to time be due tiom any 
member a? the Company In respect of his shares, either by way 
of principal or Interest, nor any indulgence granted by tb 
Company in respect of the payment uf my such moneys, shall 
preclude the Company from thereafter p d m g  to enform 
a forfeiture of such shares as provided by these Articles. Such 
forfeiture shall include all diiidends d e c k e d  in respect of the 
forfeited shares and nat &dually paid before the W i r e .  

Entry of forfeiture m 36. When any share shall have been so forfefd, notit30 d the 
Register forfeiture shall be given to membw in whose name it shod 

Immediately prior to the forfeiture, and an enby of the brfe1krre 
WM #e date themof~shail be m d e  in the F?egister of Members, 
but no forfeiture shall be invaliited by any failure to ghre such 
notice ar make such entry as aforesaid. 



,Forfeited shares to 37, Any shares so forfeited shall be deemed to be the property of 
be Company the Company and may be sold, reallotted or otherwise disposed 
Property of either to the original holder thereof or to any other person 

upon such terms and conditions and in such manner as the 
Directors may think fit. 

Power to annul 
forfeiture 

Liability of share 
holder at time of 
forfeiture 

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

39. Any member whose shares have been forfeited shall, 
notwithstanding the forfeiture, be liable to pay and shall forthwith 
pay the Company all calls, instalments, interest, expenses and 
other moneys owing upon or in respect of such shares at the 
t me of the forfeiture, together with interst thereon from time of 
the forfeiture until payment, at such rate not exceeding 12 percent 
per annum as the Directors may determine, and the Directors 
may enforce the payment of the whole or a portion thereof if 
they think fit, but shall not be under any obligation to do so. 

l i en  On 40. (1) The company shall have a first and paramount lien on 
shares every share (other than fully paid-upshares) for all moneys 

(whether presently payable or not) payable at a fixed time 
in respect of such share PROVIDED THAT the Board may, 
at any time, declare any share to be wholly or in part 
exempt from the provisions of this Article. 

(2) The Company's lien, if any, on a share shall extend to all 
dividends payable thereon. 

(3) Unless otherwise agreed upon, the registration of a 
transfer of shares shall operate as a waiver of the 
Company's lien if any on such shares. 

Enforcing lien by 41. For the purpose of enforcing such lien as aforesaid the Directors 
sale may sell the share subject thereto in such manner as they shall 

think fit, but no sale shall be made. 

(a) unless a sum in respect of which the lien exists is presently 
. payable; and 

(b) until the expiration of seven days after a notice in writing 
stating and demanding payment of such part of the amount 
in respect of which the lien exists and. as is presently 
payable, has been given to the registered holder for the 
time being of the share or to the person entitled thereto 
by transmission, and default shall have been made by him 
in payment of the sum payable as aforesaid for seven 
days after such notice. 



Application of sale 
prscaeds 

Evidence of 
forfeiture 

Validity of sales 

New Cert~ficatre in 45. 
certain cases 

The net pfoceeds of any such sate, after the peyment of the 
cost of such We, the cast shall be received by the Company 
and applied for iq w towards the payment of such part of the 
aixuunt in resphct of which the lien exists as is presently 
payable and the midue, Sf any, shall; subject to a Iike lien for 
sums not presently payable but existing upon the shares before 
the sale, be paid to the person entitled to the shares on the 
date of the sale 

A duly ver~fied declaration in writing that the declarant is a 
Director of  the Company and that certain shares in the 
Company have been duly forfeited on a date stated in the 
declaration shall be conclusive evidence for the facts thereir~ 
stated as aga~nst all persons claiming to be entitled to the 
shares, and such declaration and the receipt of the Company 
for the consideration, if any, given for the shares on the sale 
or disposition thereof shall constitute a good title to such shares, 
and the person to whom the shares are sold shall be registered 
as the holder of such shares and shall not be bound to see to 
the application of the purchase money, nor shall his title to such 
shares be affected by any irregularity or invalidity in the 
proceedings in reference to such forfeiture, sale or disposition. 

Upon any sale, after, forfeiture or for enf0rcing.a lien in 
purported exercise of the powers herein before given, the 
Directors may, if necessary, appoint some person to execute 
an instrument of transfer of the shares sold and shall cause 
the purchaser's name to be entered in the Register of Members 
in respect of the shares sold, and the purchaser shall not be 
bound to see to the regularity of the proceedings, or to the 
application of the purchase money, and after his name has 
been entered in the Register of Members in respect of such 
shares, the validity of the sale shall not be impeached by any 
person, and the remedy of any .person aggrieved by the sale 
be in damages only and against the company exclusively. Upon 
any such sale as aforesaid, the certificate in respect of the 
shares sold 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. 

Where any shares under the powers in that behalf herein 
contained is sold by the board and the certificate in respect 
thereof has not been delivered to the,Company by the former 
holder of such sold shares, the Board may issue a new 
certificate for such shares distinguishing it in such manner as 
it thinks fit from the certificate not so delivered to it. 



VIII. TRANSFER AND TRANSMISSION 

Transfers 46. The Company shall maintain a Register of Transfers and 
therein shall be fairly and distinctly entered the particulars of 
every transfer or transmission of any share. 

Form ofTransfer 47. The instrument of transfer shall be in writing and in such Form 
as may be prescribed. All the provision of Section 108 of the 
Act shall be duly complied with in respect of all transfers and 
of the registration thereof. 

The Company shall not charge any fee for registsration of a 
transfer of shares or debentures. 

Transfer to be left at 48, Every instrument of transfer shall be in respect of only one class 
office and evidence of shares, and shall be left at the offices for registration 
of title given accompanied by the certificate of the shares to be transferred 

and such other evidence as the Directors may require to prove 
the title of the transferor or his right to transfer the shares 
PROVIDED THAT where it is proved ta the satisfaction of the 
Directors that an instrument of transfer signed by the transferor 
and transferee has been lost, the Company may, if the Directors 
so think fit, on an application in writing made by the transferee 
and bearing the stamp required by an instrument of transfer, 
register the transfer on such terms as to indemnity as the 
Directors may think fit. 

NO transfers to 49. No transfer shall be made to a person of unsound mind and 
minors etc no transfer of other than fully paid shares shall be made to a 

minor. 

Closure ofTransfer 50. The Directors shall have power, on giving seven days notice 
Book etc. by advertisement as required by Section 154 of the Act, to close 

the Transfer Books, Register of Members or Register of 
Debenture holders of the Company for such period or periods 
of time not exceeding in the whole 45 days in each year (but 
not exceeding 30 days at a time) as to them may seem fit. 

Powers to refuse 51. Subject to the provisions of Section 111, of the Act. the Directors 
register of transfers may decline to register any transfer of shares to a person of 

whom they do not approve and may also decline to register any 
transfer of shares on which the Company has a lien. The 
Directors may decline to recognise any instrument of transfer 
unless it is accompanied by the certificate of the shares to 
which it relates and such other evidence as the Director may 
reasonably require to show the right of the transferor to make 
the transfer. If the Directors refuse to register a transfer of any 
shares, they shall, within two months after the date on which 
the transfer was lodged with the Company; send to the 



transferee 3rd the transferor notice of the refusal. Registration '47 
of a transfer shall not be refused on the ground of the 
transferor, being either alone or jointly with any other person 
or persons, rndebted to the Company on any account 
whatsoever except a lien on the shares. 

Title to shares of 52. The executors or administrators of a deceased member of the 
deceased holder holder of a Succession Certificate in respect of the shares of 

a deceased member, not being one or two or more joint holders, 
shall be the only persons whom the Company will be bound to 
recognise as having any title to the shares registered in the 
name of such member, and the Company shall not be bound 
to recognise such executors or administrators or holders unless 
such executors or administrators or holders shall have first 
obtained Probate or Letter of Administration or Succession 
Certificate as the case may be from a duly constituted court in 
India: PROVIDED THAT in any case where the Directors, in 
their absolute discretion think fit, the Directors may dispense 

. with production of Probate, Letters of Administration or 
Succession Certificate upon such terms as to indemnity or 
otherwise as the think fit and may enter the name of person 
who claim to be absolutely entitled to the shares standing in 
the name of a deceased member as a member. 

The Company shall not charge any fee for registration of 
transfer of any power of Attorney. Probate, Letter of  
Administration, Certificate of death or marriage or other similar 
document. 

Transmission 
Clause 

Refusal to register 
nominee 

53. Any person becoming entitled to any share in consequence of 
the death, lunacy or insolvency of any member of by any lawful 
means other than by a transfer in accordance with these 
Articles, may, with the consent of the Directors, which they shall 
not be under any obligation to give anc 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 Directors 
shall require, and upon giving such indemnity as the Directors 
may require, either be registered as a member in respect of 
such shares of or elect to have some person nominated by him 
and approved by the Directors registered as a member in 
respect of such shares. PROVIDED THAT if such person shall 
elect to have executing in favour of his nominee an instrument 
of transfer in accordance these Articles, and until he does so 
he shall not be freed from any liability in respect of such 
shares. This clause is hereinafter referred to as the 
'Transmission Clause". 

54. The Directors shall have the same right to register a person 
entitled by transmission to any shares or his nominee as if he 



were the transferee named in any ordinary transfer presented 
for registration. 

Disregard of notice 
prohibiting transfer 55. The Company shall incur no liability or responsibility whatsoever 
registration in consequence of its registering or giving effect to any transfer 

of shares made or purported to be made by any apparent legal 
owner thereof, as shown or appearing, in the ~ e ~ i s t e r - o f  
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, or attended or given effect to any notice 
which may be given to it of any equitable right, title of 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 neverthless be 
at liberty to regard and attend to any such notice and give effect 
thereto, if the Directors, shall so think fit. 

Rights of 56. A person becoming entitled to a share by reason of the death 
or insolvency of the holder shall be entitled to the same 
dividends and other advantages to which he would be entitled 
if he were the registered holder of the shares, except that he 
shall not, before being registered as a member in respect of 
the shares, be entitled to exercise any right conferred by 
membership relating to meetings of the Company PROVIDED 
THAT the Directors shall at any time, give notice requiring any 
such person to elect either to be registered himself of to transfer 
the shares, and if the notice is not complied with within ninety 
days, the Directors may thereafter withhold payment of all 
dividends, bonuses or other moneys payable in respect of the 
shares'until the requirements of the notice have been complied 
with. 

Conversion of 
shares into stock 
and reconversion 

IX CONVERSION OF SHARES INTO STOCK 

57. The Directors may, with the sanction of resolution of the 
Company in General Meeting, convert any paid up shares into 
stock and may convert stock in to paid up,shares of any 
denomination. When any shares have been converted into 
stock, the several holders of such stock may thenceforth 
transfer their respective interest therein or any part of such 
interest in the same manner and subject to the same 
regulations as and subject to which fully paid up shares in the 
Company's capital may be transferred or as near thereto as 
circumstances will admit. 



Rights of stock 
holders 

58. The stock shall confer on the holder thereof respectively the < \ 
same privileges and advantages, as regards participation in 
profits and votlng at meetlngs of the Company and for other 
purposes, as woald have been conferred by shares of equal 
amount in the capital of the Company of the same class or by 
the shares of equal amount from which such stock was 
converted, but so that none of such privilege or advantage, 
except the participation in the profits of the Company or in 
assets of the Company on winding up, shall be conferred by 
any such aliquot part of stock as would not, if existing in shares. 
have conferred such privileges or advantages. No such 
conversion shall effect or prejudice any preferential or other 
special privileges attached to the shares so converted. SAVE 
as aforesaid all the provisions contained in these Articles shall, 
so far as circumstances shall admit, apply to stock as well as 
to shares. 

X. INCREASE, REDUCTION AND ALTERATION OF CAPITAL 

Increase of Capital 59. The Company may, from time to time, in General Meeting by a 
special Resolution increase its share capital by the issue of new 

. shares of such amount as it thinks expedient. 

Further issue of 
capital 

(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 share 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, the 
provisions of Section 81 of the Act shall apply. 

(2) Subject to the terms of any resolution passed at a General 
Meeting of the Company sanctioning an increase in the 
share capital of the Company, the provisions of Section 
81 (I) of the Act shall apply to at1 shares issued in 
pursuance of an increase in the share capital of the 
Company made otherwise than at the time specified in 
Clause (1) hereof. 

Further capital same 61, Except so far as otherwise provided by the conditions of issue 
as original capital or by these Articles, any capital raised by the creation of new 

shares shall be Considered part of original capital and shall 
be subject to the provisions contained in these Articles with 
reference to the payment of calls and instalments, tranesfers 
and transmision, forfeiture' lien voting and otherwise. 

Capita' 62. The Company may (subject to the provisions of Section 100 
to 104 to the Act) from time to time, by Special Resolution 
reduce:-- 



(a) its share capital: 

. - - . 

'I' ---- --.--A- -.. 4 I-. .- 

(b) any capital redemption reserve; or 

, (c) any share premrum account: 

and, in particular, capital may be paid off on the footing 
that it may be called up again or otherwise. This Article 
shall not derogate from any power which the Company 
would have had if it were omitted. 

XI SUBDIVISION AND CONSOLIDATION 

Consolidation sub- 63. (1) Subject to the provisions of Section 94 of the Act, the 
division and Company, in General Meeting may be a Special 
cacellation of shares Resolution alter the conditions of its Memorandum as 

follows:- 

(a) Consolidate and divide its share capital or any part 
thereof into share of larger amount than its existing 
shares. 

Sub-division into 
preference and 
Equity 

(b) Subdivide its shares, or any of them into shares of 
smaller amount than fixed by the Memorandum, so 
however that in the subdivision, the proportion 
between the amount paid and the amount, (if any), 
unpaid on each reduced share, shall be the same as 
it was in the case of the share from which the induced 
share is derived. 

(c) Cancel any shares which, at the date of the passing 
of the resolution, have not been taken nor agreed to 
be taken by any person, and diminish'the amount of 
i ts share capital by the amount of share so 
cancellation of shares in pursuance of this subclause 
shall not be deemed to be reduction of share capital 
within the meaning of the Act. 

(2) Whenever the Company shall do any or more of the things 
provided for in the foregoing sub-clauses (a), (b) and (c) 
it shall, within one month thereafter, give notice thereof 
to the Registrar as required by Section 95 of the Act 
specifying, as the case may be, the shares consolidated, 
subdivided or cancelled. 

64. Subject to the provrsions of sections 85, 87, 88, 106 and other 
applicable provisions, if any, of the Act; the resolution whereby 
any share is subdivided may defer i e. between the holders of 
the shares resulting from such sub-division, one or more of the 
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shares shall for some prior or special condition as regards 
dividend, capital fee or otherwise, overar as compared to the 
other or others 

Surrender of shares 
65. Subject to the Provisions of Sections 100, 101, 102, 103, 104, 

105, of the Act the Board may accept from any member the 

Modification of 
Rights 

surrender of all or any of his sha-res in such terms and 
conditions as the Board and the member surrendering may 
agree upon. 

XII. MODIFICATIONS OF RIGHTS. 

66 .  Whenever the share capital of the Company is divided into 
different classes of shares, the rights attached to the shares of 
any class may, subject to the provisions of Section 106 and 107 
of the Act, be varied with consent in writing of the holders of 
not less than three-fourths of the issued shares of that classes 
or with the sanction of a special Resolution passed at a 
separate meeting of the holders of the issued shares of that 
class and all the provisions hereinafter contained as to general 
meeting shall, rnutatis rnutandis, apply to every such meeting. 
This Company would otherwise have if it were omitted. 

XIII. REDEEMABLE PREFERENCE SHARES 

Redeemable 67. Subject to the provisions of Section 80 to the Act, the Company 
Preference Shares shall have the power to issue Preference Share which are, or 

at the option of the Company are liable to be reederned and 
'the resolution and authorising such issue shall prescribed the 
manner, the terms and conditions of redemption. 

' 

68. On the issue of Preference Shares under the provision of the 
Articles 67 hereof following provisions shall take effect:- 

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

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

(iii) The premium if any payable on redemption must have 
been provided for out of the profits of the Company or the 
Company's share premium account before the shares are 
redeemed. 



Preference 

/ 
(iv) When any such shares are redeemed otherwise then out 

of the proceeds of a frosh [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", as sum equal to the 
nominal amount of the shares redeemed and the provisions 
of the Act relating to the share capital of the Company shall 
except as provided in Section 80 of the Act apply as if 
Capital Redemption Reserves Account were paid share 
capital of the Company. 

XIV. JOINT HOLDERS 

69. (1) Where two or more persons are registered as the holders 
of any share, they shall be deemed to hold the same as 
joint tenants with benefit of survivorship subject to the 
following and other provisions contained in these Articles. 

(2) The Company shall be entitled to decline to register more 
than four persons as the holders of any share. 

(3) 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 
shares. 

(4) On the death of any such joint holder, the survivor or 
survivors shall be the only person or persons recognised 
by the Company as having any title to the share, but the 
Director may require such evidence of death as they may 
deem fit and nothing therein contained shall be taken to 
release the estate of the deceased joint holder from any 
liability on shares held by him jointly with any other person. 

(5) Any of such joint holders may give effectual receipts for 
any dividends or other moneys payable in respect of such 
share. 

(6) Only the person whose name stands first in the Register 
of Members as one of the joint holders of any shares shall 
be entitled to delivery of the certificate relating to such 
share or to receive notices given to such person shall be 
deemed notice to all joint holders. 

(7) Any one of the two or more joint holders may vote at any 
meeting either personally or an agent duly authorised 
under a power of attorney or by proxy in respect of such 
shares as if he were solely entitled thereto, and if more 
than one of such joint holders be present at any meeting 



personally or by proxy or by attorney, the holder whose 
name stands first or higher (as the case may be) on the 
Register of Members in respect of such share shall alone 
be entitled io vote in respect thereof. 

XV. BORROWING POWERS 

Power to borrow 70. Subject to the provisrons of Section 292 and 293 of the Act the 
Board of Directors may, from time to time at its discretion, by 

. resolution at a meeting of the Board. accept deposits from 
Members. eilher In advance of calls or otherwise, and generally 
raise or borrow or secura the payment of any sum or sums ol 
moneys for the Company. 

Payment or re- 
payment of 
borrowed moneys 

Terms of issue of 
debentures , 

Transfer of 
Debentures 

Mortgage of 
uncalled Capital 

71. Subject to the provisions of Section 292 and 293 of the Act, 
the payment and repayment of moneys borrowed as aforesaid 
may be secured in such manner and upon such terms and 
conditions in all respects as the Board of Directors may think 
fit, and in particular by resolution passed at a meeting of the 
Board (and not by circular re-solution) by the issue of 
debentures or debenture stock of the Company either 
unsecured or secured by a mortgage or charge over the 
property of the Company (both present and future) including 
its uncalled capital for the time being, and debenture stock and 
other securities may be made assignable free from any equities 
between the Company and the person to whom the same may 
be issued. 

72. Any debentures, debenture stock or other securities may be 
lssued 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 
redemptions, surrender, drawing, allotment of shares and 
attending (but not) voting at General Meetings, appointment of 
Directors and otherwise. Debenture with theright to conversion 
into or allotment of shares shall be issued only with the consent 
of the Company in General Meeting. 

73. The provisions of the act and these articles in respect of transfer 
of, and registration of transfer of debentures shall apply 
MUTATIS MUTANDIS to the transfer of, and the registration of 
transfer of debentures. 

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



Giving of indemnity 75. If the Directors or any of them or any other person shall 
become personally liable for the payment of any sum primarily 

/ &  > 
due from the Company, the Directors may execute or cause 
to be executed any mortgage, charge or other security over 
or affecting the whole or any part of the assets of the Company 
by way of indemnity to seure the Direction or persons so 
becoming liable as aforesaid from any lose in respect of such 
liability. 

Register of 
. Mortgages 

Register of 
Debenture Holders 

Annual General 
Meeting 

Extra-ordinary 
Meetings 

76. The Company shall keep a Register of charges in accordance 
with the provisions of section 143 of the Act in respect of all 
mortgage, debentures and charges specially affecting the 
property of the Company and shall cause the requirements of 
sections 118, 125 and 127 to 144 (both inclusive) and other 
applicable provisions, if any, of the Act in that behalf to be duly 
complied with so far as they fail to be complied with by the 
Board of Directors. 

77.  The Company shall, if at any time it issues debentures, keep 
a ~eg is ie r  and Index of Debenture holder in accordance with 
section 152 of the Act. 

XVI. GENERAL MEETINGS 

78. (1) The Company shall in each year, hold, in addition to any 
other meetings, a General Meeting as its Annual Meeting 
and shall the meeting be held at such time in such manner 
as may be provided in the Act. 

(2) Every annual General Meeting shall be called for such time 
during business hours and on such a day (not being a 
public holiday) as the notice calling the same shall specify 
and hall be held either at the Registered Office of the 
Company or at some other place within the city, town, 
village in which the Registered Office of the Company is 
situated. 

79. All General ~ee t i ngs  other than the Annual General Meeting 
shall be called Extra-ordinary General Meetings. 

Calling of Extra- 80. (I.) The Directors may, whenever they think fit, convene an 
ordinary General Extra-ordinary General Meeting and they shall, on 
Meeting 

requisition of such number of members as is provided in 
section 169(4) of the Act, forthwith proceed to convene an 
Extra-ordinary General Meeting of the Company in the 
manner laid down in the said Section. 

(2) If the Board does not within twenty one days from the date 
of the deposits of a valid requisition under Section 169 



Period of Notice of 
General Meeting 81 

of the Act, proceed duly call a meeting for the 
oonside~ation 05 the matters spaciRed in sud, requwion 

5 ' 
on a day not later than forty-five days frwn the aate of 
the deposit of the requisition> the prov)sions of sub- 
sections (5), (7), (%) and (5) of Section -1 69 of the Act shall 
apply. 

(3) Where two or more persons hold any shares in the 
Company jointly, a rwuisicln or a mW Galling a meeting 
signed by one or gome other of them .shall, f ~ r  the 
purpose of this Article, have the same fwce and effect a5 
if it had been signed by all of them, 

( I )  A General Meeting of the Company may be called by 
giving not less than twenty-one day's notice in writing. 

(2) A general Meeting may be called after giving shorter notice 
than that specified in clause (1) hereof if consent is 
received thereto:- 

(a) In the case of an Annual General Meeting, by all the 
members entitled to vote thereat: and. 

(b) In the oase of any other General Meeting, by 
members of the C~hlpany holding not less than 
ninety-five per cent of such part of We padd up share 
capkt of the Campany as gives a Nht to vote at the 
meeting 

PROVIDED THAT WHERE any memberq of the Company are 
entitled to vote only on some resolution or mlutions to be 
moved at a General Meeting and not on the others, those 
members shall be Wen info m u n t  for the purposes of the 
M c l e s  in respect d the f0rk-m resolution or resolutions and 
not in respeut o t t h ~  fatter. 

Form of Notice of a 
meeting 82. (7) Gveq not- Of a meeting of the Company shall comply 

with the requirements of Sectlon 172 of the Ad and shall 
be given to Re persons specified k the  said Section 172 
in the manner prescribed by sub-section (I) to (4) of 
Section 53 of the Act. 

(2) Where any item of business to be transferred at any 
meeting of the Company Is deemed to be special business . within the m n j n g  of that tern in Section 173 of the Act, 
there shall be annexed to the notice of such meeting a 
statement sf material facts concerning such Rems of 
special businas setting out the parkularrr specifid in the 
said Smtion 173. 

-TRUE OPY 7 



Ommission to give 
notice 

Business at the 
meetings 

--. r j  Quorum 

(3) Where the notice of a meeting is given by advertising the same 
in a newspaper circulating in the neighbourhood of the 
registered office of the Company under Sub-section (3) of 
Section 53 of the Act. the statement of material facts referred 
to in Section 173 of the Act need not be annexed to the notice 
as required by that Section, but it shall be maintained in the 
adv.ertisement that the statement has been forwarded to the 
members of the Company. 

(4) Every notice convening a meeting of the Company shall state 
that a member entitled to attend and vote at the meeting, is 
entitled to appoint a proxy to attend and vole at the meeting, is 
entitled to appoint a proxy to attend and vote instead of himslef, 
and that a proxy need not be a member of the Company. 

83. The accidental omission to give any such notice as aforesaid 
to'or the non-receipt thereof by any member of other person to 
whom it should be given shall not invalidate the proceedings 
of any ouch meeting. 

XVII. PROCEEDINGS AT GENERAL MEETINGS 

84. (1) In the case of an Annual General Meeting, the following 
business to be transacted shall be deemed Ordinary- 

(i) Consideration of the Accounts, the Balance Sheet 
and the Reports of the Board of Directors and 
Auditors. 

(ii) Declaration of a Dividend. 

(iii) The appointment of Directors in the place of those 
retiring. 

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

(2) Any other business to be transacted at the Annual General 
Meeting as also any business to be transacted at any other 
General Meeting shall be deemed Special. 

85. At any General Meeting of the Company five members entitled 
to the vote and present in person at the meeting shall constitute 
a quorum. No business shall be transacted at any General 
Meeting unless the quorum requisite be present at the 
commencement of the Meeting. 

Resolutions 86. Any act or Resolution which, under the provisions of the Act or 
Ordinary & Special these Articles, is required or permitted to be done or passed 



The Chairman 

by the Company in General Meeting shall sufficiently or 
properly be so done or passed if given effect to by an Ordinary 
Resolution as defined in Section 189 (1) of the Act unless, either 
the Act or these Articles specifically requires such Act to be done 
or Resolution to be passed in the form of a Special Resolution 
as defined in Section 189 (2) of the Act. 

87. The Chairman of the Board shall take the Chair at every 
General meeting. If there be no such Chairman, or if at any 
Meeting he be not present within fifteen minutes after the time 
appointed for the holding of such meeting, or if he be unwilling 
to act as Chairman, the managing director or in the event of 

. he also not being willing to act as chairman, the Directors 
present shall choose one of themselves to act as the Chairman, 
and, if no Director be present, or, if all the Directors present 
decline to take the Chair, then the Members present shall, on 
a show of hands or, on a poll, if one is properly demanded, shall 
elect one of their number, being a member entitled to vote, to 
be the Chairman of the General Meeting. 

Procedure when 88. If, within half an hour from the time appointed for the meeting 
quorum not present a quorum be not present, the meeting if convened upon such 

a requisition as is referred to in the foregoing Chapter XVI shall 
be dissolved, but in any other case, it shall stand adjourned to 
the same day in the next week at the same time and place, or 
to such other day and such other day and such time and place 
as the Board ma$ by notice appoint and if at such adjourned 
Meeting a quorum be not present, the Members present, not 
being less than two shall constitute a Quorum and may transact 
the business for which the Meeting was called. 

How to decide 89. Every question to be decided at a General Meeting shall be 
questions at Gkneral decided in the first instance, by the show of hands, and in the 
Meetings case of an equality of votes, both on a show of hands and poll, 

the Chairman shall have a casting vote in addition to the vote 
to which he will be entitled as a Member. 

When a Resolution 90. Unless a poll is (before or on declaration of the results of the 
its deemed to have show of hands) ordered by the Chairman of his own motion, or 
been passed where 
a poll is not demand 

demanded by at least five members having a right to vote on 

ded the resolution in question and present. in person or by proxy, 
or by any member or members present in person or by proxy 
and holding not less than one-tenth of the total voting power in 
respect of such resolution or by any members or members 
present in person or by proxy clr by any member or members 
present in person or by proxy and holding shares in the 
Company carrying the right to vote on such resolution being 
shares on which an aggregate sum has been paid-up which is 



Poll 

not less than one-tenth of the total sum paid-up en all the 
sham conf~rring that right, a decfamtIon by the Chairman that 
the Resolutioh in questron has or has not been passed or that 
such resotution has ot  has not been passed either 
unanimously or by a particutat majorHy and an entry to  that 
emct in the book contdnirtg the Minutes or the proceedings 
or the Meeting sM!l be ~cogf~lusi~e evidence-of the fact of the 
mlution having been so m i e d  or n0t so eariied. 

91. ( I )  If a Poll is demanded properly as laid down in the 
foregoing Article 89 on a question adjournment or on the 
e!ection of a Chairman it shall be taken forthwith. 

(2) If a poll is demanded on any other question, it shall be 
taken at such time not being later than 48 hours from the 
time when demand for poll was made as the Chairman 
may direct. 

(3) The demand for a poll may be withdrawn at any time. 

(4) When a poll is to be taken, the Chairman shall appoint 
'two scrutineers, one at. least of whom shall be a member 
(but not an officer or employee of the Company) present 
at the meeting provided that such a member is available 
and willing to be appointed. It shall be the function of the 
scrutineers to scrutinise the votes given on'the poll and 
report to the Chairman thereon. 

(5) On .a poll a member entitled to more than one vote, or his 
pr?xy or other person 'entitled to vote in his stead as the 
case may be, need not use all or any of his votes or if he ' 
votes, use all or any of the votes in the same manner. 

(6) The demand for a poll shall not prevent the continuance 
of the Meeting for the purpose of transacting any business 
other than the business or which the poll has been 
demanded. 

Adjourned Meetings '92. (1) The Chairman of a General Meeting may adjourn the 
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. 

(2) When an adjourned meeting bkWS pkC0 ~ i t h k l  30 days 
after the Meeting from which the adjotl~nment took place, 
it shall not be necessary to give any notice of the 
adjourned meeting of the buslness 20 be tmnsactsd at the 
adjourned meeting 



Resolution requiring 93. (1) Where in accordance with the Acf w these Articles special 
special notice . notice is required to be given of any resolutian, the notice 

of intention to move the resolution sRall be given to the 
Company not less than fourteen days before the meeting 
at whlch it is to be moved, on the of the day on which 
notice is served or deemed to be serued, on the day of 
the Meeting. 

The Company shall, imrned~ately after any such notice as 
IS referred to IS sub-Articles (1) above is received give its 
members the notice of the Resolution in the same manner 
as it gives notice of the Meeting, or if that be not 
practicable, shall give them notice thereof by either 
advertisement in the newspaper having an appropriate 
circulatbn or in any other mode allowed by these Articles, 
n6t less than seven days before the Meeting. 

Members in arrears 
not to be present or 94. NO member shall be entftled to be present or to vote on any 
vote question whelher personally or by proxy at any General Meeting 

or upon a poll or be reckoned as forming part of a quorum so 
long as any call or other money due from htm, either a h e  or 

Voice 

jointly to the Company in respect of any share or shares in the 
Company remains unpaid, or in regard to which the Company 

' has exercised the "right of lien". 
- 

of Members 95. (1) Save as hereinafter provided, on a show of hands every 
member present in person and being a holder of Equity 
Share$ shall k v e  one vote and eveTy person present 
either as a General Proxy (as denned in Article 101) on 
behalf of a holder of Equity Shares if he is not entitid to 
vote on his own right or as a; duly authorised 
representative of a body corporate being the holder of 
Equity Shares, shall have one vote. 

(2) Save as hereinafter provided on the poll the voting rights 
of a holder of Equity Shares shall be as specified in 
Section 87 of the Act. 

(3) The holder of Preference Shares shall not be entitled to 
vote at the General Meetings of the Company, except. 

(i) On any Resolution placed before the Company as 
the General Meeting on the date on which dividend 
due or in part thereof remains unpaid in respect of 
the aggregate period of not less than two years 
preceeding the date of the commencement of such 
meeting, whether or not such dividend has been 
declared by the Company. 



(ii) Qn any resolution placed before the Company at the 
General Meeting which directly affects the right 
attached to the prefence shares and for the purpose 
no resolution for the winding up of the Capital or for 
the repayment or reduction of its share capital shall 
be deemed to effect the fights attached to such shares. 

(iii) Where the holder of any Preference Shares has a 
right to vote on any Resolution in accordance with 
this Article, his voting right on a poll, or such holder 
shall be subject to any statutory provisions for the 
time being applicable, be in the same proportion as 
the capital paid up on the proference shares bears 
to the total paid up Equity Share Capital of the 
Company, for the time being as defined in Section 
87 (2) of the Act. 

(iv) No Company body corporate shall vote by proxy so 
long as the Resolution of its Board of Directors under 
the provisions of Section 187 of the Act is in.force 
and the representative named in such resolution is 
present at the General Meeting at which the vote by 
proxy is sought to be tendered. 

Vote of a rnemebr 96. A member of unsound mind or in respect of whom an order has 
unsound mind minor 
etc. to be recorded been made by any Court having jurisdiction in lunacy may vote, 

whether on a show of hands or on a poll, by his committee or 
other Legal Guardian, and any such committee or quardian may 
on a poll vote by proxy. A Member who is a minor, may vote by 
his quardian or any one of his quardians (if he has more 
guardians than one) to be selected in case of dispute by the 
Chairman of the meeting. 

Votes of persons 
entitled to shares by 97. Any person entitled under the Transmission Clause hereof to 
transmission transfer any shares, shall not be entitled to be present or to vote 

at any meeting, either by person or by person or by Proxy in 
respect of such shares, unless before the time of the holding 
of the Meeting or the adjourned meeting as the case may be 
at which he proposes to vote, he shall have satisfied the 
Company with his right to transfer such shares (as to which 
satisfaction, the opinion of the Board shall be final) or unless 
the Board has previously admitted his right to vote at such 

' meetings in respect thereof. 

The Company shall 
not issue shares 98. The Company shall not issue any shares (not being preference 

shares) which carry voting right or rights in the Company as to 
dividend, capital or otherwise which are disproportionate to the 
right attaching to the holders of the other shares (not being 
preference shares). 



Debentures with 
voting rights not 
issued 

99. The Cornparly shall not issue any debentures carrying voting 
rights at the meeting of the Company whether generally or in 
respect of any particular class of business. 

vote in persdn or by 100. Subject to the provisions of the Act and of these Articles, votes 
Proxy may be given either by person or of proxy. 

Proxies 

Form of Proxy 

Procedure 
by proxy 

101. Any member. of the Company entitled to attend and vote at any 
general meeting of the Company shall be entitled to appoint a 
person (whether such person is a member of the Company or 
not) as his proxy to act and vote instead of himself. Provided 
that a proxy so appointed shall not have any right to speak at 
the meeting. 

102. The instrument of appointing a proxy shall be in either of the 
two forms set out in Schedule IX of the Act and shall be signed 
by the appointing member or his attorney duly authorised in 
writing or, if the appointer in a body corporate, shall be under 
its seal or be signed -by any officer or attorney duly authorised 
by it. 

Of voting 103. NO person shall vote or act as a proxy at any meeting unless 
the instrument appointing him as a proxy and/or the power of 
Attorney (if any) under which it is signed shall have been 
deposited at the Registered Office of the Company atleast 48 
hours before the time appointed for the commencement of the 
meeting or the adjourned meeting (as the case may be) as 

. which the person named as proxy in such instrument proposes 
to vote or act. In default, the instrument of proxy may be treated 
as invalid and may be rejected at the discretion of the Board. 

Study of instrument 104. No instrument of proxy of Power of ~ t t o r n e ~  purporting to give 
of proxy effect to a permanent appointment of any appointment 

extending over a period of time shall remain in the custody of 
the Company or for such time as the Board may determine. 
Other instruments of proxy shall be duly registered and returned 
after the business of the meeting at which are used is over to 
the person by whom they were delivered. 

Validity of votes 
given by proxy 

105. A vote given in accordance with terms of any instrument of 
proxy shall be valid notwithstanding the previous or of any 
power of attorney under which such proxy was signed, of the 
transfer of the shares in respect of which vote was given, if no 
intimation in writing of the death, insanity, revocation or transfer, 
as the case may be, shall have been received at the Registered 
Office of the Company before the commencement of the 
meeting or the adjourned meeting at which the proxy is used. 



.Joint holders 106. In the case of Joint Registered Holders of any shares, one of 
such joint holders may vote at any meeting either in person or 
by proxy in respect of such shares as if he were the sole holder 
thereof. If more than one of such joint holders be present at 
any meeting either in person or by proxy, then one of such 
persons so present, whose names stands first on the register 
in respect of such shares zlone shall be entitled to vote in 
respect of such shares. 

Several Executors or Administrators of a deceased member in 
whose names any share is registered shall be deemed to be 
joint holders of such shares for the purpose of this article. 

Representation of 107. A body corporate (whether a Company under the Act or not) 
Body Corporate may, if it is a member of the Company, by resolution of its Board 

of Directors, authorise such person as it think fit to act as its 
representative at any meeting of the Company or, if it is a 
Creditor (which expression shall include the holder of 
debentures of the Company) at any meeting of the Creditors 
of the Company held in pursuance of the Act or in rule made 
thereunder or held in pursuance of the provisions contained in 
any debenture or debenture Trust deed as the case may be. 

The person so authorised shsll be entitled to excercise all the 
rights and powers (including the right to vote by proxy) on behalf 
of the body corporate he represents as that body corporate 
could excercise if it were a member, creditor or deventure holder 
(as. the case may be). 

Admission or 
reduction of votes 108. (1) No objection in respect of admission or reduction of votes 

shall be made except at the meeting or poll at which such 
vote shall be excercised. 

( 2 )  Every vote, whether given in person or by proxy not 
disallowed or declared invalid at such meeting or poll shall 
be valid for all purposes. 

No. of Director 

(3) The Chairman of any meeting shall be the sole judge of 
the validity of the vote exercised at such meeting and the 
Chairman present at the taking of the poll shall be the sole 
judge of the validity of every vote exercised at such poll. 

XVIII. DIRECTORS 

109. Subject to Section 252 and 259 of the Act, the number of 
Directors of the Company shall not be less than three and shall 
not be more than twelve. 

Present Directors 110. (1) The present Directors of the Company are:- 



Debenture Director 

Appointment of 
alternation Directors 

Director may f i l l  in 
Casual Vacancies 

1. Mr. SOHINDER NATH CHOPRA 

2. Mrs. SANT'OSH CHOPRA 

3. Mr. KALYAN SlNGH BAJAJ 

111 Any trust Deed securing and covering the issue of Debenture 
or Debenture Stock of the Company and bond or other writing 
issued or executed by the Company in favour of any creditor 
of the Company may provide for the appointment of a Director 
(in these Articles referred to as "the Debenture Director") for 
and on behalf of the debentures holder or creditor or holder of 
such bond, as the case may be for such period as is therein 
provided, not exceeding the period for which the debentures 
or any of them or the amount due to such creditor or any part 
.thereof, or the amount represented by such bound or any part 
thereof, as the case may be, shall remain outstanding, and for 
the removal from office of such Debenture Director, and on a 
vacancy being caused, whether by resignation, death, removal, 
or otherwise for appointment of another ~ebenture Director to 
fill such vacancy. The Debenture Director shall not be liable to 
retire by rotation or be removed from office except as 
hereinbefore provided. The Debenture Director shall not be 
bound to hold any qualification shares. 

112. The Board of Directors of the Company may appoint an 
alternate Director to act for a Director (in this article as referred 
to as "the original Director") during the absence of the original 
Director for a period of not less than three months from the State 
in which the meeting of the Board of Directors ordinarily held. 

113. An alternate Director appointed under this Article shall not hold 
office as such for a period longer than that permissible to the 
original Director in whose place he has been appointed, and 
shall vacate office if and when the original Director returns to 
the State in which the meeting of the Board are ordinarily held. 

114. {I )  The Board of Directors may at any time and from time to 
time appoint any qualified person to be a Director to fill a 
casual vacancy. Any such casual vacancy shall be filled 
up by the Directors only at a meeting of the Board. 

(2) Any person so appointed to fill in a casual vacancy in the 
Board shall hold office only up to the date upto which the 
Director in whose place he is appointed would have held 
office if he has not vacated such ofice aforesaid. 

(3) Such casual Directors shall, however, be eligible for re- 
election. 



Additional Directors 11 5. (1) The Board of Directors may at any time and from time to 
time, appoint any other any qualified person to be a 
Director as an addition to the Board, subject to the limit 
of maximum number of Directors permissible under Article 
109 Any appointment of such additional Directors shall be 
made by the Directors only at the meeting of the Board. 

(2) The person so appointed as an additional Director shall 
retain his office only upto the date of the next annual 
General Meeting of the Company help after his 
appointment. He shall, however, be eligible for 
reappointment at such Annual General Meeting. 

No Qualification 116. A Director will not be required to hold any shares by way of 
shares . qualification shares. 

Remuneration of 
Directors 117. (1) Subject to the provisions of Sections 198, 309, 310, 311 

and other applicable provisions if any, of the Act, the 
remuneration payable to the Directors of the Company 
shall be as agreed upon between the Company on the one 
hand and each of the Directors on the other. 

(2) Such agreement shall be subject to the sanction of the 
Company in General Meeting and to the approval of the 
Central Government as required by the Act. 

(3) The remuneration of each Director including the Chairman, 
for his services shall be Rs. 5001- orsuch lesser sum as 
may be decided by the Directors from time to time for each 
meeting of the Board or Committee of the Board attended 
by him. 

(4) Such reasonable additional remuneration as may be fixed 
by the Board may be paid to any one or more of its 
member for service rendered by him or them in signing 
the share certificates in respect of the Company's capital 
or any debenture issued by the Company. 

(5) The Directors shall be paid such further remuneration (if 
any) as the Company in General Meeting shall from time 
to time determine, and such additional remuneration and 
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 among the Directors 
equally. 

Travel Expenses of 11 8. The Company may, allow and pay to any Director, who is not a 
the Directors resident of the place where the meetings of the Board of 



Directors are ordinarily held, such sum as the Board may 
consider fair corn~ensation for travelling expenses hotel and 
other incidental expenses, in addition to his fees for attending 
such meeting as specified above. 

Special 
Remuneration to 11 9. SU bject to the provisions of Sections 198, 309, 31 0, 31 1 and 
Directors for extra other applicable provisions, if any, of the Act, if any Director be 
Service called upon to perform extra services special exertions or efforts 

(which shall include the work done by such Directors as a 
Member of any Committee of Directors) the Board may arrange 
with such extra services or special exertions or efforts either 
by way of fixed sum or otherwise as may be determined by the 
Board, and such remuneration may either be in addition or in 
substitution for his remuneration above provided. 

Directors may act 
not with standign 
any vacancy 

120. The continuing Directors may act notwithstanding any vacancy 
in their body, but so that if the number falls below the minimum 
number fixed, the Directors shall not except in emergencies or 
for the purpose any of filling up vacancies or for summoning a 
General Meeting of the Company, act as long as the number 
is below the minimum, and they may so act notwithstanding the 
absence of a necessary quorum under the provisions of these 
Articles. 

Vacancy in the office 121. (1) The Office of a Director shall become vacant in the events, 
of a Director under the circumstance and at the time specified in 

Section 283 of the act. 

(2) A Director may, at anytime by notice in writing served on 
the Company, resign as a Director of the Company, and 
such Director's office shall fall vacant on the date on which 
such notice is received or deemed to be received by the 
Company, or such other date (being subsequent to the 
date on which such notice is received or deemed to be 
received by the Company) as may be specified in the 
notice without the necessity of any further fact or 
acceptance on the part of the Board or the Company. A 
notice by a Director resigning as a Director of the 
Companys shall not be withdrawn after it is received or 
deemed to be received by the company. 

Directors may 
contract with the 122. Subject to the compliance with the provisions of Sections 297, 

company . 299, 300 and 314 of the Act, and save as therein provided, no 
Director shall be disqualified, by his office, from holding any 
office or place of profit under the Company or under any 
Company in which the Company shall be a shareholder or 
otherwise interested or from contracting with the Company 
either as vendor, purchaser, agent, broker or otherwise, nor 
shall any such contract or any contract or arrangement entered 
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into by or on behalf on the Company in which any Director shall 
be in any way interesred be avoided, nor shall any Director 
be liable to account to the Company for any profit arising from 
any such contract or arrangement by reason only of such 
Director holding that office or of the fiduciary relationship 
thereby established. 

Disclosure of 123. (1) Every Director of the Company, who is in any way. 
interest by Directors . whether directly or indirectly, concerned or interested in 

a contract or arrangement or purposed contact or 
arrangement entered into or to be entered into by or on 
behalf of the Company shall disclose the nature of his 
concern or interest at a meeting of the Board of Directors 
in the manner set out in Section 299 of the Act. 

Board Resolution 
necessary for certain 
conlracts 

(2) Nothing in sub-clause (1) of this Article shall apply to any 
contract or arrangement entered into or to be entered into 
between the Company and any other Company, where any 
of the Directors of the Company or two or more of the 
Directors together holds or hold not more than two per cent 
of the paid up share capital in the other company. 

124. (1) . Except with the consent of the Board of Directors of the 
Company and, so long as the paid up share capital of the 
Company continue to be not less than Rupees one crore, 
except with the previous approval of the Central 
Government, a Directors of the Company or his relative, 
a firm in which such a Director or relative is a partner, any 
other partner in such a firm, or a private company of which 
the Director is a member or director, shall not enter into 
any contract with the Company:- 

(a) for the sale, purchase or supply of any goods. 
materials or service, or 

(b) for underwriting the subscription of any shares in or 
debentures of the Company. 

(2) Nothing contained in sub-clause (a) of clause (I) shall 
effect: 

(a) the purchase of goods and materials from the 
Company, or the sale of goods and materials to the 
Company by any Director, relative, firm, partner or 
private company as aforesaid for cash at prevailing 
market prices, or 

(b) any contracts between the Company' on one side and 
such Directors relative, firm, partner or a private 



comparly on the o:her for sale, purchase or supply 
of any goods, materials and Seniices in which either 
the Company or the Director, relative, firm, partner 
or private company, as the case may be, regularly 
trades or does business : 

PROVIDED THAT such contract or contracts do not relate 
to goods and materials the value of which, or services the 
cost of which, exceed five thousand rupees in the 
aggregate in any year comprised in the period of the 
contract or contracts. 

(3) Notwithstanding anything contained in sub-article (1) and 
(2)  of this Article, a Director, relative, firm partner or private 
company as aforesaid may, in circumstance of urgent 
necessity, enter, without obtaining the consent of the 
Board, into any contract with the Company for the sale, 
purchase or supply of any goods or materials or services 
even if the value of such goods or cost of such goods or 
cost of such services exceeds five thousand rupees in the 
aggregate in any year comprised in the period of the 
contract, but in such case the consent of the Board shall 
be obtained at a meeting within threemonths of the date 
on which the contract has entered into. 

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

(5) If the consent is not accorded to any contract under this 
Article, any thing done in pursuance of the contract shall 
be voidable at the option of the Board. 

Holding of offices or 
places of profit by 125. No Director, or a partner or relative of a Director, or a firm in 

Directors etc. which Director or his relative is a partner, or a private company 
in which a Director is a director or member, or a director or 
manager of such private Limited company shall hold any office 
or place of profit under the Company or under its subsidiary 
(unless the remuneration received from such subsidiary in 
respect of such office or place of profit Is paid over to the 
Company or its holding company) in contravention of the 
provisions of Section 314 of the Act and the said Section 314 
of the Act shall, in all such cases, be complied with. 



Loans to Directors 126. The Company shall not, without obtaining the previous approval 
etc. of the Central Government in that behalf directly or indirectly 

make loan to, or give any guarantee or provide any security in 
connection with a loan made by any person to, or to any person, 
firm private company or body corporate specified in Section 295 
of the Act. 

Interested Director 127. (1) No Director of the Company shall, as a Director take any 
not to vote in part in the discussion of. or vote on, any contract or 
Board's Proceedigns 

arrangement entered into by or on behalf of the Company, 
if he is any way, whether directly or indirectly concerned 
or interested in such contract or arrangement, nor shall 

' his presence count for the purpose of forming a quorum 
at the time of any such discussion or vote, and if he does 
so vote, his vote shall be void; PROVIDED THAT the 
Board of Directors or any of its members may vote on any 
contract of indemnity against any loss which it or any one 
or more of its number may suffer by reason of becoming 
or being sureties or a surety for the Company 

(2) Nothing contained in this Article shall apply to any contract 
or arrangement entered into with a public company which 
is a subsidiary of a public Company in which the interest 
of the Director aforesaid consists solely: - 

(i) in his being a director of such company and the 
holder of not more than shares of such number or 
value therein as is requisite to qualify him for 
appointment as a Director thereof, he having been 
nominated as Director by the Company, or 

(ii) in his being member holding not more than two 
percent of its paid up share capital. 

Directorsmay be 128 A Director may be or become a director of any company 
Director or a promoted by the Company, or in which it may be interested as 
Company promoted 
by the Company a vendor, shareholder or otherwise, and no such Director shall 

be accountable for any benefit received .as Director or 
shareholder of such company, except in so for as Section 309 
(6) or Section 314 of the Act may be applicable. 

XIX. ROTATION OF DIRECTORS 

Retirement and 
rotation of Directors 129. At every Annual General Meeting of the Company, one-third of 

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



Acertainrnent of 
Directors retiring by 
rotat~on and 
aligibility for re- 
election 

1 3 0. ( 1 ) The Drrectoss to retire by. rotation under the last preceding 
Adide at every Annual *General Meeting shall be Wme 
wha have been longest in office since their last 
appointment, but as between persons who become 
Directors on the same bay, thnse who are 'to retire shall. 
in default of and subject to an agreement among 
themselves, k determined by drawing lots 

(2) A retiring Director shall be eligible for re-election. 

Company to appoint 
D~rectors & 1 3 1 . (1 ) Subject to the provisions d Section 257,258,26l and 264 
Provisions in default of the Ad, the Company, at the @nerd Meeling at which 
of appointment a Director retires in manner aforesaid may fill up the 

vawted ofhe by bypp'ohting the retiring Direeturs or sonre 
ofher person thereto. 

Appointment of 
Director to be voted 
individually 

(2) If the place of the retiring Director is not so filled up and 
the meeting has not expressly resolved not to fill the 
vacancy, the meeting shah stand adjourned till the same 
day in the next week, at the same the  and place, or if 
that is a public holiday, ffll the next waxding day which 
is not a public hallday, at the same time and plaoe. 

' 
(3) If at the adjourned m+ng also, the placa of the M n g  

Dlmctor is not filled up a& that meeting also has not 
expressly resolved pot ,to f i l l  the vacancy, the retiring 
Direator shall be deemed to have beh reappainted at the 
adjourned meeting unless: 

(a) at the meeting or at the previous meeting a resolution 
for the reappointment of such Director has been put 
to the meeting and lost, 

(b) the retiring Director has. by a notice in writing 
addressed to the Company or its Board of Directors, 
expressed his unwillingness to be so reappointed, 

(c) he is not qualified or is disqualified for appointment, 

(d) a resolution whether special or ordinary, is required 
for his appointment or-reappointment in virtue of any 
provisions or the Act; or, 

(e) the proviso to sub-section (2) section 263 of the Act 
is applicable to the case. 

132. (1) No motion at any General Meeting of the Company shall 
be made for the appointment of two or more persons as 
Directors of the Company by a single resolution, unless a 



Notice of 
candidature for 
oftice of Director 
filing of consent 

resolut~on, that it shall be so made has been first agreed 
to by the meeting without any vote given against it. 

( 2 )  A resolution moved in contravention of sub-clause (1) of 
this Article shall be voted, whether or not objection was 
taken at the time of its being $0 made, PROVIDED THAT 
where a resolution so moved is passed, no provision for 
the automatic reappointment of the Director retiring by 
rotation in default of another appointment shall apply. 

(3) For the purpose of this Article, a motion for approving a 
person's appointment or for nominating a person for 
appointment shall be treated as a motion for his 
appointment. 

133. (1) No person, not being a retiring Director, shall be eligible for 
election to the office of the Director at any General Meeting, 

and unless he, or some other member intending to propose 
him, has at least fourteen clear days before the meeting, 

. left at the Registered Office of the Company, a notice in 
writing under his hand signifying his candidature for the 
office of Director or the intentiori of such member to propose 
him as a candidate for that office, as the case may be. 

(2) The Company shall inform its members of the candidature 
of a person for the office of Director or the intention of a 
member to propose such person as candidate for that 
office by serving individual notices on the members not 
less than seven days before the meetings PROVIDED 
THAT it shall not be necessary for the Company to serve 
individual notices upon its members as aforesaid if the 
Company advertises such candidature or intention not less 
than seven days before the meeting in at least two new 
papers circulating in the place where the Registered Office 
of the Company is located, of which one is published in 
the English language and the other in the regional 
language of that place. 

(3) Every person (other than a person who has left at the office 
of the Company a notice under Section 257 of the Act and 
sub-clause (1) of this Article signifying his candidature for 
the office of Director) proposed as a 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. 

(4) A person other than: 

(a) a Director re-appointed after retirement by rotation or 
otherwise immediately on the expiry of his term of 
office or 



Disclosure by 
Director of 
appointing to any 
corporate 

Disclosure by 
Director holding of 
shares and 
debentures of the 
Company etc 

(b) an additional or alternate Director, or a person filling 
a casual vacancy in the office of Director under 
Section 262 of the Act or Article 114 of these Articles, 
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 
unless he has, within thirty days of his appointment 
signed and filed with the Registrar of Companies his 
consent in wr~ting lo  act as such Director. 

134. Every Director, Managing Director, Manager or Secretary of the 
Company, who is appointed to or relinquishes the office of 
Directors, Managing Directors, Manager o'r Secretary of any 
other body corporate shall, within twenty days of his 
appointment to or, as the case may be, relinquishment of such 
office, disclose to the Company the particulars relating to the 
office in other body corporate which are required to be specified 
under sub-section (1) of Section 303 of the Act. 

135. Every Director, and every person deemed to be a Director of 
the Company by virtue of sub-section (10) of Section 307 of 
the Act, shall give notice to the Company of such matters 
relating to himself as may be necessary for the purpose of 
enabling the Company to comply with the provisions of the said 
section 307. Any such notice shall be given in writing, and, if it 
is not given at a meeting to the Board, the person giving the 
notice shall take all reasonable steps to secure that it is brought 
up and read at the first meeting of the Board after it is given 

XX. PROCEEDINGS OF THE BOARD OF DIRECTORS 

Meeting of Directors 136. A meeting of the Board of Directors shall be held at least once 
in every three calender months and at least four such meetings 
shall be held in every year. 

Notice of Meeting 137. Notice of every meeting of the Board of Directors shall be given 
in writing to every Director for the time being in India, and, at 
his usual address in India, to every other Director. 

Quorum 138. The quorum, for a meeting of. the Board of Directors shall be 
as set out in Section 287 of the Act. 

Procedure when 
meeting adjourned 
for want of quorum 

139. If a meeting of the Board could not be held for want of a 
quorum, the meeting shall stand adjourned to such day, time, 
and place as the Director or Directors present as the meeting 
may fix. Notice of such adjournment shall be given to every 
Director for the time being m India, and, at his usual address 
in India, to every other Director. 
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Chairman and Vice 
Chairman 

Questions at Board 
meeting how 
decided 

Power of Board 
Meetings 

1 4 0. ( 1 ) The Directom may select two Umlr member as Chairman 
and Wee-Chairman respeutively of ttue Board and may 
determine the perlod for which they respectively shall hold 
office. Unless atherwise detenlned, the Chairman and 
Vice Chairman shall hold office'as such until the 
armmncemsnt of We first meefiw of the B o d  held after 
each Annual General Meeting of the Company. The 
Chairman and Vim-Chairman shall cease to hold affice 

. . as su~h if they resjmctlvdy cease to be Directors for 
whatever cause 

(2) The Chairman shall be entitled to take the Chair at every 
meeting for the Board. If there be no Chairman, or if the 
Cha~rman is unable or unwilling to act as Chairman, or if 
the Chairman shall not be present within 15 minutes of 
the time appornted for holding the h i d  meeting, the Wce- 
Chairman shall be entitled fa take the Chait. If them be 
no Vice-Chairman, or if the Vice-Chairman shall be unable 
or unwilling to act as Cha~rman, or if both the Chairman 
and the Vice-Chairman shall not be present within 15 
minutes of the time appointed for holding the Board 
Meeting, the Directors present shall choose one of their 
member to be Cha~rman of such Meeting. 

141. Questions arising at any meetings of the Board shall be 
decided by a majority of votes, and, In case of an equality of 
votes, the Chairman shall have a second or casting vote: 

142. A meeting of the Board of Directors for the time being at which 
a quorum is present shall be competent to exercise all or any 

' o f  the authorities, powers and discretions, which by or under 
the Act or these Articles are vested in or exercisable by the 
Board of Directors generally. 

D~rectors may 143. The Board of Directors may, subject to the provisions of 
appoint Committees Sectlons 292, 372 and other retevent provfsions of the A d  and 

of these Arl~cles, delegate any of their pcjvters to committees 
of the Board consist~ng of s~rch member or membls of b body 
as it thinks fit and may, from t~me to time, revoke and discharge 
any such committees of the Board e~ther wholly or in part and 
either as to persons or purpopes, but every tX3mmitt~ of the 
Board formed shall. In the exedse of the powers sf3 delegated, 
conform to any regulat~ons that may, from time to time, ba 
imposed on it by the Board m conformity with such regulatlbns 
and rn fulfilment of the purposes of its appOiIItment, but 
otherwise, shall have the lrke force and effect as if done by tlts 
Board. 
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Resolution by 
circular 

Meeting of 144. The meetings alid proceedings of any committee of the Board 
Csmmittee. How to consisting of two or more members shall be governed by the 
ke governed provisions contained in these Articles 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. 

145. (1 ) A resolution passed by circular without a meeting of the 
Board or Committee of the Board shall subject to the 
provisions of clause ( 2 )  hereof and the Act, be as valid 
and effectual as a, resolution duly passed at a meeting of 
the Directors or of a Committee duly called and held. 

(2) A resolution shall be deemed to have been duly passed 
by the Board or by a committee thereof by circulation if 
the resolution has been circulated in draft together with 
the necessary papers, if any, to all the Directors or to all 
the members of the Committee them in lndia (not being 
less in number than the quorum tor a meeting of the Board 
or Committee as the case may be) and to all other 
Directors or members of the Committee as their usual 
address in lndia and has been approved by such of the 
Directors or members of the Committee as are then in 
lndia or by a minority of such of them as are entitled to 
vote on the resolution. 

Act of Board of 
Committee valid 
notwith standing 
defect in 
appointment 

146. 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 one or more of such 
Directors or any defect or any person acting as aforesaid was 
invalid by reason of any defect or disqualification had terminated 
by virtue of any provisions contained in the Act of in these 
Articles, be as valid as if every such person had been duly 
appointed and was qualified to be a Director, PROVIDED THAT 
nothing in this Article shall be deemed to give validity to acts 
done by a Director after his appointment has been shown to 
the Company to be invalid or to have terminated. 

XXI. POWERS OF DIRECTORS 

General power of 
the Company vested 147. The Management of the business of the Company shall be 
in Directors vested in the Directors, and the Directors may exercise all such 

powers and do all such acts and things as the Company, by its 
Memorandum of Association or otherwise, is authorised to 
exercise and do and are not, by these Articles or by the Act 
directed or required to be exercised or done by the Company 
in General Meeting, but subject nevertheless to the provisions 



Specific powers 
given to Directors 

To pay costs etc., of 
promotion 

To pay interest out of 
capital 

To purchase and 
aquire property 

To pay for properly 
acquired 

To insure 

of the Act and of the Memorandum of Association and these 
Articles and to any regulations, not being inconsistent 
therewith, made by the Company in General Meeting. 

PROVIDED THAT NO SUCH.REGUL4TlON shall invalidate any 
prior act of the Directors which would have been valid if such 
regulation had not been made 

148. Without prejudice to the general powers conferred by the last 
preceeding Article and the other powers conferred by these 
Articles and so as not 111 any way to limit or restrict any of all 
these powers, bur subject to the applicable provisions of the 
Act, it is hereby expressly declared that the Director shall have 
the following powers:- 

(1) To pay the costs, charges, and expenses probationary and 
incidental to the promotion, formation; establishment and 
regulation of the Company and to the issue of further 
capital. 

(2) To pay out of or charge to the capital account of the 
. Company any intereslawfully payable there out or 
chargeable thereto under the provisions of Section 208 of 
the Act. 

(3) To purchase or otherwise acquire for the Company any 
property, rights or privileges which the Company is 
authorised to acquire at such price and generally on such 
terms and conditions as they think fit. 

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

(5) To insure and keep insured against loss or damage by fire 
or otherwise, for such per~od and to such extent as they 

' may think proper, all or any part of the building, machinery, 
plant; vessels; vehicles; goods, stores, produce and all 
other moveable and irnmoveable property of the Company, 
either seperately or conjointly, and to assign, surrender 
or discontinue any policies of assurance affected in 
pursuance of this power. 



To open and 
operate bank 
accounts 

TO secure fulfilment 
of contract 

To attach conditions 
to shares 

To accept 
Surrenders 

To appoint trustees 

To institute etc. legal 
proceedings 

TO refer to arbitration 

To act in relation to 
insolvents 

To give receipts 

To determine who 

(6 )  To open account with any bank or banker or with any 
Company, firm or individual and to pay money into and 
draw money from or otherwise operate any such account 
froh time to tims as they may think fit 

(7) To secure the fultilment of any contracts or engagements 
entered into by the Company by a mortgage or charge of 
all or any of the property of the Company and its unpaid 
capital for the time being or in such other manner as they 
think fit. 

(8) To attach to any shares to be issued as the consideration 
or part consideration for any contract with or property 
acquired by the Company such conditions as to the 
transfer thereof as they think fit. 

(9) To accept from any member on such terms and conditions 
as may be agreed,upon the surrender of his shares or any 
 art thereof 

(10) To appo~nt any person or persons (whether incorporated 
or not) to accept and hold in trust for the Company any 
property belonging tr, the Company or in which it is 
interested ar for any other purpose and to execute and do 
all such acts, deeds and things as may be requisite in 
relation to any such trust, and to provide for the 
remuneration of wch trustee. 

(11) To institute, conduct, defend compound or abandon any 
legal proceedings by or against the Company or its 
Officers, or ptherwise concerning the affairs of the 
Company, and also to compound or allow time for payment 
of satisfaction of any debt due or any claims or demands 
by or against the Company. 

(1 2) To refer any clarrns- or demand by or against the Cornpany 
to arbitration and to observe and perform awards. 

(1 3) To act on behalf of the Company in all matters relating to 
. insolvents. 

(14) To make an a give receipts, release and other discharges 
for lnoneys payable to the Company and for the claims 
and demands of the Company. 

(15) To determine, from time to time, who shall be entitled to 
sign on the Company's behalf bills, notes; receipts; 
acceptances; acquittances; endorsements, cheque, 
dividend warrants, releases; contracts and documents. 



shall sign bills etc. 
To invest 

To execute rnortage 
in favour of Directors 

To provide for 
welfare of Directors 
employees etc. 

To set aside for 

(1 6) To invest and deal w~th any of the moneys of the Company 
not immediately requved for tne purpose thereof upon 
such shares and sercurities (not being shares of the 
Company), or on deposit with any bank, bankers, person. 

' 

firm or body corporate or upon any other investments is 
such manner as ihey may think fit and, from time to time 
to vary and realise such investment. 

(17) To execute, in the name and on behalf of the Company. 
in favour of any Director or any other person who may 
incur or be about to incur any personal liability for the 
benefit of tht: Company such mortgages of the Company's 
property (present and future) as they think fit, and any such 
mortgage may contain a power of sale and such other 
powers, convenants and provisions as shall be agreed on. 

(18) To provide for the welfare of the Directors or ex-Directors 
or employees or ex-employees of the Company and the 
wives. widows, families, relatives and dependents of such 
persons, by bullding or contributing to the building of 
houses or dwelling quarters, or by grants of money, 
pensions annu~ties. gratuties allowances bonuses; or 
other payments. or by creating and; from time to time 
subscrib~ng or contributing to provident funds, gratuity 
funds: superannuation funds, or subscribing or contributing 
towards places of ~nstruction and recreaclion, hospitals 
and dispensaries, medical and other attendence and 
assistances as they shall think fit, and to subscribe or 
contribute or otherwise to assist, support, endow on (to 
guarantee money to charitable, benevolent; religious; 
scientific, national or any other institutions. societies clubs, 
funds, or objects which shall have any moral or other claim 
to support or aid by the Company either by reason or 
locality or operatior1 or of public and general utility or 
otherwise. 

(19) Before recornrnending any dividend, to set aside out of the 
profits of the Company, such sums as they may think 
proper for depreciation of to depreciation funds, general 
or other reserve fund or reserve, or sinking fund or any 
special fund or account to meet contingencies or repay 
redeemable preference shares, debentures or debenture- 
stock, or for special dividends, or for equalising dividends, 
or for repalrlng; improving; extending and maintaning any 
part of the property of the Company, and for such other 
purposes including the purposes deferred in the preceding 
sub clause, as the Directors may, in their absolute 
discretion, ihink conducive to the Company's interest, and 
to invest the several sums so set aside or so much thereof 



depriciation 

To appoint Ofticers 
etc. 

To pay Commission 

To provide for 
managrnents in 
lndia and elsewhere 

To establish local 

as are requ~red to be invested upon such investments 
(subject to the provisions of the Act) as they may think 
fit, and from time to time, to deal with and vary such 
rnvestments and disposes of, apply and expend all or any 
part thereof for the benefit and expend all or any part 
thereof for the benefit of the Company, in such manner 
and for such purposes as they think conduc~ve to the 
~nterest of the Company, notwithstanding that the matters 
to whlch they appeal apply or upon which they expend the 
same or any part thereof may be matters to or upon which 
the capital moneys of the Company might rlghtly be 
applied or expended and to d~vtde the Reserve Fund into 
such spec~al funds as they may think fit, and to employ 
the assets constituting all or any of such of the above 
funds or Accounts (~nclud~ng the depreciation fund) in the 
business of the Company of in the purchase or repayment 
of redeemable preference shares, debentures or 
debenture-stock and that without being bound to keep the 
same separate from the Company's other assets, and 
without be~ng bound to pay interest on the same, with 
power: however to the Directors as their discretion to pay 
or allow to the credit of such fund interest at such rate, 
not exceed~ng 12% perannum as think proper. 

(20) At their discretion, to appoint, remove or suspend such 
officers, clerks, agents. servants and other employees; and 
to determine their powers and duties and fix their salaries, 
emoluments and benefits; and require security in such 
instances and to such amounts as may think fit. 

(21) Subject to the provisions of the Act, to give to any Director. 
officer or other person employed by the Company any 
interest in any interest in any particular business or 
transaction, either by way of commission on the gross 
expenditure thereon or otherwise, or a share in the profits 
thereof or in the general profits of the Company or in any 
other manner and such interest, commission or shares of 
profits shall be treated as a part of the working expenses 
of the Company. 

(22) From time to time, to provide for the management and 
conduct of the business, transactions and affairs of the 
Company in any specified locality in lndia and elsewhere 
in such manner as they think fit. 

. (23) Without prejudice to the generality of the precedings 
subclause, from time to time and at any time, to establish 

. any local board for managing any of the affair of the 
Company in any specified locality in lndia or elsewhere 

TRUE COPY k 
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board 

To delegate to local 
boards 

To appoint attorneys 

To comply with local 
laws 

To delegate 

and to appoint any persons to be members of such local 
boards or any managers or agents, and to fix their 
remuneration 

(24) Subject to the provisions of the Act, from time to time and 
at any time; to delegate to any such local board; or any 
members thereof or any managers or agents so appointed 
any of the powers, authorities and discretions for the time 
being vested in the Board, and to authorise the members 
of the time being of any such local board, or any of them 
to fill up 'any vacancies; and any such appointment or 
delegation under. the preceeding subclause may be made 
on such terms and subject to such conditions as the Board 
may think fit, and the Board may at any time remove any 
person so appointed, and may annul or vary any such 
delegation. 

(25) At any time and from time to time by power of attorney to 
appoint any persons to be the 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 Articles and excluding the powers 
which may be exercised only by the Board under the Act or 
the so Articles), and for such period, and subject to such 
conditions of the Board may, from time to time think fit, and 
such appointment may (if the Board think fit) be made in 
favour of the members or any of the members of any local 
board, established as aforesaid or in favour of any other 
company, or the members directors; nominees or managers 
of any other company .or any firm or otherwise in favour of 
any fluctuating body of persons, whether nominated directly 
or indirectly by the board, and any such power of attorney 
may contain such powers for the protection or convenience 
or persons dealing with such attorneys as the Board may 
think fit, and may contain powers enabling any such 
delegates 01 attorneys as aforesaid to sub-delegate all or 
any of the powers, authorities, and discretions for the time 
being vested in them. 

(26) To comply with the requirements of any local law which, 
in their opinion, it shall be; in the interests of the Company, 
necessary or expedient to comply with. 

(27) Generally, from time to time and at any time, to delegate 
(with or without powers of sub-delegation all or any of the 
powers, authorities and discretions for the time being 
vested in the Directors to any employee of the Company 
or to any other persons. firm or body corporate or 
otherwise to any fluctuating body or persons. 



To enter into 
contracts 

(28) To enter into all such negotiations and contracts and 
rescind and vary all such contracts and execute and do 
all such acts, deeds, things in the name and on behalf of 
the Company as they may consider expedient for or in 
relation to any of the matters aforesaid, or otherwise for 
the purposes of the company. 

149. Without derogating from the powers vested in the Board of 
Certain powers to be 'Directors under these Articles or otherwise in law, the Board 
executed by the 
Board only at 

shall exercise the following powers on behalf of the Company 

meetings and they shall do so only by means of resolutions passed at 
meetings of the Board. 

(a) the powers to make calls on shareholders in respect of 
money unpaid on their shares: 

(b) the powers to issue debentures; 

Appointment 
removal etc. 

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

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

(e) the power to make loans; 

PROVIDED THAT the Board may by a resolution passed at a 
meeting, delegate to any Committee of Directors, the Managing 
Director; the Manager; or any other principal officer of the 
Company of; in the case of a branch office, the powers specified 
in sub-clauses (1); (d) and (e) in the manner and to the extent 
specified in sub-sections (2); (3) and (4) respectively of Section 
292 of the Act, and on such terms and conditions as the Board 
may prescribed. 

XXII. MANAGING DIRECTOR 

150. Subject to the provisions of Sections 267, 268, 269, 317 and 
318 of the Act; the Directors; may from time to time; appoint 
one or more of their body or any other suitable person to be 

.Managing Directors. Joint Managing Directors, Deputy 
Managing Directors and whole-time Director of the Company 
for a term not exceeding five year at a time for which he is or 
they are to hold such office, and may, from time to time, remove 
or dismiss him or them from office, and appoint another or 
others in his or their place or places. The Directors may decide 
whether the Managing Director, Joint Managing Directors, 
Deputy Managing Directors or whole time Directors may act 
jointly and severally, and may delegate powers separately to 
one or more of them. 



Managing Director 151. Subject to the provisions of Section 192 of the Act, the 
Powers of Managlng Directors may from time to time entrust to and confer upon a 
Director Managing Dl'rector, Joint Managing Director, Deputy Managing 

or whole-time Director for the time being, such of the power 
exercisable under these Articles, by the Director as they may 
think fit, and may confer such powers for such time, and to be 
exercised for such ~bjects and purposes, and upon such terms 
and conditions, and with such restrictions as they think 
expedtent,.and may confer such power either callaterally with 
or to the exclusion 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. 
Unless and untll otherwise determined, a Managing Director or 
Joint Managing Director Deputy Managing Director or whole 
time Director may exercise a4 the powers.ex8rCisable by the 
Directom, save such powers as, by the A d  or by these ArtTcle, 
shall be exercisable by the Directors themselevs. 

Remuneration of 
Managing Director 

152. $ubject to the provisions of Settions 198, 309 and 311 of the 
A@ and to any oontrad between the Company and a Managing 
Director, Deputy Managing Diredor or whole-time Dimitor, the 
remunerdon of a Managing Dl'tector. Joint Managing Director, 
Deputy Managing Director or whole time DireciM shall from time 
to time be fixed by the Directors, and may be by way of salary 
or commission or particrpation In profits or by any one or more 
of those modes or in any other form. 

Managlng Dlrector 
153. (1) Subject to the provisions of Sectibn 255 and 256 of the 

not to ret~re by Act and Article Ill, 11 2, 129 and 130 of these Articles, a 
rotation Managing Director, Joint Managing Director, Deputy 

Managing Director or whole time Director shall not, while 
he continues to hold that office, be subfeet to retirement 
by rotation in a~cordance with Articles 129 and 130 of 
these Articles and shall not be reckoned as a Director for 
the purposes of detemlning the rotdon or retirement of 
Director, or in flxing the number of Directors to retire, but 
subject to the provisions of any cordr"dCts betwen him and 
the Company, he shall be subject to the same p i s i m l l ~  
as to resignation and removal as the other Directors of the 
Cpmpany, and he shall, lpso fado and immediately, cease 
to be a Managing Director, Deputy Managing Director or 
whole time Director, if he ceases to hold the office of 
Director frorn any cause. 

(2) For the purposes of this Attiole, a Managing Dirwtor, Joint 
Managing Director, Deputy Managing Director or whole 
time Dlrectat. shall not deemed to have ceased to hold 
ofice if he is appointed as Director without any break an 



Minutes 

b ing  compelled to retire by rotation having regard to the 
total number d Directors of the Company for the time 
being hiding office and the appHcabilii of Section 255 
and 256 of the Act and P t ~ ~  206,112,129 and 130 of 
these Articles. 

XXIII. MINUTES 

154. (1) The Company shall cause minutes of the proceedings of 
all General Meefings and meetings of its Board of 
Directors or of every committee of the Board to be kept 
by making concerned entries thereof In books kept for that 
purpose with their pages consecutively numbered. 

( 2 )  The aforesaid minutes shall be kept in the manner 
specified in Section 193 of the Act and shall contain the 
matters specified in the said Section 193, and minutes so 
kept shall be evidence of the proceedings recorded 
therein. 

Presurnptrons to be 155. Where the minutes of the proceedings of any general meeting 
drawn where of the Company or of any meeting of the Board or of a 
minutes duly drawn 
and s~gned 

committee of the Board have been kept in accordance with the 
provisions of Section 193 of the Act and €he preceding Article, 
until contrary is proved, the meeting shall be deemed to have 
been duly called and held and &all proceedings there at to have 
duly taken place, and, in particular, all appointments of Dimtors 
or liquidators made at the meeting shall be deemed to be valid. 

Inspection of 
minture books of 
General Meetings 

156. The books containing the minutes of the proceedings of any 
General Meeting of the Company shall be kept at the 
Registered Office of the Company, and 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 entiiled to be 
furnished with copies therof within he time and on payment of 
the charges spacified in the Act. 

Publlcatlon o! report 1 !57. NO document, purporting to be a report of the proceedings of 
of proceeding the Company, shall be circulated or advertised at the expense 
general meet~ngs of the Company, unless it includes mat€ers required by Section 

193 of the Act to be contained in the minutes of the proceedings 
of such meeting. 

XXIV. THE SEAL 

The its 158. The Directors shall provide a Common Seal for the purpose of 
and use the Company, and shall have power, from time to time, to 



destroy the same and substitute a new Seal in lieu thereof. The 
Directors shall provide for the safe custody of the Seal for the 
time being, and the Seal shall never be used except by or under 
the authority of the Director or a committee of Directors in the 
presence of any one Director atleast who shall sign every 
instrument to which the Seal is affixed, and every such 
instrument shall be countersigned by the Secretary or some 
other officer appointed by the Directors in that behalf. 

Seals abroad 
159. The Company may exercise the powers conferred by Section 

50 of the Act for having an official Seal for use outside India 
and such powers shall accordingly be vested in the Directors. 

XXV. DIVIDENDS 

Division of profit 

The Company in 
General meeting 
may declare a 
dividend 

160. The profits of the company, subject to any special rights relating 
thereto created or authorised to be created by these Articles 
and subject to the provisions of these Articles, shall be divisible 
among the members in proportion to the amount of capital paid 
up on shares held by them respectively. 

161. The Company, in General Meeting, may declare dividends to 
be paid to rr~embers according to their respective rights and 
interest in tha profits, and may fix the time for payment. The 
Company shall comply with the provisions of section 205A and 
207 of the Act. No dividend shall exceed the amount 
recommended by the Board of Directors. 

Dividends to be paid 
out of profits only 162. (1) No dividend shall be declared by the Company for any 

' financial year except out of its profits arrived at in the 
manner set out in Section 205 on the Act. 

(2) Where, owing to inadequacy or absence.of profits in any 
year; the Company proposes to declare dividend out of 
the accumulated profits earned by it in previous years and 
transfered to reserves, such declaration of dividend shall 
not be made except in accordance with such rules as may 
be made in that behalf by the Government and where any 
such declaration is not in accordance with such rules, it 
shall not be made except with the previous approval of the 
Government. 

What is deemed 163. The declaration of the Board as to the amount of the net profits be net profits 
of the Company shall be conclusive. 

Interim devidend 164. Subject to the provisions of the law, the Board may, from time 
to time, pay to the members such interim dividends as, in their 
judgement, the position of the Company justifies. 



Debts may be 
deducted 

165. The t)inutors may retain any dividends& which he Company 
has a b n  and may apply tfm same in or imds the ~~ 
of the debts, liabnltles or engagements h respect d Mhtch the 
Iten exisis. 

Div~dends in 
proportron to amount 160. The Cwnpany shdl pay dividends in proportion to the amount 
paid up paid up or credited as paid upon e m h  share, where a larger 

amount is paid up or eredbd as paid up on some shares than 
on others. ~~s p8jd in advance of calls shall not in respect 

* thereof- c a n l r  any rim in diwidend. 
Retention of 
dividends until 
completion of 
transfer 

No member to 
receive dividend 
whilst indebted to 
the Company 

167 The Board may retarn the div~dend payable an a share In 
respect of wh~ch any person is, under theTrammission clause, 
entitled to become a member or which $my person Under that 
clause IS entrtled to transfer, until such person shdl become a 
member or whrch any person under that clause rn entitled to 
transfer unt~l such person shall become a member rn respect 
of such shares or shall have duly transferred the same 

168 No member shall be entitled to receive payment d any interest 
or divrdend in respect of his shares whilsf any money may be 
due or owing from him to the Company in repents ofsuch share 
or shares, and the Board of Directors may deduct, from the 
interest or dividend payable to any member, all sums of moneys 
as are due from him to the Company. 

Transfer of shares 169. A transfer of shares shall not pass the right to any dividend 
must be registered declared thereon before the registration of the transfer. 

Dividends how 
remitted 

Notice of dividend 

170. Unless otherwise directed, any div~dend may be paid by cheque 
or warrant or by a pay slip or receipt having the force of cheque 
or warrant, sent through the post ta the registered address of 
the member or person entltled thereto at, in casg of the j&t 
holders, to the one of them first named in the Reg'kter of 
Members In respect of the jo~nt holding,. Every such Eheque 
or warrant shall be made to the order of the person to whom it 
is sent. The Company shall not be liable or responsible for any 
cheque, warrant, pay slip or recerpt lost in transmission, or for 
any dividend lost to the member or person entitled thereto by 
the forged endorsement of any cheque or warrant or the forged 
signature or any pay slrp or receipt of the fraudulent recovery 
of the dlvidend by any other means. 

171. Notice of the declaration of any dividend, whether interim or 
otherwise shall be given to the registered holder of shares in 
the manner provided by the Act. 

Dividend to be paid 
within 42 days 172. (1) The Company shall pay the dividend or send the warrant 

in respect thereof the shareholders entitled to the payment 



Unclaimed 

of the dividend. within 42 days from the date of declaration 
of the dividend unless :- 

(a) Where the dividends could not be paid by reason 
of the operation of,any law; or 

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

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

(d) where the dividend has been lawfully adjusted by the 
Company against any sum due to i t  from the 
shareholders: or 

(e) where, for any other reason, 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 
Company. 

(2) Unclaimed dividend shall be regulated UIS 205A of the 
Act. 

173. (1) Where the dividend has been declared but not paid or the 
warrant in respect thereof has not been posted, within 42 
days from the date of the declaration to any shareholder 
entitled to payment thereof the Company shall within 7 
days from the date of expiry of the said period of 42 days 
transfer the total amount of dividend which remains unpaid 
or in relation to which no dividend warrant has been posted 
within the sa~d period of 42 days to a special account to 
be opened by the Company in that behalf in any Schedule 
Bank to be called "Unpaid Dividend Account of My Fair 
Lady Ltd. 

(2) Any money transferred to the unpaid. dividend account of 
the company in pursuance of sub-clause (1) hereof which 
remains unpaid or unclaimed for a period of three years 
from the date of such transfer, shall be transferred by the 
Company to the general revenue Account of the Central 
Government but a claim of any money so transferred to 
the general revenue account may be preferred to the 
Central Government by the person to whom the money is 
due and shall be dealt with as if such transfer to the 
general revenue account had not been made; the order, 
if any, for payment of the claim being treated as an order 
for refund of revenue. 



dividends (3) The Company shall when making any transfer under sub 
clause (2) hereof to the general revenue account of the 
Central Governmeqt and unpaid or uncfaimed dividend 
furnish to such Officer as the Central Government may 
appoint in this behalf a Statement in the prescribed form 
settlng forth in respect of all sums ineluded'in such 
transfer, the nature of fhe sums. the names and last known 
address of the person is entitled and the nature, of his 
clam hereto and such other particulars as may be 
prescribed. 

~ , ~ , ~ ~ ~ d  and call . 174. Any General meeting declarin$ a dividend may make a call on 
together the members of such amount as the mecrtlng fixes, but so that 

the call made on each member shall not exceed the dlv~dend 
payable to hlm, and so that the call is made payable at the same 
time as the dlvldend, and the dividend may, if so arranged 
between the Company and its members, be set off against the 
call 

XXWI. CAPITALISATION. 

175. ( 1 )  Any General Meeting of the Company may resolve that 
any amounts standlng to the credit of the Share Premium 
Account or the Capital Redemption Reserve Account, or 
any moneys investments or other assets forming part of 
the undivided profits including profits or surplus moneys 
arislng from the realisation, ~f any capitai assets of the 
Company standing to the credit of the General Reserve, 
or any Reserve Fund or any other Fund of the Company 
or in the hands of the Company and available for dividend 
be capitalised 

(a) by the issue and distribution; as fully paid up; of 
shares to the extend permitted by the Act. 
debentures; debenture stock, bonds or other 
obligations of the Company or 

(b) by crediting shares of the Company; whlch may have 
been Issued and are not fully paid up, with t h e  whole 
or any part of the sum remaining unpaid thereon; 

PROVIDED THAT any amounts standing to the credit of 
the Share Premium Account or the Capital Redemption 
Reserve Account shall be applied only in crediting the 
payment of cap~tal on shares to be issued to members as 
fully paid bonus shares. 

(2) Such issue and distribution under sub-clause (I) (a) of this 
Article and payment to the credit of unpaid share capital 



Capitalisation under sub clause (I) (b) of the Art~cle shall be made to 
among and in favour of the members or any class of them 
or any oZthem entitled thereto and in accordance with their 
respeclie rights and interests and in proportion to the 
amoun: of capital paid up on the shares held by them 
respectively in respect of which such distribution of 
payment shall be made, on the footing the such members 
becone entitled thereto as capltal. 

(3) The 3 i ~ c t o r s  shall give effect to any such resolution and 
shall a c ~ l y  such profits. General Reserve, Reserve or any 
other Fund or account as aforesaid as may be required 
for the purpose of making payment in full of the shares of 
the Company so distributed under sub-clause (1) (a) of this 
Article 2f (as the case may be) for the purpose of paying, 
in whc+b or in part the amount remaining unpaid on the 
shares i~h ich may have been issued and are not fully paid 
up under sub-clause (1) (b) above PROVIDED THAT no 
sucn distribution ar payment.shall be made unless 
recorrnended by the Directors, and, if so recommended, 
such distribution and payment shall be accepted by such 
mernbm as aforesaid in full satisfaction of their interest 
in the said capitalised fund. 

(41 For tt-E purpose of giving effect to any such resolution, the 
D i remrs  may settle any difficulty which may arise in 
regarz to the distribution or payment as aforesaid as they 
think expedient, and, in particular, they may issue fractional 
certif.cates. 

(55 Wher: deemed requisite; a proper contract shall be filed 
in accordance with the Act and the Board may appoint any 
persan to sign such contract on behalf of the members 
entit ~d as aforesaid, and such appointment shall be 
effective. 

176. .S~bject tc -.he provlslons of the Act and these Articles, in cases 
Cap~talisatior in 
respect of pa-y paid 

where s o r e  of the shares of the Company are fully paid and 
o~hers are partly paid, only such captalisation may be effected 
bd the disl-ibut~on of further shares in respect of the fully paid 
siares a m  by crediting the partly paid shares with the whole 
w part of the unpaid liability thereon, but so that as between 
the hold- of fully paid shares and the partly paid shares, the 
sums so zpplied in the payment of such further shares and in 
the exthg~ishrnent or diminution of the liability on the partly paid 
shares shall be so applied prorata in proportion to the amount 
t ien paid credited as paid on the partly paid shares respectively. 



up shares 

177. (I) The company shall keep at its Registered Office proper 
Books to be kept by 
the Company books of accounts with respect to the matters specified in 

Section 209 of the Act. 

PROVIDED THAT all or any of such books of account may 
be kept at such other place In India as the Board may 
decide, and when the Board so decides the Company 
shall, within seven days of such decision, file with the 
Registrar of Companies a notice in writing giving the full 
address of that other place. 

Statement of 
account to be 
furnished to the 
general meeting 

XXVI. ACCOUNTS 

Where the Company has a branch office, whether in or 
outside India, the Company shall be deemed to have 
complied with the provisions of Section 209 of the Act and 
sub-clause (1) of this Article if proper books of account 
relating to the transaction effected as the branch office are 
kept at that office, and proper summarised returns, made 
upto date at intervals of not more than three months, are 
sent by the branch office to the Company at its Registered 
Office or the other place referred to in sub-clause (1) of 
this Article. 

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

178. The Board shall lay before each Annual General Meeting a 
Profit and loss Account and a Balance Sheet made up as the 
need of the financial year if the company which shall be a date 
which shall not precede the day of the meeting by more than 
six months or such extended period as shall have been granted 
by the Registrar of Companies under the provisions of the Act. 

179. (1) Every Balance Sheet of the Company shall give a true 
Form and contents end of he financial year, and shall, subject to the 
of Balance Sheet provisions of Section 211 of the Act be in the from set cut 

in Para 1 of the Scheduled VI to the Act, or as neart, 
thereto as circumstances admits, or in such other form 
as may be approved by the Central Government either 

' generally or in case of the Company, and in preparing the 
Balance Sheet due regard shall be had, as far as may 
be, to the general instruction for preparation of Balance 
Sheet under the heading "Notes" at the end of Para 1 of 
Schedule VI to the Act. 

(2)  Every Profit and Loss Account of the Company shall give 
a true and fair view of the profit or loss of the Company 
for the financial year and shall comply with the 



and ProAt & Loss 

Authentication of 
Balance Sheet and 
Proft & Loss Alc 

Board Report 

Copy of Balance 
Sheet etc. to be sent 
to mernebrs 

requirements of Part II of Schedule VI to the Act so far as 
they are applicable hereto. 

180. (1 ) Every Balance Sheet and Profit and Loss Account of the 
Company shall be signed on behalf of the Directors by the 
Managing Director, Manager or Secretary, if any and by 
not less than two Directors of rhe Company: PROVIDED 
THAT if there is only one Director present in India at the 
time, the Balance Sheet and Profit and Loss Account shall 
be signed by such Director, but In such a case there shall 
be subjointed to the Balance Sheet and profit and Loss 
Account a statement signed by such Director, expla~ning 
the reason for non compliance with the aforesaid requiring 
the signature of the two Directors. 

. (2) The Balance Sheet and Profit and Loss Account shall be 
approved by the Directors before they are signed on their 
behalf and before they are submitted to the Auditors of the 
Company for he Auditor's Report thereon. 

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

181 (1) There shall be attached to every Balance Sheet laid before 
the Company, in General Meeting. a Report by the Board 
with respect to:- 

(a) The state of the Company's affairs; 

(b) the amounts, if an, which it purposes to carry to any 
reserves in such Balance Sheet; 

(c) The amount; if any which it recommends should be 
paid by way of dividend, and 

(d) the material changes and commitments if any, 
affecting the financial position of the Company which 
have occurred between the end of the financial year 
of the Company to Which the Balance Sheet relates 
and the date of the Report. 

182. (1) A copy of every Balance Sheet (Including the Profit and 
Loss Account; the Auditors Report and every other 
document required by law to be annexed or attached, as 
the case may be, to the Balance Sheet) which is to be laid 
before the Company in General Meeting shall, not less 
than twenty-one days before the date of the meeting, be 



Three copes of 
Balance Sheet etc. 
to be filed with. 
Registrar 

sent to every member of the Company, b every t r m h e r  
of the Company (not Mng debentures which ex+Pade are 
p~lyabk to barer  thereof), to every trustee for the hoIdets 
of any debentures issued by the Company {whether such 
member, hold~r or trustee is or is not enfitled to have 
mtice of General Meeting of the Company swt to him] 
and to all persons other than such members, holders or 
trustees M n g  persons enRitled: PROVIDED THAT it shall 
not be necessary to rend copies of the document 
aforesaid: 

(a) b a holder of debentures of the Company who is not 
entitled to have nottces of General Meetings af the 
Company sent to him and of whose address the 
Comgiany L unaware 

(b) to more than one of the joint holders of any shares 
or debentures, none of whom is entitled to have such 
notices sent to him; 

(c) in the case of joint holders of any shares or 
debentures, some of whom are not entitled to have 
such notices sent to them to those who are not so . 
entitled: 

PROVIDED THAT, i f  the copies of the documents 
aforesaid are not sent 'less than twenty-one days before 
the date of the meeting, they shall, not withstanding that 
fact, be deemed to have been duly sent; if it is so agreed 
by all the members entiled to vote the meeting 

(2) Any member or holder of debentures of the Company 
whether he is or is not entitled to have copies of the 
Cqmpany s Balance Sheet sent to him shall, on demand, 
be entitled to be furnished, without charge; and any 
person from whom the Company has accepted a sum of 
money by way of deposit shall, on demand accompanied 
by the payment of a fee c:f one rupee, be entitled to be 
furnished with a copy of the last Balance Sheei of the 
Company and of every document required by law to be 
annexed or attached thereto, including the Profit and Loss 
Account and the Auditors' Report. 

183. (1) The Company shall within thirty days after the Balance 
Sheet and Profit and. Loss Account shall have been laid 
before the Annual General Meeting, file with the Registrar 
of Companies three copies of the Balance Sheet and the 
Profit and Loss Account signed by the Managing Director, 
Manager or Secretary of the Company or if there be none 



of these, by a Director of the Company, together with three 
copies of all docunlents whrch are required by the Act to 
be annexed or attached to such Balance Sheet or Profit 
and Loss Account. 

(2) If any Annual General Meeting of the Company, before 
which a Balance Sheet is laid as aforesaid does not adopt 
the Balance Sheet. a statement of that fact and of the 
copies thereof required to be filed with the Registrar of 
Companies. 

XXVIII. AUDITORS 

Auditors 

Authentication of 
documents and 
proceedings 

Registers books 
and documents 

184. Auditors of the Company shall be appointed at every Annual 
General Meeting or otherwise as the occasions may require and 
their appointment and re-appointment and the remuneration 
payable to them shall be in accordance with the provisions of 
Sections 224, 224A and 225 of the Act. The qualifications and 
disqualifications of auditors shall be as set out in Section 224 
and 226 of the Act and their powers and duties shall be as set 
out in Sections 227 and 228 of the Act, In regard to audit of 
the .accounts of  any branch office of the Company, the 
provisions of Section 228 of the Act shall apply. 

XXIX. REGISTERS, BOOKS, DOCUMENTS AND ANNUAL 
RETURNS 

185. Save as otherwise expressly provided in the Act, document or 
proceeding requiring authentication by the Company may be 
signed by a Director, Managing Director Manager; Secretary or 
other authorised Office of the Company and need not be under 
the seal of the Company. 

186. (1) ,The Company shall maintain all Registers Indices, Books 
and Documents as required by the Act and the Rules 
made thereunder and ti:ese Article including the following 
namely:- 

(a) Register of Investments not kept in the Company's 
name according to Section 40 of the Act. 

(b) Register of Mortgages, Debentures and Charges 
according to Section 143 of the Act. 

(c) Register and Index of Members and Debentures 
hoiders according to Section 150, 151 and 152 of the 
Act and the Rules made thereunder. 
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(d) Register of Renewed and Duplicate Certificates 
according to the Rules made under the Act. 

(e) Register of Contractors, Companies and Firms in 
which Directors are interested according to Section 
301 of the Act. 

( f )  Register of Directors etc. according to Section 303 
of the Act. 

. (g) Register of Director's and Manager's Shareholdings 
and debenrure holdings according to Section 307 of 
the Act. 

(h) Copies of Instruments creating any change requiring 
registration according to Section 136 of the Act. 

(2) The said Registers ,indices, Book and Documents shall 
be maintained in conformity with the applicable provisions 
of the Act and the Rules made thereunder and shall be 
kept at the Registered Office of the Company, of such 
other place or places as may be permitted by the Act and 
the Rules made thereunder. Such Registers, Indices, 
Books and Documents shall be open for inspection by 
such persons as may be entitled thereto respectively 
under the Act on such days and during such hours as may 
in that behalf, be determined in accordance with the 
provisions of the Act and the rules made thereunder and 
these Articles 

Ar~nualReturns . 187. The Company shall make and file with the Registrar of 
Ccmpanies the Annual Returns with documents and certificates 
in.accordance with Sections 159 and 261 of the Act, and the 
provisions of subclause (2) of the preceding Article shall apply 
in rilation to keeping copies of such Annual Returns, giving 
inspection and supplying copies thereof. 

XXX. WINDING UP 

Distribution of 
assets 

188. If t7e Company shall be wound up, and the assets available, 
the distribution among the members as such shall be insufficient 
to repay the whole of the paid up capital such as sees shall be 
distributed so that as nearly as may 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. If in a 
winding up; the assets available for distribution among the 
members shall be more than sufficient to repay the whole of 
the capital paid up at the commencement of the winding up, 



Distribution in 
especie otherwise 
or kind 

the excess shall be d~stributed amongst 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. The Article shall be wlthout prejudice 
to the rights of the holders of shares issued upon special tenns 
and conditions. 

(1) If the Company shall be wound up, voluntarily or the 
Liquidator may, with the sanction of a Special Resolution 
and any other sanction required by the Act: 

(a) divide amongst the members, in specie or in kind the 
whole or any part of the assets of the Company, or 

(b) vest the whole or any part of the assets of the 
Company in trustees upon such trusts for the benefit 
of the members as the Liquidator with the like 
sanction, shall think fit. 

whether all or any such assets consist of property of the 
same kind or not. 

(2) For the purpose of sub clause (1) of this Article, the 
Liquidator may set such value as he deems fair upon any 
property to be divided as specified in the said sub-clause 
(1) and may determine how such division shall be carried 
out as between members or different classes of members. 

(3) If thought expedient ,any such division as is specified in 
subclause (1) of this Article may subject to the provions 
of the Act, be otherwise than in accordance with the legal 
rights of the members (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 together or in part, but in case any division 
othewise than in accordance with the legal rights of the 
members shall be determined on, any member who would 
be prejudiced thereby shall have a right to dissent and 
shall also have ancillary rights as if such determination 
were a Special Resolution passed pursuant to Section 494 
of the Act. 

(4) In cases where the asseets to be divided as specified in 
. sub clause (1) of this Article consist of shares which 

involve a liability to calls or otherwise, any person entitled 
under such division to any of the said shares may, within 
ten days after the passing of the Special Resolution: by 
notice in writing direct with the ~ iqu idator  to sell his 
proportion and pay him the net proceeds and the 
Liquidator shall, if practicable, act accordingly. 

60 
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Rights of 
shareholders in 
case of sale 

189 A Spec~al Resolution sanctioning a sale to any other company 
duly passed pursuant to Section 494 of the Act, may subject to 
the provlslons of the Act, in like manner as specified in the 
preced~ng Artrcle, determine that any shares or other 
consideration rece~vable by the Lrqu~dator be distributed 
amongst the members otherw~se than in accordance with thew 
existlng rights, and any such determinatron shall be bindlng 
upon all the members, subject to the rights of dissent and 
ancrllary r~ghts conferred by the said Sectlon 494. 

Indemnity 

Individual 
responsibility of 
Director etc. 

XXXI. SECRECY CLAUSE 
Secrecy Clause 

190. No Member shall be entitled to visit or inspect any establishment 
of the Company without ?he permission of the Directors, or 
require discovery of or any information respecting details of the 
Company's business or any matter which is or may be in the 
nature of a.trade secret, mystery of trade or secret process, or 
any other matter which may relate to the conduct of the 
business of the Company, and which ,in the opinion of the 
Directors will be inexpedient in the interest of the members of 
the Company to communicate to the public. 

XXXII. INDEMNITY 

191. Subject to the provlsrons of Section 201 of the Act every 
Director, officer or servant of the Company or a t p  person 
(whether Off~cer of the Company or not) employed by the 
Company as auditor, shall be indemnified out of the funds of 
the Company, and it shall be the duty of the Directors, out of 
the funds of the Company. 10 pay all costs charges; expenses 
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 dona by him in any way in 
or about the exec~~tion or discharge of his duties or supposed 
duties (except such, if any as he shall incur or sustain through 
or by hls own wrllful act, neglect or default) and in particular 
and so as not to limlt the generality of the foregoing provision 
against all liabllities incurred by him as such Diretor, Officer, 
servant; or auditor In defending any proceedings: whether civil 
or criminal; in which judgement is given in'his favour; or in which 
he 1s acquitted, or in connection with] any application under 
Sectlon 13a of the Act in whlch relief is granted to him by the 
Court. 

192 Subject to the prov~sions of the Act, no Director, auditor or other 
off~cer of the Company shall be liable for the acts; receipts, 
neglects or defaults of any other Director, auditor or officer. or 
for joining In any recelpt or other act for conformity or for any 



loss or expenses happening to the Company through the 
insufficiency or deficient of title to any property acquired by 
order of the Director for or on behalf of the Company, or for 
the insufficiency or deficiency of any security in or upon which 
any of the moneys of the Company shall be invested,. o i  for 
any loss or damage arising from in-solvency, or tortious net of 
any person, firm or company or with whom any moneys 
securities or effects shall be entrusted or deposited or for any 
loss, damage or misfortune whatever which shall happen in 
relation to the execution of the duties of the office or in relation 
thereto, unless the same shall happen through his own 
dishonest. 
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Independent Auditor's Report 

To, 
The Members of, 
MFL lndia Limited 

Report on the Ind AS Financial Statements 

We, M/s V. K. Sehgal & Associates, Chartered Accountalts, have audited the accompanying Ind AS 
financial statements of MFL India Limited [the "Company"], which co~nprise the Balance Sheet as at , 
March 31, 2023, the Statement of Profit and Loss, including the statement of Other Comprehensive 
Income, the Cash Flow ~tatement'and the Statement of Changes in Equity for the year then ended, and a 
summary of signincant accounting policies and other explanatory information. 

In our opinion and to the best of our information and according to the explanations given to us, the 
aforesaid standalone financial statements give the information requrred by the Companies Act, 2013 
[ h e  "Act") in the nlanner so required and give a true and fair view in conformity with rhe Indian 

I Accounting Standards prescribed under section 133 of the Act read with the Companies (Indian 
Accounting Standards) Rules. 2015, as amended, [ylnd AS") and other accounting principles generalIy 
accopred in India, of the state of affairs of the Company as at  March 31, 2023 and its profit total - 
cdmprehe~lsive income, changes in equity and its cash flows for the year ended on that date. 1 
Basis for Opinion 

We conducted our audit in accordance with the S~andards on Aud~ting [SAs) specified under section 
I 143(10) of the Companies Act, 2013. Our  responsjbilities under those Standards are further described 

I in the Auditor's Responsibilities for the Audit of the Firlancial Statements section of our report. We are 
indeperidedt of the Company in accordance with the Code of Ethics issued by the Institute of Chartered 
Accountants of lndia together with the ethical ~.equireinenix that are re&vant to our audit of the 

I financial statements under the provisions of the Cornpan~es Act, 2013 and tile Rules thereunder, and we 

I have fulfilled our other ethical responsibilities in accordance with these requirements md the Code of 
Ethics. We believe that the audit evldence we have obta~ned IS sufficient and appropriate to provide a 
basis fol- our opinion. 

Key audit matters 

Key audit matters are tliose matters Lhat, in our professional judgment, were of most significance in our 
addik of the financial statements of the current period. These matters were addressed in the context of 
our audit of the financial statements as  a whole, and in forming our opinion the~eon, and we do not 
provide a separate opinion on these matters. 

W e  have nothing to  report in this regard. 

201, Harsh Bhawan, 64-65, Nehru Place, New Dehi-110019 
'ti 

Telefax : 26425974,26425980, &mail : info@vksa.in website : www.vksa.in '. 
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~ ' a n a g e m e n ~ s  Responsibility for Ind AS Financial Statements 99 
The Company's Board of Directors is responsible for the matters stated in Section 13415) of the 
Companies Act, 2013 ("the Act'? with respect to the preparation of these lnd AS financial statements 
that give a true and Fair view of the financial position, financial performance including other 
comprehensive income, cash flows and changes in equity of the Company in accordance with accounting 
principles generally accepted in India, including the Indian Accounting Standards Qnd AS) specified 
under section 133 of the Act, read with the Companies Ondian Accounting Standards) [Amendment] 
Rules, 2017. This responsibility also includes maintenance of adequate accounting records in 
accordance with the provisions of the Act for safeguarding of the assets of the Company and for 
preventing and detecting frauds and other irregularities; selection and application of appropriate 
accounting policies; making judgments and estimates that are reasonable and prudent; and the design, 
implementation and maintenance of adequate internal financial control that were operating effectively 
for ensuring the accuracy and completeness of the accounting records, relevant to the preparation and 
presentation of the Ind AS financial statements L-hat give a true and fair view and are free from material 
misstatement, whether due to fraud or error. 

Information other  than the  Financial Statements and Auditors' Report thereon 

The Company's management and Board of Directors are responsible for the other information. The 
other information comprises the information included in the Company's annual report, but does not 
include the financial statements and our auditors' report thereon. 

Our opinion on the financial statements does not cover the other information and we do nor express any 
fornl of assurance conclusion thereon. 

In connection with o u ~  audit of the financial statements, our responsibility is to read the other 
information and, in doing so, consider whether the other information is materially inconsistent with the 
financial statements or our knowledge obtained in the audit, o r  otherwise appears to be materially 
misstated. 

If, based on the work we have performed on the other information obtained prior to the date of this 
auditor's report, we conclude that there is a material misstatement of this other information, we are 
required to report that fact. We have nothing to report in this regard. 

~espansibilities of Management and Those Charged with Governance for the Financial 
Statements @ 

The Company's Board of Directors is responsible for the matters stated in section 134CS) of the 
Companies Act, 2013 ["the Act") with respect to the preparation of these financial statements that give a 
bue and fair view of the financial position, financial performance, and cash Rows of the Company in 
accordance with the accounting principles genet-ally accepted in India, including the accounting 
Standards specified under section 133 of the Act. This responsibility also includes maintenance of 
adequate accounting records in accordance with the provisions of the Act for safeguarding of the assets 
of the Company and for preventing and detecting frauds and other irregularities; selection and 
application of appropriate accounting policies; making judgments and estimates that are reasonable and 
prudent; and design, implementation and maintenance of adequate internal financial controls, that were 
operating effectively for ensuring the accuracy and completeness of the accounting records, relevant to 
the preparation and presentarion of the financial statements thal give a true and Fair view and are free 
from mater~al misstatement, whether due50 fraud or error. 

+ 

In' preparing the financial statements, the Board of Directors is responsible For assessing the Company's 
nue as a going concern, disclosing, as applicable, matters related to going concern and 



using the going concern basis of accounting unless the Board of Directors either intends ro iiq&rfpte the 
Company or to cease operations, or has no realistic alternative but to do so. 

The Board of Directors are also responsible for overseeing the company's financial reporting process. 
P 

Auditor's Responsibilities for the Audit of the Financial Statements F 

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole 
are free from material misstatement, whethey due to fraud or  error, and to issue an auditor's reportthat 3 
includes our opinion. Reasonable assurance is a high level OF assurance, but is not a guarantee that an 
audit conducted in accordance with SAs will always detect a material misstatement when it exists. 
Misstatements can arise from fraud or  error and are considered material if, individuauy or in the P. 

; 
aggregate, they could reasonably be expectecl to influence the economic decisions of users taken on the <.?. 

basis of these financial statements. 4 
% 

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional 
scepticism throughout the audit. We also: 

IdentiFy and assess the risks of material misstatement of the financial statements, whether due 
to fraud or error, design and perform audit procedures responsive to those risks, and obtain .! ;i 
audit evidence Lhat is sufficient and appropriate to provide a basis for our opinion. The risk of 
not detecting a material misstatement resulting from fraud is higher than for one resulting from 
error, as fraud may involve collusion, forgery. ~ntentional omissions, misrepresentations, or the 
override of internal control. 

Obtain an understanding of internal control relevant to the audit in order to design audit 
procedures that are approp~iate in the circumstances. Under section 143[3)(i) of the Conlpanies 
Act, 2013, we are also responsible for expressing our opinion on whether the company has 
adequak internal financial controls'systen~ in place and the operating effectiveness of such 
controls. 

Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 
estimates and related disclosures made by management. 

Concludc on the appropriateness of managemenl'~ use of the going concern basis of accounting 
and, based on the audit evidence obtai~ied, whether a material ypcertainv exists related to  
events or conditions that may cast significant doubt on the Company's ability to continue as a 
going concern. If we conclude that a material uncertainty exists, we are required to draw 

4' attention in our auditor's report to the related disclosures in the financial statements or, if such 
disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit 
evidence obtained up.to.the date of our auditor's report. However, future events o r  conditions 
may cause the Company to cease to continue as a going concern. 

Evaluate the overall presentation, structure and content of the financial statements, including 
the disclosures, and whether the financial statements represent the underlying transactions and 
events in a manner that achieves fair presentation. 

Materiality is the magnitude of misstatements in the financial statements that, individually or in 
aggregate, makes it probable that die economic decisions of a reasonably knowledgeable user of the 

financial statements may be influenced. We consider quantitative materiality and qualitative factors in 
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We communicate with those charged with governance regarding, among other matters, the 

internal control that we identify during our audit . 
scope and timing of the audit and significant audil findings, including any significant deficiencies in 

We also provide those charged with governance with a statement that we have complied with relevant 
ethical requirements regarding independence, and to communicate with them alt relationships and 
other matters that may reasonably be thought to bear on our independence, and where applicable, 

,Q 
related safeguards. t 
From the matters communicated with those charged with governance, we determine those matters that 
were of most significance in the audit of the financial statements of the current period and are therefore 
the key audit matters. We describe these matters in our auditor's report unless law or regulation 
precludes public disclosure about the matter or when, in extremely rare circumstanceg we determine 
that a matter should not be communicated in our report because the adverse consequences of doing so 
would reasonably be expected to outweigh the public interest benefits of such communicarion. 

F .  Report on Other Legal and Regulatory Requirements 

1. As required by the Companies (Auditor's Report) Order, 2020 ("the Order"), issued by the Central 
Government of India in terms of sub-section [ll) of section 143 of the Companies Act, 2013, we give in 
t h e  "Arinexure A" a statement on the matters specified in paragraphs 3 and 4 of tlle Order, to the extent 
applicable. 

I 

2. As required by Section 143 (3) of the Act, we report that: 

(1) We have sought and obtained an the information and explanations which to the best of our 
3 

knowledge and belief were necessary for the purposes of our audit 

(Zj'ln our opinion, proper-books of account as required by law have been kept by the.Cornpany so far as 
it appears from our examination of those books. 

(3) The Balance Sheet, the Statement of Profit and Loss, including the Statement of Other 
Comprehensive Income, the Cash Flow Statement and Statement of Changes in Equity dealt with by this 
Reportay in agreement with the books of account 

(4) In our opinion, the aforesaid standalone financial statements compl with the Ind AS specified 
under Section 133 of the Act except for AS on retirement benefits for pro sion for Gratuity and Leave 
eucashment. 

d 
(5) On the basis of the written representations received from the directors as  on 31st March, 2023 
taken on record by the Board of Directors, none of the directors is disqualified as on 31st March, 2023 
h-om being appointed as a director in terms of Section 164[Z) ofthe Act. 

-1 (6) With respect to the adequacy of the internal financial controls over financial reporting of the 
Company and the operating effectiveness of such controls, refer to our separate Report in "Annexure 6". 5 

Our report expresses an unmodified opinion on the adequacy and operatlng effectiveness of the 
Company's internal financial controls over financial reporting. 

(7) With respect to the other matters to be included in theAuditorls Report in accordance with Rule 11 
of the Companies (Audit and Auditors] Rules, 2014, in our opinion and to the best of our information 

I i 

b the explanations given to '&.: . t 

i 
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1 1  

statements; 

@] 'Ilhe,Gampany does nothaveany long-term contracts ilicluding derivative contracts for which there T 
were:anymaterial ,foreseea~le.losses. 

(c) There were no amwnts  which were required to be transferred to the Investor Ec!u@tponsd. " I T . 5  
Protection Fundkby:theGompany. . .. ,;,: 

(d) (ig The management has represented that, to the best of: its kndwledge and belief, o @ e ~  than as 
d&d.l'osed-injthe-notes to,the accounts, no funds have been advanced or loaned or invested [either fmm 
bolp_wed.Funds or  shareprerniup or any other sources or kind of funds) by the company to or in any 
o*e~ perq,,n(s] .or enti,t$(ika, iptl~uding.foreign entities ("intermediaries"], with the understandig, ' wh6th'eiiecbrded in writing or oiherwise,'that the intermediary shall, whether, directly or indirectly 

IFi lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the 
company ("Ultimate Beneficiaries") or provide any guarantee, security or the like on behrilf 05 the 
Ultimate Beneficiaries; IT 

-. i' 
,I (iig The management has represented, that, to the best of its knowledge and belief, other than as 
ti-. 
47 

disclosed in the notes to the accounts, no funds have, beai received by the company from any person&) 
or enlity(iesj, including f~rejgu~entities ("Funding Parties"), with the understanding, whether recorded 

r 

p.':. 
in writing or otherwise, that the company shall. whether, directly or indirectly, lend 01- invest in other 
persons or entities identified in any manner whatsoever by or on behalf of the Funding Party ( " U l t i ~ t p  
~B.enefitiaries")r provide any guarantpe,lsecurity or the like on behalf.6f.the ~ldrnatel~en;fida~=i;j&a. . :, , 

on.audit,procedures .which we considered reasonable and.appropriate in,the,~i!yrnsta\ws, 
stcrjme to their notice tliat has caused them to believe that the representations under sub- 

I, - -  
4.:- , 

, clausefiy and (ii) contaimany material rnisqaternent. 
g:. " - ,  (el 'Fhe company has not declared any interim during the year. 

(81 With respect to the matter to be included in the Auditors' Report under Section 197116) of the Aet, 
in our opinion and according to the information and explanations given to us, the managerial 
remuneration has been paid / provided in accordance with the requisite approvals mandated by Be 
provisions ofsection 197 read with Schedule V to the Companies Act, 2013.. 

(9) Proviso to rule 311) mf the companies(Accounts]Rule ,2014 for maintaining books of accountsusing 
accounting software which has a feature of audit trail[edit log] facility is applicable to company with 
effect from 1st April 2023 and accordingly reporting under rule ll[g) of the companies [Audit and 
AuditorsIRule 2014 is not applicable for the financial year ended march 2023. 

Eor V..K. Sehgi$ .&-Associates 



ANNMURE A TO THE 1MDEPENDENT AUDITORS REPORT 

Report as required by the Companies (Auditor's Report] Order, 2020 ("the Order"], issued by &he 
Central Government of India in terms of sub-section (11) of section 143 of the Companies Act, 2013 
(Refer to in paragraph 1 under 'Report on Other Legal and Regulatory Requirements' section of our 
report of even date] With reference to the Annexure A referred to in the independent Auditors' Report 
to the members of the Company on the financial statements for the year ended March 31, 2023, we 
report the following: 

(i) [a) (A) The Company has proper records related to fill1 particulars including quantitative details and 
situation of Property, Plant and Equipment 

[B) The Company has a regular programme of physical verification of its fixed assetsby which fixed 
assets are verified in a phased manner over a period of three years. In accordance with this programme, 
certain fixed assets were verified during the year and no material discrepancies were noticed on such 
verification. In our opinion, this periodicity OF physical verification is reasonable having regard to the 
size of the Company and the nature of its assets. 

(b) In our opinion Property, Plant and Equipment have been physically verified by the management at 
reasonable intervals. No material discrepancies were noticed on such verification during the year. The 
same have been properly dealt with in the books of account. 

(c) The title deeds of immovable properties are held in the name of the Company. 

(d) The company has not revalued its Property, Plant and Equipment during the year. Therefore, the 

i provisions of Clause (i) [d) of paragraph 3 of the order are not applicable to the company. 

(el No proceedings have been initiated or are pending against the company for holding any benami 
property under the Benami Transactions [Prohibition] Act, 1988 145 of 1988) and rules made 
thereunder. Therefore, the provisions of Clause (i) (e) of paragraph 3 of the order are not applicable to 
the company. 

b (ii] (a) The management has conducted physical verification of inventory a t  reasonable intervals during 
the year. In our opinion the coverage and the procedure of such verification by the management is 
appropriate. 

(b) During the year, the company has not been satictioned any worlcing capital limits, from banks or 
financial institutions. 

[iii) During the year, the company not has made any investments in mutual funds and has not provided 
any guarantee or  security o r  granted any loans or advances in the nature of loans, secured or unsecured, 
to companies, firms, Limited Liability Partnerships or any other parties. 

(iv] According to the information and explanations given to us and on the basis of our examination of 
records the company has complied with the provisions of section 185 and 186 of the Companies Act, 
2013 in respect of loans;investments, guarantees, and security. 

e 



(vi] As explained to us, the Central Government of lndia has not specified the maintenance of cost '" I 

records under sub-section (1) of Section 148 of the Act for any of the products of the Company. 
Therefore, the provisions of Clause [vi] of paragraph 3 of ~e order are not applicable to the Company. .. @ 
(vii) (a] The Company is generally regular in depositing undisputed statutory dues including Provident 
Fund, Employees State Insurance, lncome tax, Sales Tax, Wealth tax, Service tax, Duty of Customs, duty 
of Excise, Value Added Tax, GST, Cess and other statutory dues with the appropriate authorities to the 

Tuk ' o~tstanding as a t  March 31, 2023 for a period of more than 6 months from the date they became 

@) According to the information and explanations given to us, there are no statutory dues referred in 
sub- clause (a) which have not been deposited on account of any dispute except for the amounts 
mentioned as mentioned hereunder: 

According to the records of the Company, the dues outstanding of income-tax, Service tax, and others 
which are under dispute-are as folows: 

- 

transactions which are not recorded in the books of account that have been surrendered or disclosed as 
. income during the year in the tax assessments under the income Tax Act, &I61 (43 of 1961). 

(ix) (a) In our opinion and acording to the information and explanations given to us, the Company has 
not defaulted in repayment of any loan or other borrowings or any interest due thereon to any lender. 

S. Name of the Nature of Period Amount in Rs. Forum where 
No Statute Dues dispute is pending 
1 Income tax Income tax & AY 2018-2019 15,89,01,645.00 Commissioner of 

Act,1961 [nterest Income Tax 
I. IA~ueals7, 

2 Income tax Income tax & F2018-2019 56,380.00 Commissioner of 
Act1961 Interest Income Tax 

lAppealsL 

(c] In our opinion and according to the information and explanations given to us, the term loans has 
been utilised for the purpose for which it was inilialky sanctioned. 

(dl In our opinion and according to the information and explanations given to us, there are no funds 
raised on short term basis which have been utilised far long term purposes. 

(e) In our opinion and according to the information and explanations given to us, the company has not 
taken any funds from any entity or p e r s h  00 account of oc to meet the obligations of its subsidiaries, 

I I-' ' 'I 
I 

11, 



I 

(0 In our opinion and according to the information and explanations given to us, the company has \d"l n t 
raised loans during the year on the pledge of securities held in its subsidiaries, joint ventures or 

I . associate companies. 

( x )  (a) The Company has not raised money by way of initial public offer or further public offer 
(including debt instruments]. Therefore, the provisions of Clause [x)[a) of paragraph 3 of the order are 
not applicable to the Company. 

(b) In our opinion and according to the information and explanations given to us, the company has not 
made preferential allotment or private placement of shares during the year. 

[xi] (a] We have not noHced any case of fraud by the company or any fraud on the Company by its 
officers or employees during the year. The management has also not reported any case of fraud during 
the year. 

(b) During the year no report under sub-section [12) OF section 143 of the Companies Act has been filed 
by the auditors in Form ADT-4 as prescribed under rule 13 of Companies (Audit and Auditors) Rules, 
2014 with the Central Government. 

(c) As auditor, we did not receive any whistle- blower complaint during the year. 

(xii) The company is not a Nidhi Company. Therefore, the provisions of Clause (xii] of paragraph 3 of 
the order are not applicable to the Company. 

[xiii) As per the information and explanations received to us all transactions with the related pat ies  are 
in compliance with sections 177 and 188 of Companies Act where applicable, and the details have been 
disclased in the financial statements, etc., as required by the applicable accounting standards. 
Identification of related parties were made and provided by the management of the company. 

(xiv) The company is covered by section 138 of the Companies Act, 2013, related to appointment of 
internal auditor of the company. Therefore, the company is required to appoint an internal auditor, 
Therefore, the provisions of Clause (xv] of paragraph. 3 of the order are  applicable to the Company. 

(a) The company has an internal audit system commensurate with the size and nature of its 
business 

(b) The reports of the Internal Auditors for the period under audit is considered by us. 

[xv) The Company has not entered into any non-cash transactions with directors or persons connected 
with him for the year under review. Therefore, the provisions of Clause [xv) of paragraph 3 of the order 
are not applicable to the Company. 

(xvi) [a) The Company is not required to be registered under section 45-IA of the ~ e s e k e  Bank of India 
Act, 1934. 

@) The company has not conducted any Non-Banking Financial or Housing Finance activfties during 
the year. 

{c] The company is not a Core Investment company (CIC) as defined in the regulations made by the 
Reserve Bank of India. *. 



{xviii) There has been no resignation of the previous statutory auditors during the year. 

[xix] On the basis of the financial. ratios, ageing and expected dates of realisation Of financial assets and 
payment of fmancial liabilities, other information accompanying the financial statements, the auditor's 

. . . I :' .. 

(lad) The company has mt made investments in subsidiary company. Therefore, the company does not 
require to prepare consolidated financial statement. Therefore, the provisions of Clause (mi) of 

Place: New Delhi 
Date- 19105/2023 



ANNFXURE B TO THE INDEPENDENT AUDITOR'S REPORT 

(Referred to  in Paragraph 2 under the heacting "Report on other  legal and regulatory, 
requirements" of our report  to  the Members of MFL India Limited of even date) 

I 

Report on the Internal Financial Controls under Clause (0 of Sub-section 3 of Section 143 of thi  
Companies Act, 2013 ("the Act") -- A.d - . I  : J I & - + ! ! ! *  

We have audited the internal financial controls over financial reporting of MFL India Limited ("the 
Companf) as of March 31,2023 in conjunction with our audit of the Ind AS financial statements of the 
Company for the year ended on that date. 

Management's Responsibility for Internal Financial Controls - 

The Company's Management is responsible for establishing and maintaining internal financial controls 
based on the internal control over financial reporting criteria established by the Company considering 
the essential components of internal control stated in rhe Guidance Note on Audit of Internal Financial 
Controls over Financial Reporting issued by the Institute of Chartered Accountants of India ("ICAI"], 
These responsibilities include the design, implementation and maintenance of adequate Internal 
financial controls that were operating effe~tively for ensuring the orderly and efficient conduct of its 
business, including adherence to the Company's policies, the safeguarding of its assets, the prevention 
and detection of frauds and errors, the accuracy and completeness of the accounting records, and the 

- - 
timely preparation of reliable financial information, as required under the Acc - .. 

Auditor's Responsibility 

Our respbnsibility is to express an opinion on the Cornpanfs internal financial conrrols over financial 
rep~rting based on our audit, We conducted our audit in accordance with the Guidance Note on Audit of 
Internal Financial Controls Over Financial Reporting [the "Guidance a t e " )  and the Standards on 
Auditing as specified under section 143(10] the Act, to the extent applicable to an audit of internal 
financial controls, both issued by the ICAI, Those Standards and the Guidance Note require that we 
comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about 
whether adequate internal financial controls over financial reporting was established and maintained 
and if such controls operated effectively in all material respects. 

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal 
financial controls system over financial reporting and their operating effectiveness. Our audit of internal 
financial controls over financial .reporting included obtaining an understanding of internal financial 
conrrols over financial reporting, assessing the risk that a material weakness exists, and testing and 
evaluating the design and operating effectiveness of internal control based on the assessed risk The 
procedures selected depend on the auditor's judgement, including the assessment of the risks of 
material misstatement of the financial statements, whether due to fraud or error. We believe that the 
audit evidence we have obtained is sufficient and appropriate to provide a basis for our audir opinion on 
the internal Financial controls system ove@finmcial reporting 



A Company's internal financial control over financial reporting is a process designed to provide 
reasonable assurance regarding the reliability of financial reporting and the preparation of Ind AS 
financial statements for external purposes in accortance with generally accepted accounting principles. 
A Company's internal financial control over financial reporting includes those policies and procedures 
that 

(1) Pertain to the maintenance of reco~ds that, in reasonable detail, accurately and fairly reflect the 
transactions and dispositions of the assets ofthe Company; 

121 Provide reasonable assurance that transactions are recorded as necessary to permit reparation of 
Ind AS financial statements in accordance with generally accepted accounting principles, and tlxat 
receipts and expenditures of the Company are being made only in accordance with authorisations of 
Management and directors of the Company; and 

(3) Provide reasonable assurance regarding prevention or timely detection of unauthorised acquisition, 
use, or disposition of the Company's assets that could have a material eEect on the Ind AS financial 
statements. 

Inherent Limitations of Internal Financial Controis over Financial Reporting 

Because of the inherent limitations of internal financial controls over financial reporting. including tlie 
possibility of collusion or  improper management override of controls, material misstatements due to 
error or Fraud may occur and not be detected. Also, projections of any evaluation of the internal 
financial controls over financial reporting to future periods are subject to the risk that the internal 
financial control over financial reporting may become inadequate because of changes in conditions, or 
that the degree of compliance with the policies or procedures may deteriorate. 

Opinion 

In our opinion, the Company has, in all material respects. an adequate internal financial controls system 
over financial reporting and such internal financial controls over financial reporting were operating 
effectively as at March 31, 2023, based on the internal control over financial reporting criteria 
established by the Company considering the essential components of internal control stated in the 
Guidance Note issued by the ICAI. 

For V. K. Sehgal &Assodates 
Chartered Accountants 

Place: New D e h i  
Date- 19/05/2023 
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Depreciation 6 Amorration 

Interest Expenses 
ProhOn sale of Land 

,Decrease/(lmase) in Inventory 
Decrease/(lnaease) In Traderecelvabless 

ease/(lncrease) in Other mrrent assets 

- .,Cash generatednused) in Operating activities 

Sale of Fixed Assets 
(Purchase) ol Fixed k s e t s  
Security Deposits 

k t  Cash Generated in h v e l n g  Activities 

Proeeedsfrom/ (repayment i lgterm borrowings 
P d  horn1 (repayment c brt term borrouvln~ 

Net Cash (Genemtedllused In Rnanclng Adlvltles 

Net Increase /(i+crease) in cash & cash equivalents 

Cash equivalents as on the b e g i ~ i n g  of the year 

Cesh equivalents as on tlie end of the year 

For V KSehgal & Associates 

' , : bI Mana~lne Oimctor Directur 
DIN 01168540 DIN 07486691 

I Date:- 19/DS/W)23 
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Stqternent of changes in EQuity 
For the Period Ensed 31.03.2023 

EQUITY SHARE CAPITAL . 
-- 

Balance as on changes in Equi~y.Shark ' Balance as on 
01.04.2022 ,capital duricg the Year 31.03.2023 

- 

360297 0 - 360292 
I 

- - 



.J. 1 m 1  .' rn . . #?* 
I I . .  
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Note-24: ADDITIONAL NOTES TO ACCOUNTS 

. . I .  In the opinion of management, Current Assets, Loans and advances have a value or1 realizdon in 
the ordinary course of business at least equal to that srated in the Balance Sheet. 

N I  

2. Capital and other commitments: The estimated amount of contracts i-emaining to be executed on 
capital account and not provided for as at 3 1 st  March. 2023 is NIL (Previous Year:-NIL). 

O. Payment to Directors 

Particulars Current year Previous Year 

Remunerations 66,000.00 6,28,000.00 

Payment to Auditor 
- - 

Particulars 1 Current year I Previous Year rn 

I I 
For Audit fee 2ia0,tmO I 2,00,000 9' 

I I 

For Tax Audit fee I 50,000 50,000 
I I 

For other Taxation matter I NIL NIL 

Service TaxIGST '1 NIL NIL Ii 
. - 1 1  I; 

Total 2.50,OOO 2,50,000 ' 'I 1 
~- 

Expenditure in foreign currency 

Particulars Current year Previous Year 

For TraveUing/others NIL I NIL 1 
1 
I  - 
I4 ,.I - .  
;.,-'A,.- . L I  : I:, - &  I 1 i . l  

- L 

r I - 4, Debit and credit balances of &pliers, customers aid other are suhect to confirmation and 

p b 
mnciliation. 

- 7. The earning per share, basic as well a 5  diluted is Rs. (0.00) per share. 

8. Employee Benefits Disclosures required under Accounting Standard 15. 

- , The provision of the Gratuity Act is not applicable ro the company. The company does not have 
any employee more than five-year-old. 

e company's Four Motor Vehicles has been hypothecated by the banks in the previous years and 
e created by the bank. The M o t ~ r  Vehicles were already sold by the company in previous 
. The status of charge created by the bank is still appeied open as per MCA Portal. 

C 



10. The balances of debtors & creditors are svbjecr to confirmation. 

I 
I 

(I) Key Managerial Personnel; 

(It) The list ofthe concern where related parties are interated: 
' (a) Shri Krishan Aggregates Private Limited 

(b) Artha Logistics Private limited 
(c) Dynamic Movws Private Limited 

Name of KMP Designation 
.- , - 

Anil Thu!val Managing Director 

Syed Zameer Ulla Director 

Pratiksha Anant Patil Director 

Nawab Khan Director 
- .  -. - 

CEO -.- 
- ---- - -  - 

Khernraj - 

- - -  - -- - - 

Nature of  Transactions with Related parties: - 

Shri Krishan Aggregates Private Limited FY 2022-2023 FY 2021-2022 

I .  ,Purchase of goods 2,69,36,878 NIL 

2. Trade Payable 2/6,523 14,178.82 



And Thuknl (Loan) FY 2022-2023 li'?! 2021-2022 
- 
1. Amount Received during the year 15,20,00,000.00 

2. Amount Paid During the year 20,00.000.00 

3. Amount Outstanding I5,00,00,000.00 

r- 
DRUE COPY 

Shri Krishan Aggregates Private Limited FY 2022-2023 FY 2021-2022 
(Advance Given) 

1. Amount Received during the year NIL 

2. Amount Paid During the year 4,09,61,500.00 

3. Amount Outstanding 4,09,6 1,500.00 I 

12. Financial Ratios 



U. PRvious Year's fim have been regrouped, reclassified and rearranged in pursuant of Schedule 
111 w h e m  necessary to wrrapond with the figures of the current year. 

I $ lFmv& 6eb@& &SQ&B~~S ' - 
I Chartered Accountants 

Date 19/05/2023 

I 
Place: New Dahi 
UDIN: 23096S0BGYQQU2933 

I 
:- 

For aQd onlbehaIfdBoard of ~ k c t a ~ k !  
' 

For MFL India Limited o/ 7 . 4  Syed Zsmaer Ula 

Managing Director Director 
DLN: 01168540 ) DIN: 07486691 



MEh I N D U L 1 m D  
NOT& to &ancia1 Statements 

For the .y&wrended 37l' %ch, 2023 

Notc-l: Company overview 

MFL hidia Ltd. is a company rendering logistics and supply chain services all over the country. The lndian 
logistics & supply chain sector is increasingly becoming attractive to foreign and domestic operators as well as 
strategic and financial investors. The company has the mission to extend its operations to every nook and 
comer of the country in the years to come as the logistics & supply chain sector is also growing with the 
growing Lndia. 

The Company is a public limited oompany incorporated on 2811 111981 in hdia  and has its registered tit 94/4, 
UG-F, UG-9 VILLAGE PATPARGANJ, DELHl East Delhi DL 110091 n\I. The Company has its listing on 
BSE Limited. 

Note-2: Statement of compliance: 

The standalone financial statements have been prepared in accordance with lndian Accounting Standards (Ind 
AS) notified under the Companies (Indian Accounting Standards) Rules, 2015 (as amended from time to time) 
notified under Section 133 of Companies Act, 2013, (the 'Act') and other relevant provisions of the Act. 

Details of the Company's accounting policies are included in Note 3. 

Note-3: SIGNXPICANT POLICIES 

a) Basis of prepamtion of financial statements ' 

i. In accordance with the notification issued by the Minisay of Corporate Affairs, the Company is required 
to prepare its Financial Statements as per the Indian Accounting Standards ('Ind AS') prescribed under 
Section 133 of the Companies Act, 2013 read with rule 3 of the Co~npanies (Indian Accounting 

' 

Standards) Rules, 201 5 as amended by the Companies (Accounting Standards) Amendment Rules, 20 16. 
Accordingly, the Company has prepared these Financial Statements which comprise the Balance Sheet 
as at 3 1 st March, 2023, the Statement of Profit and Loss, the Statement of Cash Flows and the Statanent 
of Changes in Equity for the year ended 31st March, 2023, and a summary of the significant accounting 
policies and other explanatory iuformation (together hereinafter referred to as "Financia1 Statmneltts". 

ii. The financial statements have been prepared under historical cost c o n v e n ~ n  basis except for certain 
assets and liabilities measured at fair value at the end of each period. 

i i i .  The fmancial statements are presented in lndian Rupees ('INR') except othenvise indicated. 

b) Use of estimates and judgments 

i) The preparation of the financial statements requires that the Management to n~ake estimates and 
assumptions that affect the reported amounts of assets and liabilities, disclosure of contingent liabilities 
as at the date of the financial statements and the reported amounts of revenue and expenses during the 
reporting period. The recognition, measurement, classification or disclosure of an item or information in 

' the financial statements is made relying on these estimates. 

ii) The estimates and judgments used in the preparation of the financial statements are continuously 
Iuated by the Company and are basedpn historical experience and various other assumptions and 
ors (including expectations of future events) that the Conrpany believes to be reasonable under the 



existing circumstances. Actual results could differ from those estimates. Ally revision to accounting 
estimates is recognized prospectively in current and future periods. 

c) Property, plant and equipment 

i) The cost of property, plant and equipment comprises its purchase price net of any trade discounts and 
rebates, any import duties and other taxes (other than those subsequently recoverable from tho tax 
authorities), any directly attributable expenditu1-e on making the asset ready far its intended use, 
including relevant borrowing costs for qualifying assets and any expected costs of decommissioning. 
Expenditurn incurred after the property, plant and equipn~ent have been put into operation, such as 
repairs and maintenance. are charged to Statement of Profit and Loss in the period in which the costs are 
incurred. 

ii) An item of property, plant and equipment is derecognized upon disposal or when no future economic 
benefits are expected to arise from the continued use of the asset. Any gain or loss arising on the disposal 
or retirement of an item of property, plant and equipment is determined as the difference between the 

. sale proceeds and the carrying amount of the asset and is recognized in Statement of Profit and Loss. 

d) Other Intangible assets 

i) Intangible assets with finite usefu'l lives that are acquired separately are carried at cost less accumulated 
amortization and accumulated impairment losses. Intangible assets with indefinite useful lives are carried 
at cost less accumulated impairment losses. 

ii) Certain computer software costs are capitalized and recognized as  intangible assets based on materiality, 
accounting prudence and significant benefits expected to flow there from for a period longer than one 
year. 

e) Depreciation 1 Amortization 

a. Depreciation is recognized so as to write off the cast of assets (other than freehold land and properties 
under construction) less their residual values over their useful lives, using the straight-line method. 

. b. Amortization is recognized on a straight-line basis over tl~eir estimated useful lives. The estiinated usekl 
life and amortization method are reviewed at the end of each reporting period, with the effect of any 
changes in estimate being accounted for on a prospective basis. 

c. Assets held under finance leases'are depreciated over their expected usefi.11 lives on the same basis as 
owned assets. However, when there is no reasonable certainty that ownershi will be obtained by the end 
of the lease telm, assets are depreciated over the shorter of the lease term an 1 their useful lives. 

d. Depreciation on tangible assets is provided as per the provisions of Part B of Schedule II of the 
Companies Act. 2013 based on useful life and residual value notified for accounting purposes by 
Electricity Regulatory Authorities. 

provement costs are amortized over the period of tbe lease. Leasellold land acquired by the 
pany, with an option in t l ~ e  lease deed, entitling the Company to purchase on outright basis after a 
in period at no additional cost is not amortized. 



I : I - I ' ' ,-. ,: . 1 1 1 5 - 5 1  - -- 

mated useful life of the assets are as follows: 

i3 

; , , '  
' I.. 

> 

Class of Property, plant and equipment Useful life ' 

Plant and equipment 08 years I 

! Furniture and fixtures 10 years 

, 'Vehicles 08 years 
Office equipment 5 years 

, 

i: - f, Useful life is either the period of time which the asset is expected to be used or the number of production 
or similar units expected to be obtained from the use of asset. The estimated usefi~l life, residual values 
and depreciation method are reviewed at the end of each reporting period, with the effect of any changes - 
in estimate accounted for on prospective basis. 

' 

Borrowing Costs - b  I .  .. . 
Borrowing costs dh-ectly attributable to the acquisition, construction or production of Asset that - ,, ,-4\ 

I necessarily takes a substantial period of time to get ready for its intended use or s a b  are capitalized as * 
part of the cost af the asset. A11 other borrowing costs are expensed in the period in which they occur. 

J Borrowing costs consist of interest and other costs that an entity incurs in connection with the borrowing 
I of finds. Borrowing cost also includes exchange differences to the extent regarded as an adjustment to 

the borrowing costs. 
1 1  1% 

g) Cash and cash equivalents 

Cash and casSl cqub&&s m the Mame sheet comprise cash at banks and on hand and demand deposits 
i with an dg;mtl matarity of tbw munths or less and highly liquid investmerits that are readily 

convertible into known mounts of cash and wfiich are subject to an insignificant risk of changes in 

(S value net of outs$mdhg b.nt ovadnm as they are co~~sidered an integral part of the Company's cash &;,+ management. 2 4 1  

.L 
I 

h) Inventories: 

Cost of inventories includes cost of purchase, costs of conversion and other costs incurred in bringing the 
inventories to theiu present location and condition. 
Inventories of stores, spare parts, coal, fuel and loose tools are stated at the lower of weighted average 
cost and net realizable value. Net realizable value represents the estimated selling price for inventories in ..,, 

1 7 ' 1  the ordinary course of business less all estimated costs of completion and estimated costs necessary to '. - -y?! 
make the sale. 

0 
. i) Revenue recognition: . . 

I - - i. Sale of Services 

Revenue is recognized to the extent that it is probable that economic benefit will flow to the Company 
and that the revenue can be reliably measured. Revenue is measured at tho fair value of the consideration 
received or receivable. Revenue is reduced for estimated rebates and other similar allowances. 

from sale of logistics and other related services is recognized when substantial risks and 
of ownership is transferred to the buyer under the terms of the contract. 



F ii. interest income 

. Interest income fiom a financial asset is recognized when it is probable that the economic bendits will 9 
flow to the Company and the amount of income can be measured reliably. Interest income is accrued on \ 
a time basis, by reference to the principal outstanding and at the effective interest rate applicable, which 
is the rate that exactly discounts estimated future cash receipts tl~rough the expected life of the fmmcial 
asset to that asset's net carrying amount on initial recognition. 

i) Employee benefits 
The Company has following post-employment plans: 

a. Defined contribution plans - provideut fuud 

1. Under defined contribution plans, provident fi~nd, the Company pays pre-defined amounts to separate 
fi~nds and does not have any legal or informal obligation to pay additional sums. Defined Contribition 
plan comprise of contributions to the employees' provident fund set up as ttust and certain state plans 
like Employees' State Insurance. The Company's payments to the defined contribution plans are 
recognized as expenses during the period in whicl~ the employees perform the services that the payment 
covers. 

11. A liability for a termination benefit is recopiied at the earlier of when the entity can no longer withdraw 
the offer of the termination benefit and when the entity recognizes any related restructuring costs. 

j) Taxation 

Income tax comprises current and deferred tax. Income tax expense i s  recognized in the statement of 
profit and loss except to the extent it relates to items directly recognized in equity or in other 
comprehensive income. 

a) Current tax 

Current tax is the amount of tax payable based on the taxable profit for the year. Taxable profit differs 
from 'profit before tax' as reported in the statement of profit and loss because of items of income or 
expense that are taxable or deductible in other years and items that are never taxable or deductible. The 
Company's current tax is calculated using tax ram that have been enticted or substantively enacted by 
the end of the reporting period. 

b) Deferred Tax 
Deferred tax is provided using the liability method on tempomy differences between the tax bases of 
assets and liabilities and their catlying amounts for financial reporting pufposes at t l ~ e  reporting date. 
Deferred tax liabilities are recognized for all taxable temporary differences, except when it is probable 
that the temporary differences will not reverse in the foreseeable future. 

k) Earnings per share 

a. Basic earnings per share is computed by dividing the profit. (loss) for the year by the weighted 
average number of equity shares outstanding during the year. The weighted average number of equity 
shares outstanding during the year is adjusted for treasury shares, bonus issue, bonils element in a rights 
issue to existing shareholders, share split and reverse share split (consolidation of shares). 

b. Diluted earnings per share is computed by dividing the profit/ (loss) for the year as adjusted for 
dividend, interest and other charges to expense or income (net of any attributable taxes) relating to the 

ve potential equity shares, by the weighted average number of e q u i ~  shares considered for deriving 
earnings per share and the weighted @wage number of equity shares which could have been issued 
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on theIconversio~~of~d1d~u~ve~poten~al eqpity s h a k  Potential equity share are.dtemetllta.b~~f~<'ive 
o n l ~ . ~ ~ @ ~ p n v e ~ ~ i o n  to l e q u ~ t y - ~ l l ~  .would decrease %e netbpr~ijt~ger sharc.@orn . 

~!;P~~r!~-a+$$&&)~q~i@$~~~~q~ d-eeme$%-o~I,gy.%~g&36s' w h e - b ~ g & ~ w - ~ ~ 6 p o + : - . '  .&$&. 
~ 9 5 ! & e n l i s s u e ~ t + ~ % f ~ r I  at=.. . _ .  ._ , , . 

~o)ltin~~n:n~i& ~ndgoiiim'itmerits: 
. 
- .. . 

L The Company has ongoing disputes with income tax authorities relating to deductio 
~. of oentain items. The Company is in receipt of notice of demand dated.2.1~Q4-jaQ5!L$ 

'56+of',the income tax Act, 1961 for AY 2818-2019 for a sum of Rs 23,95,97,580. 
-h$;$!'$ad~ f ledban a p s a l  to the.Eornrnissioner of Income Tax (~Appeals), agafnst..he saiflrorder. . l4 .. 

' ~ o ~ i t e s t % ~  the adterse decisions by the assessing ofiieer. Taking into cansideration the.fam and 
'oircumstances of the case and the past experience of the management, it is of the a.pinim that 
thedecisioh of theappellate authorities will be in the favor of the company and hence they have 
not recognized the said liabilities in the books of account of the company. 
Future cash outflows in respect of the above would be determinable on finaliza$ign~!qf~u&~p~$ts~ 

h' 
% 
bi. 

[decisions pending.with various forum /alithorities. 
+; < 

A The amount recognized as a providion is the best estimate of the consideration-required to seqle tfie 
I present obligation at the end of the reporting period, taki~g i ~ t q . . a ~ ~ o y $ , : @ g ~ : i J g ~ ~ ~  ;:iXiu* 

7 e .  
pncertainties surrounding the obligation. When a provision is measured usihg the cdli'~ T@;c?;s .. . S L - * ,  1 

*,J - I  

#.'.h(& - .. .*Sf,q@e$ to s6ttle the .present obligation, its cany i~g  amount is the present value of those cash 
. ; 4: b:~~f&~~heeff~.o$&e~timel~a~~e of money is material). 
'd -. 

d, 'bin sbmi .or 81 of f@ tkonomic benefits required to smle a provision are expected m be 
I recovered' from a thfrd' party, a receiuable is recognised as asset if it is virtually certain that 

reimbursement will be received and,thealnount of Ihe receivable can be measured reliably 

7 .  
. . 6 A disclosure for contingent.liabilities is made wliere there is- 

&+ & ~ ~ ~ s ~ i U e ~ ~ l i g ~ o p ~ ~ a t ~ s ~ ~ ~ o m ' p a s t  evmlts.an&y~r~ose ejijsterice will be ciirifirm'edcmly - .  . A 

&y the ?c$urrence-~~qo.n~(!bculif:eu.ce of one or mote uncertain. future events not wholly .'.'t. LT~S'  
' , , =~,tt&c~rit@j@j,e.~enf  or , ..J ,-, . , p-.:,, r 9 : -' .... _ . -  

. ~ 

.ii a present obligation that arises fmin past events but is not recogniz8d because: 
, 0 1  1 -:. 

iii. it is n.ot ~robatile that an outflow of resources ernbodyh~~economi'c~bene~s~wi11bb'e r:equWr .. 
to:settlelthe obligation; or 

h'<i- - . . . - . .  

&%ir ,. ' i9. 'De.?ou_nt oflthe obligatis~l cannot be measured with sufficient reliability. - 4: "'.. 
0% ' d ' A q d h g e n t  asset C a possible asset that s r i a s  h r n  past ewnts and whore e isknce will be 

confirnled only by the occurrence or non-occurrence of one or inore uncertain firture evwts not 
wholly within the.control of the entity. 

I g. Commitments include 

coqtinggflt: 
riod. 

the amount of purcllasc order (net of advances) issued tc3 parties for 

*pg@es, -@nti,ngent assets zfnd commitments are reviewed at eaeh - - * 



- - 
-- - . --.- . - - - - . . . ., , --, ' 

_ /  - - - , , <  .!$ .~ .. - .  .. 
- ,  ': 

. . JJxovisi6ns fo~-onerous.contFa&~.are .recognized when the expected benefits to be derived by the 
- , -  ; Company .from a.contract are lower than the.unavoidable costs of meeting the fi~ture obligations 

6 .- 
undef the contract. 

-.> . t'. - 
m) Financia1 instruments 

. , .,' ..-*'.:*;, 
Financial assets and financial liabilities are'-recognized when Compwy becomes a party. iro$tl!e - , +  *>::. 

. - - I,. I,:.-' 

contractual provisionsof,the inswments ,..* 2. :. 
,. .. f 8  ,!%--,$ije - 

, ',IF.. - '  . . . 
. . , ;FhgqBj@-&.se&mnd? fin.anc&ii~litibi1itib~aF .initially .measured;ar:fair. walae. Tra~saction casts that are . . 

&'r@tly. rim;jbutzibie: t? ihb:'i~.lik$ion-,o issue of finankipl: assets . apd!.fiancid l~~i.liti~s:;[@thq ,thu 
finansidl assets and fi6an&-'fkir.value itirough profit or bss) are d d e d  to or deducted f h n  the; fair 
value of the financial assets or finalcia1 liabilities, as appropriate, on initial recognition. Transa&ion -., 

costs directly attributable to the acquisition of financial assets or financial liabilities at fair value .>,t;j$ 
1. - thrdugh profit or loss are recognized immediately in Statement of Profit and Loss. -?  

..,.. .- . , . ., 
. - :a. , :&.nanualrassets 
J 

I - .  <- Financial assets are recognized when the Company becomes a party to the contractual provisions of the 
instruments. Financial assets other than trdde receivables are initially recognized at fair value plus 
transaction costs for all fmancial assets not carried at fair value through profit or loss. Financial assets 
carried at fair value though profit or loss are initially recognized at fair value, a d  transaction costs are 
expensed in the Statement of Profit and Loss 

.. I 

:.- , :.' . @ i ~ $ 1 r : ~ ~ t j : ; , : o i l i c r  ~ i ~ ~ ~ 4 ~ ~ ~ ~ ~ ~ 4 ~ ~ ~ ~ ~ ~ . u b ~ p 4 i : n _ t l F ) I . m e 8 9 ~ i d d d a t  .amortized cost, fab value 
,,J ~m~&~~~~dj,m~rrhe~iire:&c~&e-~~:fifa"lr~~%alw through pr6fiior loss on the basis of both. 

(a) the entity's business model for managing the financial assets and 
(b) The contractual cash flow characteristics of the financial asset. 

, '  . 
&jjt .~entr~thatmeet~the:fO~lowing conditions a n  subsepqently measured at amortized carst.(eacept 
Ifor~deb't~i'iistruments thataretdesjgnated'at fair: value through proft or loss on initial recognition): 
k) themset is held within a 'business model whose objective is to hold assets in order to collect 

contractual cash flows; and 
b) The contractual terms of the instrument give rise on specified dates to cash flows that are solbly 

payments of principal and interest on tile principal amount -outstandin@ 

; 'D.eb~~i~s@qents that vmwt,,the ,following.conditiol~s are subsequently measured at fair value through 
. . 4 0 ~ ~ e p P l c ~ m ~ ~ S e n s i ~ e  incon t . (ke@ for debt inStruments that are destgnated as fair value $hrough.prbiit v... ,..=, . - - : , . ~'hloss:~&~itidIrecognition): - - 

p;5#;-$- :,; 

a) the asset is held within a busbess modelwhose objective is achieved both by collecting contractual 
cash flows and.se1ling. finan~j'al assets; land 

I. 
b) The contractual terms of the instrument give rise on specified datesto cash. flows that~me-sorely 

payments of principal and interest on the principal amount outstanding. 

Int-mst income is recognized ,in. Statement of Profit and Loss for NTOCI debt instruments. For the 
:, . .: R;ur$q~pof red~gnizing foreign. exchange gaihs and losses, FVTOCl debt instruments are treated as 
+. "- ... .. I?>. ~fiiiihc~kl assets measured .at amortized cost. Thus, the exchange differences on the amortized cost are 

zed in Statement of Profit and Loss and other changes in the fair vah~e of FVTOCI fmancial 
re recognized in other comprehensiv% income and accurhulated under the heading of 'Reseme for 



I 
debt instruments through other comprehensive income'. When the investment is disposed of, the 
cumulative gain or loss previously accumulated in this reserve is reclassified to Statement of Profit and 
Loss. 

All other financial assets are subsequently measured at fair value. 

d. Effective interest method 

. The effective interest method is a method of calculating the amortized cost of a debt instrument and of 
allocating interest income over the relevant period. The effective interest rate is the rate fhat exactly 
discounts estimated future cash receipts (including all fees paid or received that form an integral part of 
the effective interest rate, t~ansact io~~ costs and other premiums or discounts) through the expected Life of 
the debt instrument, or, where appropriate, a shorter period, to the net carrying amount on initial 
recognition 
Inwrne is recognized on an effective interest basis for debt instruments other than those financial assets 
classified as at FVTPL. Interest income is recognised in Statement of Profit and Loss and is included in 
the "Other income" line item. 

a Financial liabiiitios 

All Financial liabilities are measured at amortized cost using effective interest method or hir value 
through profit and loss. However, financial liabilities that arise \vhen a transfer of a fmancial asset does 
not qualify for deremgnition or when the continuing involvement approach applies, financial guarantee 
contracts issued by the Company, and commitments issued by the Company to provide a loan at below- 
market interest rate are measured in accordance with the specific accounting policies set out below. 

f. Financial liabilities subsequently measured at amortized cost 

Financial liabilities that are not held-for-trading and are not designated as at FVTPL are measured at 
amortized cost at the end of subsequent accounting periods. The carrying amounts of financial liabilities 
that are subsequetitly measured at amortized,cost are determined based on the effective interest method. 
Interest expense that is not capitalized as part of costs of an asset is included in the 'Finance costs' line 
item. 
The effective interest method is a method of calculating the amortized cost of a financial liability and of 
allocating interest expense over the relevant period. The effective interest rate is the rate that exactly 
discounts estimated future cash payments (including all fees paid or received that form an integral part of 
the effectiye interest rate, transaction costs and other premiums or discounts) tluough the expected life of 
the financial liability, or (where appropriate) a shorter period, to the net carrying amount on initial 
recognition. e 

g. Derecognition of financial iibilities 

The Company derecognizes financial liabilities when, and only when, the Company's obligations are 
discharged, cancelled or have expired. An excllange with a lender of debt instruments wit11 substantially 
different terms is accounted for as an extingi~islunent of the original financial liability md the 
recognition of a new financial liability. Similarly, a substantial modification of  the terms of an existing 
financial liability (whether or not attributable to the financial difficulty of the debtor) is accounted for as 
an extinguishment of the original financial liability and t l~e rewgnition of new fiaanoial liability. The 

nce between the carrying amount of the financial liability derecognized and the consideration paid 
able is recognized in Statement of Profit and Loss. 



.-r--- 

h. Provision for liabilities and charges, Contingent liabilities and contingent assets 126 
The assessments undertaken in recognizing provisions and contingencies have been made in accordance 
with the applicable Ind AS. 

a-- Pmvisions represent liabilities to the Company for which the amount or timing is uncertain. Provisions- - .  . I A  are recognized when the Company has a present obligation (legal or constructive), as a result of past 
events, and it is probable that an outflow of resources, that can be reliably estimated, will be re 
settle such an obligation. If the effect of the time value of money is material, provisions are d 
by discounting the expected future cash flows to net present value using an appropriate pse 
rate that reflects current market assessments of the time value of money and, where appropriate, the risks 
specific to the liability. Unwinding of the discount is recognized in the statement of profa and loss as a w = - q  
finance cost. Provisions are reviewed at each reporting date and are adjusted to reflect the cwrent best ad 
estimate. 

(I : i. Cashnor Statement 

*% Cash flows am reported using indirect method as set out in Ind AS -7 'Statement of Cash Flows: 
,-,:a 

profit / (loss) before tax is adjusted for the effects of transactions of non-cash nature and any 
or accruals of past or future cash receipts or payments. The cash flows from operating, 

ing activities of d ~ e  Conlpa~iy are segregated based on the availabie information. 

, 



V.K. Sehgal & Associates 
V 

Chartered Accountants 

Indepeudeat Auditor's Review l3e~o1-t on the Ou&r&rlv and Year to Date U'naudited 
Financial Results of the C o m ~ a n v  Pursuant to the Remiation 33 of the SERI (Listing 

Obfieations - - and Disclosure - - Requirements1 - R d t i O w ,  - - 2015. -.  as amended 

Limited Review Report to 
the Board of Directors of 
MFL India Limited 

We have reviewed the accompanying statement of unaudited financial results of MFL IndiaLimited 
for the period ended September 30th, 2023 and year to date from April 0 1,2023 to September 30, 
2023. This statement is the responsibility of the Company's Management and has been approved 
by the Board of Directors. Our responsibility is to issue a report on these financial statements based 
on our review. 

We conducted our review of the Statement in accordance with the Standard on Review 
Engagements (SRE) 2410 - "Review of Interim Financial Information Performed by the 
Independent Auditor of the Entity", issued by the Institute of Chartered Accountants of India. This 
standard requires that we plan and perform the review to obtain moderate assurance as to whether 
the financial statements are free of material misstatement. A review is limited primarily to inquiries 
of company personnel and analytical procedures applied to financial data and thus provides less 
assurance than an audit. We have not performed an audit and accordingly, we do not express an 
audit opinion. 

Based on our review conducted as above, nothing has come to our attention that causes us to believe 
that the accompanying statement of unaudited financial results prepared in accordance with 
applicable accounting standards and other recognized accounting practices and policies has not 
disclosed the information required to be disclosed in terms of Regulation 52 of the SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 including the manner in which it is 
to be disclosed, or that it contains any material misstatement. 

Our conclusion is not modified in respect of this matter. 

For V.K. Sehgal & Associates 
Firm Reg. No. 011519N 
Chartered Accounta$r \ 

UDIN: - 23096530BGYQUL8677 
Place: New Delhi 
Date: 09/11/2023 

201, Harsh Bhawan, 64-65, Nehru Place, New Delhi-110019 
Phone : 26425974,41603520,99581 77004, e-mail : info@vksa.in ~ e b s i t e ~ ~ w ~ ~ ~ . v k s a &  



MFL INDIA LIMITED 
BALANCESHEFTASATSEPTEMBER 30TH, 2023 

Prepared ir. compliance wlth the Indian Accounting Standards (Ind-AS) 
CIN ND-L6304ODLl981PLCOlZ730 

I l r (~hTbw$M1)  

s. MlUe 30th ~ t @ # b e r r 2 @ 3  
&--=a 

NO. 
Particulars 

I(a 
%MLpCh,2023 

- - - - [Audited tAUdba) ' L m m s  
1 1 Non-currentassets 

(a) Property. Plant and Equipment 1 124985 Boss) 
(b) Capital work-in-progress 
(c) I n v m e n t  Prapeny - (d) Coocwill 

(e) Othe: Intangible assets 
(0 Intanjible assets Under Development 
(g) Bioicgid Asrets other than bearer Plants 
(h) Financial Assets 

(i) Investments 
(ii) Trade receivables 
(iii) Loans 
(iv) Security Deposits 

(i) Deferred tax assets (net) 
(j) Other Non NrrentAssets 

2 Currentassets 

(i) Investments 
(ii) Trade receivables 
(iii) Cash and cash equivalents 
(iv) Bank balances other than (iii) above 
(v] Loans &Advances 

(dl Othe: current assets 

Total Asseb 

(a] Financial Liabilities 

(ia) Lease Liabilties 
(ii) Trade payables 

(a) total outstanding dues of micro entrpri-s 
and small enterprises and 

(b) total outstanding dues of creditors 0:herth.n 
micro enterorises and small enterprises: 

(iii] 3ther Financials Liabilties [Other than thosespecified 
In itemlbl .to be soecifiedl 

(a) total outstanding dues of micro entrprises 
and small enterprises and 

(b) total outstanding dues of creditors orher than 
micro enterprises and small enterprises; 

Notes forming Part of Balance Sheet & Profit and loss lcccunts 25 

Anil T h h l  Syed Zmeer UIIa 
Managing Dlrector Dlrector 
DIN 01168540 DIN 07486691 

For V K Sehgal& Associates 

Date:. oP/ll/Zo23 
PLACE:-DELHI 
oMn N o - 2 w 9 6 E S O ~ L 8 6 f 7  
- .  - - -- - 1 



MFL INDIA LIMITED 
STATEMENT OF PROFIT AND LOSS 

FOR THE PERIOD ENDED SEPTEMBER 30,2023 
Prepared in compl~ance w ~ t h  the Indian Account~ng Standards (Ind-AS) 

CIN NO-L63040DL1981PLC012730 

(F$ures InThousrn~ 

Half year ended Year Ended 
S. 

Particulars Note 
No. No. September 30,2023 March 31,2023 

tAudW) 
I. INCOMES 

Revenue From Operations 16 266377 
Other Income 17 52 

I) Total Income - 26642a 

11. MPENSES 
Operat~ng expenses 18 221852 
Purchase of stock In trade 19 36076 
Employee benefits expense 20 3209 
Changes In Inventory of F~n~shed Soods 2 1  2312 
F~nance costs 22 5 
Deprec~at~on and amortlzatlon expense 23 4042 
Other expenses 24 4282 

iiJ Total Expenses 
-- a- n1m 

Ill Profit/(loss) before except~onal and extraord~nary !terns and tax (1.11) -5349 
IV Except~onal Items 
V Profit/(loss) before extraord~nary lterns and tax (Ill-IV) -5949 
Vl bnradir tary~tems 
VII Pdi(w before tax (V-VI) -5349 
VIII. Tax expense. 

m) Current tax 
Iv) Deferred tax 

V) Tax pa~d/ad~ustment made for earher years 
IX Profit/[loss) for the per~od (V-VI) -5369 

-- -- 

X Other Comprehens~ve Income 
A (I) lterns that w~l l  not be reclass~fied to P&L 

(11) Income Tax Relatlng to Items that w~ l l  not be reclass~f~ed to Prof~t or Loss A/c 

B (I) lterns that will be reclass~fled to P&L 

(11) Income Tax Relat~ng to lterns that w~ l l  be reclass~f~ed to Profit or Loss A/c 

XI Total Comprehensive Income for the per~od (VII+VIII) , -5349 
XI1 Earningsper equ~tyshare (for contlnulng cperat~on) 

(1) Bas~c 0.0 
(2) Dlluted 0.0 

I Notes forrnlng Part of Balance Sheet & Profit and loss accounts 25 

For MFL India 

Anil Thulual Syed Zameer Ulla 
Managing Director Director 

For V K Sehgal &Associates 
(Chartered Accountants) 

1 Firm's R. No. 011519N 

Anuj Maheshwari 
Partner 
M.No. 096530 

1 UDIN No-23096530BmQ~ 



MFL INDIA LIMITED 
Property, Plant and Equipment 

Depreciation as per companies Act,2013 

Particulars Gross Block Depredattm Writtsn Dawp Value 
Balance as on Additions Dlspasals Balance as on Balance as on Depreclation charged Additions Disposals Balance as on Balance as on Balance as on 
OL04JO23 3Wp-23 0204.2023 for the year 30-Jun-23 30-Jun-23 30-Sep-23 

Tanglble Assets 
Land 20500 5500 26000 2C3W 260M 
Computer 134 38 172 130 2 132 4 40 
Air Conditioner 69 68 136 66 2 68 2 6% 
Plant and machinery 38500 38500 180 180 38320 
Tralkf~ 45746 4227 49973 1141 2927 4068 44605 45905 
Commercial Vehicle ,15000 15000 101 892 994 14899 34006 
Furn~ture & Fisture 613 613 32 29 61 581 552 
Omce Equipment 119 17 10 27 lo3 93 ---------- 
Sub Total 82181 48333 I30514 1487 4042 5529 80694 124985 



MFL INDIA LIMITED 
NOTES TO ACCOUNTS TO THE BALANCE SHEET AS AT 30th SEPTEMBER,2023 

{Figures in  Thousand) 
I 

September 30,2023 March 31,2023 

) 2 Other Financial Asset 

Security deposits to  parties 
Total 

3 Inventories 

Stock in  hand 
Total 

4 Investments 

Investment in Mutual Funds 
Total 

5 Trade receivables 

Trade Receivable -Considered good - Secured 
Trade Receivable -Considered good - Unsecured 

Trade Receivable which have significant increase in Credit RisK 
Trade Receivable -Credit Impaired 

Less:Allowance for bad and doubtful Dcbts 
Total 

I 6 Cash and cash equivalents 

Cash in hand 
Balance in  bank accounts 
Total 

I 7 Loans and Advances 

I Usecured 
Imprest 
Advances 

I Total 

8 Other Financial Asset 

Advance to Vendor 

I Total 

1 9 Other current assets 

Prepaid expenses 365 
TDS and TCS rece~vable 6865 6531 
Other Advances 5258 1 
GST Receivable 14881 14193 
Total 27004 21091 

2 -  



MFL INDIA UMIElD 

Statement of changes in Equity 
For the Period Ended 31.03.2023 

Note:-10 EQUITY SHARE CAPITAL 

Note:-11 OTHER EQUITY 

Share application Equity Component of \ 
money pending Compound flnandal 

Capltal reserve General Reswves Retained Earnings Total 
allotment 

. - - - 
Instruments 

Balance as on 
0104.2022 -373109 17868 -355241 

Total Comprehensive 
Income for the year 

-5349 -5349 
Balance as on 
31.03.2023 -373109 12519 -360590 



I,., 

12 Borrowings , 
Unsecured Loans from Directors 

Total 

13 Trade payables 

a) Total outstanding dues to  micro enterprises and small entel 
b) Total outstanding dues to  creditors other than micro 
c) Disputed Dues - micro enterprises and small enterprises 
d) Disputed Dues - other than micro enterprises and small 

Total 

Break Up of Trade Payables I 
Particulars 31.09.2023 31.03.2023 

Trade (payables other than related parties ) 42061 1588 

Trade (payables to  related parties) 5000 24146 

Total 47061 25734 

14 Other Financial Liabilities I 
Audit Fees Payable 
Rent Payable 
Salary payable 
Advance From Customers 
Total 

15 Other current liabilities 

I TDS Payable 

I Other payable 
Total 



-TO ACCOUFm TOTHE STATEMENT OF PROFIT AN0 LOSS FOR THE YEAR ENDED 90th SEPTEMBER.2023 

- -  - - - -- Flgmsln ThouMd) 
SEPTEMBER 30,2023 March 31,2023 

16 Revenue From Operations 

Sale of services 
Sale of Goods 
Total 

17 Other Income 

lnterest on Fixed Deposits 
lnterest on Income tax Refund 
lnterest on mutual fund 
Short & Excess 
Bad Debt Provision Reversed 
Total 

18 Operating expenses 

Freight charges & Handling Charges 
Diesel And Fuel Expenses 
Fleet expenses 

Total 

19 Purchase of stock in trade 

Purchases of Goods 
Purchase of Consumables 
Total 

20 Employee benefits expense 

Salary to staff 
Admin Charges 

Total 

2 1  Changes in Inventory of Finished Goods 

OpeningStock 
Less:. Closing stock 

Total 

22 Finance costs 

Bank Charges 
lnterest on TDS 
Total 

23 Depreciation and amortization expense 

Depreciation on Fixed Assets 

Total 

24 Other expenses 

Aud~t fees fBO 
Advert~sement Expense 18 36 
Electr~c~ty & Water Expenses 20 
Amount Wr~tten Off -1 
Office Repa~r & Matntenance 18 11 
Pr~nt~ng & statlonary 370 545 
Professional & Legal Expenses 2882 
ISTP Charges 

a79 
Load~ng and unload~ng Charges 
Rent Office 186 

240 
Telephone expenses 21 
Buslness Promot~on Expense 25 
F~l~ng Fees 18 38 
Mlsc Expense 2 6 
office expenses 41 

Travell~ng Expense 312 
80 

Runn~ng & Ma~nta~nance 83 
Brokerage 300 
Software Expense 30 
Short & Excess 

* -la - 4282 
- 

3147 , - 
. I 

- _  . 
. - - - ,  - 

X 6 L\ 3 < 7cq* 
- - - -- > -  - - - .  - 



Note-24: ADDITIONAL.NOTES TO ACCOUNTS 

In the opinion of management, Current Assets, Loans and advances have a value on realization in 
the ordinary course of business at least equal to that stated in the Balance Sheet. 

Capital and other commitments: The estimated amount of contracts remaining to be executed on 
capital account and not provided for as at 30th September, 2023 is NIL (Previous Year:-NIL). 

Debit and credit balances of suppliers, customers and other are subject to confirmation and 
reconciliation. 

The earning per share, basic as well as diluted is Rs. (0.00) per share. 

Employee Benefits Disclosures required under Accounting Standard 15. 

The provision of the Gratuity Act is not applicable to the company. The company does not have 
any employee more than five-year-old. 

The company's Four Motor Vehicles has been hypothecated by the banks in the previous years and 
charge created by the bank. The Motor Vehicles were already sold by the company in previous 
years. The status of charge created by the bank is still appeared open as per MCA Portal. 

The balances of debtors & creditors are subject to confirmation. 

Related Party disclosure: 
(I) Key Managerial Personnel; 

- : = -  

Name of KMP Designation 

Anil Thukral Managing Director 

-- -- 
Syed Zameer Ulla Director 

Vikas Paliwal Director 

- - - . - 
Sapna Jain Director 

Khernraj CFO 

- - -: --- - - - 

(11) The list of the concern where related parties are interested: 
(a) Shri Krishan Aggregates Private Limited 
(b) Artha Logistics Private limited 



Nature of Transactions with Related parties: - 

Shri Krishan Aggregates Private Limited 01.04.2023- FY 2022-2023 
30.09.2023 

1. Purchase of goods 97,60,419.90 2,69,36,878 
- - - 

2. Trade Payable 50,00,000 2,56,523 

3 Handling Expenses 50,18,894 
- -- - 

4 Purchase of Assets 3,85,00,000 

5 Purchase of Land 50,00,000 
. - ---.--- 

Artha Logistics Private limited 01.04.2023- FY 2022-2023 
30.09.2023 

1. Sale of goods NIL NIL 
- -- 

2. Handling Expense NIL 1,66,70,163 

3. Freight Charges Payable 
NIL 8,77,33,972 

4. Trade Payable NIL 2,38,89,892 

5 Hmg of Vehicle 30,00,000 

_ - - -= - - -. 

Anil Thukral (Loan) 01.04.2023- FY 2022-2023 
30.09.2023 - .- 

- -  - 

1. Opding Balance 15,00,00,000.00 Nil 

2. Amount Received during the year 0.00 15,20,00,000.00 
- - - - -  - - -- - 

3. Amount Paid During the year 0.00 20,00.000.00 

4. Amount Outstanding 15,00,00,000.00 15,00,00,000.00 
-. - - -- -- . -- 

Shri Krishan Aggregates Private Limited 01.04.2023- FY 2022-2023 
(Advance Given) 30.09.2023 

1. Opening Balance 4,09,61,500.00 NIL 

2. Amount Received during the year 4,09,6 1,500.00 NIL 

A -. 



9. Previous Year's figures have been regrouped, reclassified and rearranged in pursuant of Schedule 
111 wherever necessary to correspond with the figures of the current year. 

3. 

4. 

For V.K. Sehgal & Associates 
Chartered Accountants 
(Firm's Reg. No. 01 1519N) 

Partner 
Membership No. 096530 

Amount Paid During the year 

-- 
Amount Outstanding 

- - 

Date: 09/11/2023 
?lace: New Delhi 
JDIN: 23096530BGYQUL8677 

For-and on behalf of Board of Directors 

NIL 

- -- 
NIL 

Anil Thukral 
Managing Director 
DIN: 01168540 

4,09,61,500.00 

4,09,61,500.00 

Syed Zameer Ulla 
Director 
DIN: 07486691 



MFL India Limited 
(CIN: L63040DL1981PLC012730) 

Regd. Office: 94/4, UG-F, UG-9, Village Patparganj, Delhi 110091 
Website: www.mflindia.co.in 

CERTLF'IED TRUE COPY OF THE RESOLUTION PASSESD IN THE BOARD 
MEETING OF THE BOARD OF DIRECTORS OF MFL INDIA LIMITED HELD ON 
SATURDAY, THE 4th DAY OF SEPTEMBER, 2021 AT 12:30 PM AT THE 
REGISTERED OFFICE OF THE COMPANY. 

1. Reduction of Share Capital of the Company 

"RESOLVED THAT pursuant to Section 52, Sections 66, and other applicable provisions of the 
Companies Act, 2013 ("the Act") and the rules made thereunder ("the Rules") (including any 
statutory modification(s) or re-enactment(s) thereof for the time being in force) and pursuant to 
Article 61 of the Articles of Association of the Company and subject to approval of shareholders 
and subject to confirmation by the Hon'ble National Company Law Tribunal, New Delhi Bench 
("'NCLT"), approvals as may be required from the appropriate authorities and the consent of the 
creditors as may be required, the approval of the members be and is hereby accorded to the 
Scheme of reduction of capital ("the Scheme") of the Company by way of reduction of paid- up 
share capital of the Company from Rs. 36,02,92,000/- (divided into 36,02,92,000 equity shares 
of Re. 11- each) to Rs. 3,60,29,200/- (divided into 3,60,29,20OEquity shares of Re. 11- each) by 
cancellation of 32,42,62,800 equity shares of Re. 11- each, consequently total issued, subscribed 
and paid up share capital of the company shall be reduced to Rs. 3,60,29,200 and such 
cumulative reduction would be effected by writing off the Accumulated Losses of Rs 
32,42,62,800/- on the Effective Date of the draft Scheme of Reduction of capital ("Scheme")." 

"RESOLVED FURTHER THAT the Scheme providing reduction of share capital of the 
Company as submitted to the BSE Limited, designated stock exchange for observations and I or 
Securities and Exchange Board of India, be and is hereby approved." 

"RESOLVED FURTHER THAT effective from the date of the confirmation of the Scheme by 
NCLT, New Delhi and all other approvals from any other appropriate authorities as may be 
required, the consent and approval of the members be and is hereby accorded to the reduction of 
the paid- up share capital as it stands on the date of such confirmation is Rs. 36,02,92,000/- 
(divided into 36,02,92,000 equity shares of Re. 11- each) to Rs. 3,60,29,200/- (divided into 
3,60,29,200 Equity shares of Re. 11- each) by cancellation of 32,42,62,800 equity shares of Re. 
11- each. 

"RESOLVED FURTHER THAT subject to confirmation of the Scheme by NCLT, New Delhi 
Bench, and all other approvals from any other appropriate authorities, the Company be and is 
hereby not required to add the words "And Reduced" to its name subsequent to such reduction of 
capital of the Company." 

"RESOLVED FURTHER THAT the Board of Directors of the Company ("the Board"), the 
Chief Financial Officer and the Company Secretary be and is hereby authorized to take all 
necessary steps and do all such acts, deeds, matters and things, as they may, in including issuing 
any directions for settling any question or doubt or difficulty whatsoever that may arise, for the 
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purpose of giving effect to the reduction of capital, or to any modification thereof without being 
- - 

required to seek any hrther consent or approval of the members or otherwise." 

"RESOLVED FURTHER THAT Mr. Anil Thukral, Managing Director and Mr. Khemraj, 
Chief Financial Officer or Ms. Kanika Gangal, Company Secretary & Compliance Officer be 
and are hereby authorized severally to take all necessary steps for effecting the said Scheme of 
reduction of capital of the Company, including but not limited to: 

a. Finalizing, amending and settling the draft scheme, application I petition, and assent to such 
alterations, conditions and modifications, if any, or effect any other modification or amendment 
as the Board of Directors of the Company may consider necessary or desirable to give effect to 
the proposed reduction of share capital; 

b. Filing any affidavit, petition, pleading, application, form or reports before NCLT or any other 
statutory or regulatory authority including the concerned stock exchanges, SEBI, the Registrar of 
Companies, the Regional Director or such other authority as may be required in connection with 
the proposed reduction of capital or its sanction thereof and to do all such acts and deeds as they 
may deem necessary in connection therewith and incidental thereto; 

c. Making such alterations and changes in the scheme, application to be made to NCLT, as the 
conditions I requirement imposed by NCLT, SEBI and/or any other statutory /regulatory 
authorities, as may be required, provided that prior approval of the Board shall be obtained for 
making any material changes in the said application. 

d. Signing all applications, petitions, affidavits, undertakings, documents, letters relating to the 
proposed reduction of capital and represent the Company before the NCLT and any other 
authorities in relation to any matter relating to the proposed reduction of capital or delegate such 
authority to any other person through a valid power of attorney; 

e. To verify, sign, deal, swear, affirm, declare, deliver, execute, make, enter into, acknowledge, 
undertake, record all deeds, declarations, instruments, vakalatnamas, applications, petitions, 
affidavits, objections, notices and writings whatsoever as may be usual, necessary, proper or 
expedient and all manner of documents, petitions, affidavits and applications under the 
applicable laws including Companies Act, 2013, and Rules made thereunder and other applicable 
lawslregulations in relation to the aforesaid matter and to represent the Company in all 
correspondences, matters and proceedings and any nature whatsoever in relation to the above; 

f. To authenticate any document, instrument, proceeding and record of the Company 

g. Obtaining the requisite approval and/or consents of the shareholders, secured lenders of the 
Company, bank, financial institutions and other regulatory authorities or entities or agencies as 
may be required and for that purpose, to initiate all necessary actions and to take other 
consequential steps as may be required from time to time in that behalf. 

TRUE @PY 
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h. To engage any counsel, consultant firms, advocates, attorneys, pleaders, solicitors, valuers, 
auditors, accountants, registrars or any other one or more agencies, as may be required in relation 
to or in connection with the proposed reduction of share capital, on such terms and conditions as 
they may deem fit, finalize fees, terms and conditions of their appointment letter(s), furnish such 
information as may be required by them and also to sign, execute and deliver all documents, 
letters, advertisements, announcements, disclosures, affidavits, undertakings and other related 
documents in favour of the concerned authorities, advocates or any one or more persons or firms 
as they may deem fit and to do all such acts, deeds and things as they may deem fit and as may 
be necessary in this regard. 

i. Incur such other expenses as may be necessary with regard to the above transaction, including 
payment of fees to solicitors, merchant bankers, advisors, valuers, registrars and other agencies 
and such other expenses that may be incidental to the above, as may be decided by them. 

j. Make any modifications as they may consider necessary in relation to the procedure and 
modalities of effecting the transactions contemplated in this resolution. 

k. Consider, approve, sign and execute all other documents, advertisements, announcements, 
disclosures, etc. which may be sent 1 required to be sent to cconcemed authorities on behalf of 
the Company 

1. To file requisite forms with the Registrar of Companies in connection with the proposed 
reduction of share capital during and after the process of sanction thereof 

m. Sign, execute and deliver such documents as may be necessary and do all such other acts, 
matters, deeds and things necessary or desirable in connection with or incidental to giving effect 
for the purpose of the above resolutions or to otherwise give effect to the transactions 
contemplated as aforesaid 

n. To do all such acts and things and deal with all such matters and take all steps as may be 
necessary including any modification, if required, and do all such other acts, matters deeds and 
things necessary, proper or desirable in connection with or incidental to giving effect to the 
purposes of this Resolution. 

o. To give such directions as they may think fit and proper, including directions for settling any 
questions or difficulties that may arise and to do all acts, deeds and tasks, as may be deemed 
necessary, expedient or proper to give effect to the proposed reduction of capital and for matters 
connected there with or incidental thereto. 
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"RESOLVED FURTHER THAT the Board be and is hereby authorized, in its absolute 
discretion, to bring into effect this resolution on such other terms and conditions as it may 
consider appropriate and to accept such other conditions and modifications as may be prescribed 
by the NCLT and other appropriate authorities while according their confirmation or consent to 
this resolution or to suspend, withdraw or revive the proposal for reduction of capital from time 
to time as may be specified by any statutory authority or as the Board may suo-mot0 decide." 

By order of Board of Directors 
For MFL India Limited 

Date: 04.09.2021 
Place: Delhi Managing Director 

DIN: 01 168540 
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NOTICE 

Notice is hereby given that 38th~nnual General Meeting of the members of MFL India Limited 
will be held on Thursday, 3oth September, 2021 at 09:OO A.M at G-1, Ground Floor, Well King 
Towers, 9414, Main Market, Patparganj, Mayur Vihar, Phase-I, Delhi-110091 to transact the 
following businesses. 

Ordinary Business: 

Item No.1 

To receive, and adoption of Audited Financial Statements of the Company for the Financial Year 
ended 3Ist March, 2021 including Balance Sheet, Statement of Profit & Loss and the Reports of 
Auditors and Directors thereon and cash Flow Statements. 

Item No. 2 

To appoint a Director in place of Mr. Nawab Khan (DIN: 08065674) who retires by rotation and, 
being eligible, offers himself for re-appointment. 

Special Business: 

Reduction of Share Capital of the Company: 

3. To consider and, if thought fit, to pass the following resolution as a Special Resolution: 

"RESOLVED THAT pursuant to Section 52, Sections 66, and other applicable provisions of the 
Companies Act, 2013 ("the Act") and the rules made thereunder ("the Rules") (including any 
statutory modification(s) or re-enactment(s) thereof for the time being in force) and pursuant to 
Article 61 of the Articles of Association of the Company and subject to confirmation by the 
Hon'ble National Company Law Tribunal, New DelhiBench ("NCLT"), approvals as may be 
required from the appropriate authorities and the consent of the creditors as may be required, the 
approval of the members be and is hereby accorded to the Scheme of reduction of capital ("the 
Scheme") of the Company by way of reduction of paid- up share capital of the Company from 
Rs. 36,02,92,000/- (divided into 36,02,92,000 equity shares of Re. 11- each) to Rs. 3,60,29,200/- 
(divided into 3,60,29,20OEquity shares of Re. I/- each) by cancellation of 32,42,62,800 equity 
shares of Re. 11- each, consequently total issued, subscribed and paid up share capital of the 
company shall be reduced to Rs. 3,60,29,200 and such cumulative reduction would be effected 
by writing off the Accumulated Losses of Rs 32,42,62,800/- on the Effective Date of the draft 
Scheme of Reduction of capital ("Scheme")." 

TRUE OPY -d 
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"RESOLVED FURTHER THAT the Scheme providing reduction of share capital of the 
Company as submitted tc the BSE Limited, designated stock exchange for observations and 1 or 
Securities and Exchange Board of India, be and is hereby approved." 

"RESOLVED FURTHER THAT effective from the date of the confirmation of the Scheme by 
NCLT, New Delhi and all other approvals from any other appropriate authorities as may be 
required, the consent and approval of the members be and is herebyaccorded to the reduction of 
the paid- up share capital as it stands on the date of such confirmation isRs. 36,02,92,000/- 
(divided into 36,02,92,000 equity shares of Re. I/- each) to Rs. 3,60,29,200/- (divided into 
3,60,29,200 Equity shares of Re. 11- each) by cancellation of 32,42,62,800 equity shares of Re. 
11- each. 

"RESOLVED FURTHER THAT subject to confirmation of the Scheme by NCLT, New Delhi 
Bench, and all other approvals from any other appropriate authorities, the Company be and is 
hereby not required to add the words "And Reduced" to its name subsequent to such reduction of 
capital of the Company." 

"RESOLVED FURTHER THAT the Board of Directors of the Company ("the Board''), the 
Chief Financial Officer and the Company Secretary be and is hereby authorized to take all 
necessary steps and do all such acts, deeds, matters and things, as they may, in including issuing 
any directions for settling any question or doubt or difficulty whatsoever that may arise, for the 
purpose of giving effect t.2 the reduction of capital, or to any modification thereof without being 
required to seek any furthzr consent or approval of the members or otherwise." 

"RESOLVED FURTHER THAT Mr. Anil Thukral, Managing Director and Mr. Khemraj, 
Chief Financial Officer or Ms. Kanika Gangal, Company Secretary & Compliance Officer be 
and are hereby authorized severally to take all necessary steps for effecting the said Scheme of 
reduction of capital of the Company, including but not limited to: 

a. Finalizing, amending and settling the draft scheme, application / petition, and assent to such 
alterations, conditions and modifications, if any, or effect any other modification or amendment 
as the Board of Directors of the Company may consider necessary or desirable to give effect to 
the proposed reduction of share capital; 

b. Filing any affidavit, petition, pleading, application, form or reports before NCLT or any other 
statutory or regulatory authority including the concerned stock exchanges, SEBI, the Registrar of 
Companies, the Regional Director or such other authority as may be required in connection with 
the proposed reduction of capital or its sanction thereof and to do all such acts and deeds as they 
may deem necessary in connection therewith and incidental thereto; 
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c. Making such alterations and changes in thescheme, application to be made to NCLT, asthe 
conditions / requirement imposed byNCLT, SEBI and/or any other statutory /regulatory 
authorities, as may be required, provided that prior approval of the Boardshall be obtained for 
making any materialchanges in the said application. 

d. Signing all applications, petitions, affidavits,undertakings, documents, letters relating tothe 
proposed reduction of capital andrepresent the Company before the NCLT andany other 
authorities in relation to any matterrelating to the proposed reduction of capitalor delegate such 
authority to any otherperson through a valid power of attorney; 

e. To verify, sign, deal, swear, affirm, declare,deliver, execute, make, enter into, 
acknowledge,undertake, record all deeds, declarations,instruments, vakalatnamas, 
applications,petitions, affidavits, objections, notices andwritings whatsoever as may be usual, 
necessary,proper or expedient and all manner ofdocuments, petitions, affidavits and 
applicationsunder the applicable laws including CompaniesAct, 2013, and Rules made 
thereunder andother applicable laws/regulations in relation tothe aforesaid matter and to 
represent thecompany in all correspondences, matters andproceedings and any nature 
whatsoever inrelation to the above; 

f. To authenticate any document, instrument, proceeding and record of the Company 

g. Obtaining the requisite approval andlor consents of the shareholders, secured lenders of the 
Company, bank, financial institutions and other regulatory authorities or entities or agencies as 
may be required and for that purpose, to initiate all necessary actions and to take other 
consequential steps as may be required from time to time in that behalf. 

h. To engage any counsel, consultant firms, advocates, attorneys, pleaders, solicitors, valuers, 
auditors, accountants, registrars or any other one or more agencies, as may be required in relation 
to or in connection with the proposed reduction of share capital, on such terms and conditions as 
they may deem fit, finalize fees, terms and conditions of their appointment letter(s), furnish such 
information as may be required by them and also to sign, execute and deliver all documents, 
letters, advertisements,announcements, disclosures, affidavits, undertakings and other related 
documents in favour of the concerned authorities, advocates or any one or more persons or firms 
as they may deem fit and to do all such acts, deeds and things as they may deem fit and as may 
be necessary in this regard. 

i. Incur such other expenses as may be necessarywith regard to the above transaction, 
includingpayment of fees to solicitors, merchant bankers,advisors, valuers, registrars and other 
agenciesand such other expenses that may be incidentalto the above, as may be decided by them. 

j. Make any modifications as they may considernecessary in relation to the procedure 
andmodalities of effecting the transactionscontemplated in this resolution. 
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k. Consider, approve, sign and execute all otherdocuments, advertisements, 
announcements,disclosures, etc. which may be sent / required tobe sent to cconcerned authorities 
on behalf ofthe Company 

1. To file requisite forms with the Registrar ofCompanies in connection with the 
proposedreduction of share capital during k d  after theprocess of sanction thereof 

m. Sign, execute and deliver such documents asmay be necessary and do all such other acts, 
matters, deeds and things necessary ordesirable in connection with or incidental togiving effect 
for the purpose of the aboveresolutions or to otherwise give effect to thetransactions 
contemplated as aforesaid 

n. To do all such acts and things and deal withal1 such matters and take all steps as may 
benecessary including any modification, ifrequired, and do all such other a.cts, mattersdeeds and 

c things necessary, proper ordesirable in connection with or incidental togiving effect to the 
purposes of thisResolution. 

o. To give such directions as they may think fitand proper, including directions for settlingany 
questions or difficulties that may ariseand to do all acts, deeds and tasks, as may bedeemed 
necessary, expedient or proper togive effect to the proposed reduction ofcapital and for matters 
connected therewithor incidental thereto. 

"RESOLVED FURTHER THAT the Board be and is hereby authorized, in its absolute 
discretion, to bring into effect this resolution on such other terms and conditions as it may 
consider appropriate and to accept such other conditions and modifications as may be prescribed 
by the NCLT and other appropriate authorities while according their confirmation or consent to 
this resolution or to suspend, withdraw or revive the proposal for reduction of capita1 from time 
to time as may be specified by any statutory authority or as the Board may suo-mot0 decide." 

Date: 04.09.202 1 
Place: Delhi 

By order of Board of Directors 
For MFL India ~imited 

, %  . *:,re.: 

Mr.   nil Thukral 
Managing Director 

DM: 01 168540 
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Notes: 

I. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A 
PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND SUCH PROXY 
NEED NOT BE A MEMBER OF THE COMPANY. A PROXY MAY BE SEND IN THE 
FORM ENCLOSED AND IN ORDER TO BE EFFECTIVE MUST BE RECEIVED BY THE 
COMPANY COMPLETE IN ALL RESPECT NOT LESS THAN 48 HOURS BEFORE THE 
MEETING. THE PROXY SO APPOINTED SHALL NOT HAVE ANY RIGHT TO SPEAK 
AT THE MEETING. A BLANK PROXY FORM IS ENCLOSED FOR USE, IF NECESSARY, 
BY THE MEMBER. 

2. Shareholders are requested to promptly notify any change in their addresses. 

3. The Register of Members and Share transfer books of the company shall remain closed from 
24th September, 2021 to 30th September, 2021 (both days inclusive). 

4. Members] Proxies should bring the attendance slips duly filled in for attending the meeting. 
Members who hold shares in dematerialized form are requested to bring their Client ID and DP 
ID numbers for easy identification of attendance at the meeting. 

5. Member(s) can opt for only one mode of voting either physical voting at the annual general 
meeting, or voting through E- Voting/ Ballot. A member, who has voted through E-Voting 
mechanism, is not debarred from participating in the general meeting physical. However, he shall 
not be allowed to vote in the meeting again and his earlier vote (cast through e-means) shall be 
treated as final. 

6 .  It will be appreciated that queries, if any, on accounts and operations of the company are sent 
to the registered office of the company ten days in advance of the meeting so that the information 
may be made readily available. 

7. Electronic copy of the Annual Report for the financial year 2020-21 is being sent to 
theshareholders whose email address are registered with the company or depository participants 
for communication with the company. 

The shareholders whose email is not registered with the company, the Annual Report is sent to 
them in permitted mode. 

8. Members are requested to bring their copy of Annual Report to the Meeting. 

9. Voting through electronic means; 

L TRUE C ~ P Y  
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(3 In compliance with provision of Section 108 of the Companies Act, 2013 and Rule 20 of the 
Campanies (Management and Administration) Rules, 201 4, the Company is pleased to provide 
~ m b e r s  facility to exercise their right to vote at the Annual General Meeting (AGM) by 
dcctronic means and the business may be transacted through e-Voting Service provided by 
Czntral Securities Depository Limited (CSDL). 

(3) The instructions for e-voting are as under: 

The instructions for members for voting electronically are as under: 

Ir: case of member's reliving- mail: 

(7 Log on to the e-voting website www.evotingindia.com during the voting period 

(r : Click on "Shareholders" tab. 

(13 Now, select the "COMPANY NAME from the dropdown menu and click on "SUBMIT" 

(16) Now enter your User ID (For CDSL: 16 digits beneficiary ID, For NSDL: 8 Character DP 
I 3  followed by 8 Digits Client ID, Members holding shares in Physical Form should enter Folio 
Fnmber registered with the Company and then enter the Captcha Code as displayed and Click on 
Lcgin . 

* 

(%) If you are holding shares in Demat form and had logged on to www.evotingindia.com and 
vzted on an earlier voting of any company, then your existing password is to be used. If you are 
afirst time user follow the steps given below. 

(%I  Now, f i l l  up the following detail in the appropriate boxes: 

F3. Members holding shares in Demat Form enter your 10 digit alpha-numeric *PAN said demat 
axount or folio in ddlmmlyyyy format. The Dividend Bank Data as recorded in your demat 
awount or in the company DOB Bank records for the said demat account or folio both demat 
skireholders as well as physical shareholders. Enter the Date of Birth as recorded in your demat 
a.:.:ount or in the company records for the Members who have not updated their PAN with the 
Cc4mpany Depository Participant are requested to use the first two letters of your name and the 
syuence number in the PAN Field. E.g. If your name is Ramesh Kumar with sequence number 1 
tfsn enter RAOOOOOOOOl in the PAN Field. Sequence no. will be provided as S1 No in your 
adress  Label. # please enters any one of the details in order to low. In case both the details are 
nX recorded with the depository or company Please enter the member id /folio number in the 
Cividend Bank details field. 

(TI After entering these details appropriately, click on "SUBMIT tab. 



MFL India Limited 
(CIN: L6304ODL198lPLCO12730) 

Regd. Office: 9414, UG-F, UG-9, Village Patparganj, Delhi 110091 
Website: www. mflindia.co.in 

(vii) Members holding shares in physical form will then reach directly the Company selection 
screen. However, members 

(viii) Holding shares in demat form will now reach 'Password Creation' menu wherein they are 
required to mandatorily enter their low password in the new password field. Kindly note that this 
password is to be also used by the demat holders for voting for resolutions of any other company 
on which they are legible to vote, provided that company opts for el-Voting through CDSL 
platform. It is strongly recommended not to share your password with any other person and take 
utmost care to keep your password confidential. 

(ix) For Members holding shares in physical form, the details can be used only for e-voting on 
the resolutions contained in this Notice. 

Click on <Company Name> on which you choose to vote. 

(x) On the voting page, you will see Resolution Description and against the same the option 
"YES/NO" for voting. Select the option YES or NO as desired. The option YES implies that you 
assent to the Resolution and option NO implies that you dissent to the Resolution. Click on the 
"Resolutions File Link if you wish to view the entire Resolutions. 

(xi) After selecting the resolution you have decided to vote on, click on "SUBMIT'. A 
confirmation box will be displayed. If you wish to confirm your vote, click on "OK", else to 
change your vote, click on "CANCEL" and accordingly mode your vote. 

(xii) Once you "CONFIRM" your vote on the resolution, you will not be allowed to modify your 
vote. You can also take out print of the voting done by you by clicking on "Click here to print" 
option on the Voting page. If Demat account holder has forgotten the changed password then 
enter the User ID and Captcha Code click on Forgot Password & enter the details as prompted by 
the system. 

(xiii) Institutional shareholders (i.e. other than Individuals, HUF, and NRI etc.) are required to 
log on Https://www.evotingindia.co.in and register themselves as Corporate. After receiving the 
login details they have to link the account(s) which they wish to vote on and then cast their vote. 
They should upload a scanned copy of the Board Resolution and Power of Attorney (POA) 
which they have issued in favour of the Custodian, if any, in PDF format in the system for the 
scrutinizer to vary the same. 

(xiv) In case of members receiving the physical copy: 

(A) Please follow all steps from sl. no. (i) To 91. No. (xvii) Above to cast vote. 

(B) The voting period begins on <Date and Time> and ends on <Date and Time>. During this 
period shareholders' of the company, holding shares either in physical form or in dematerialized 
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form, as on the cut-off date (record date) of <Record Date>, may cast their vote electronically. 
The ;-voting module shall be'disabled ~ ~ C D S L  for voting thereaf'ter. 

(C) In case you have any queries or issues regarding e-voting, you may refer the Frequently 
Asked Questions C'FAQs") and E-voting manual available at www.evatingindia.eo.in under help 
section or write an email to Helpdesk.evoting@cdslindia.com. 

(xv) The e-Voting Period commences on 27th September 2021 (9:OO AM) and ends on 29th 
September, 2021 (5:OO PM). During this period shareholders' of the Company, holding shares 
either in physical form or in dematerialized form, man cast their vote electronically. The e-voting 
module shall be disabled CDSL for voting thereafter. Once the decision on a Resolution is cast 
by the shareholder, the shareholder not be allowed to change it subsequence. The voting rights of 
shareholders shall be in proportion to their shares of the paid up equity share capital of the 
Company as on Mr. Amit Agrawal, Practicing Company Secretary (Membership No.53 11) and 
has been appointed as the Scrutinizer to scrutinize the e-voting process in a fair and transparent 
manner. 

The Scrutinizer shall within a period not exceeding three (3) working days from the conclusion 
of the e-voting period unblock the Votes in the presence of at least two (2) witnesses not in the 
employment of the Company and make a Scrutinizer's Report of the Votes cast in favour or 
against, if any, forthwith to the Chairman of the Company. 

The Results shall be declared in the AGM of the Company. The Results declared along with the 
Scrutinizer's Report shall be Placed on the company' in  and the website of CDSL within two (2) 
days of passing of the resolutions at The AGM of the Company and communicated to the BSE 
Limited. 

10. Explanatory statement of item no. 3 pursuant to section 102 of the Companies Act, 2013 is 
annexed to the notice. 

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES 
ACT, 2013 

Item No. 3: Reduction of Share Capital of the Company. 

The proposed reduction of capital is pursuant to Section 66, Section 52 and other applicable 
provisions of the Companies Act, 2013 ('the Act') and the rules made thereunder ("the Rules") 
(including any statutory modification (s) or re-enactment (s) thereof for the time being in force) 
and pursuant to Article 3(2)(c) of the Articles of Association of the Company and subject to 
confirmation by the Hon'ble National Company Law Tribunal, Bengaluru bench ("NCLT"). 
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1. BACKGROUND 

The issued, subscribed and paid-up capital of the Company is Rs. 36,02,92,000/- comprising of 
36,02,92,000 equity shares of Re. 11- each and the securities premium is Rs. Nil, basedon the 
unaudited standalone financial statements for the period ended August 28, 2021. Further,these 
financial statements reflect accumulated losses (i.e., debit balance of profit and loss account) of 
Rs. 37,37,15,381/- for the period ended August28, 2021. Such accumulated losses have 
substantially wiped off the value represented by the share capital. 

Considering the hture prospects of growth andvalue addition to the Company and its 
shareholders, it is proposed to re-align the relationship between its capital and assets in 
accordance with Section 52 and Section 66 of the Companies Act, 2013 read with the National 
Company Law Tribunal (Procedure for reduction of share capital of Company) Rules, 2016 and 
other applicable provisions of the Companies Act, 20 13 (to the extent applicable), by writing-off 
the accumulated losses of Rs. 32,42,62,800/-reflecting in the unaudited financial statements of 
the Company as on August 28, 2021 againstthe paid-up share capital Account balance of the 
Company, to have arational structure which is commensurate with its remaining business and 
assets. 

It is proposed to reduce the paid up capital of the company from Rs. 36,02,92,000/- (divided into 
36,02,92,000 equity shares of Re. 11- each) to Rs. 3,60,29,200/- (divided into 3,60,29,200 Equity 
shares of Re. 11- each) by cancellation of 32,42,62,800 equity shares of Re. 11- each, 
consequently total issued, subscribed and paid up share capital of the company shall be reduced 
to Rs. 3,60,29,200/-. 

2. EFF'ECT O F  THE SCHEME 

The proposed reduction of capital by reducing the paid- up equity share of the Company against 
Accumulated losses, pursuant to the Scheme, shall be reflected in the books of Accounts of the 
Company, on the Effective date. 

The capital structure of the Company pre- and post scheme is reflected in the table below (As on 
28.08.202 I):\ 

Pre-reduction Post-reduction 
Particulars No of shares Amount Particulars No of shares Amount 

(Rs.1 (Rs.1 
Authorised Share Capita1 
Equity shares 37,00,00,000 37,00,00,000 Equity shares 3,60,29,200 3,60,29,200 

of face of face 
value Re 11- value Re 11- 

each each 



The below table reflects the pre- and post reduction of Securities Premium Account of the 
Company against its Accumulated Losses (As on 28.08.2021): 
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3. BENEFITS ARISING OUT O F  THE SCHEME 

a. The Scheme, if approved, the books of thecompany would better represent its 
financialposition which would help the Companyposition itself better in the market, 
andundertake business activities efficiently. Thiswould be value accretive to the Shareholdersas 
well, as their holdings would yield betterresults. 

nil 

3,60,29,200 

Preference 
shares 

Equity shares 
of face 

value Re ll- 
each 

Particulars 

Securities Premium 
Account 

Profit and Loss (Dr) 
i.e. 

Accumulated Losses 

b. The proposed restructuring under thescheme, if approved, would enable thecompany to 
explore opportunities for thebenefit of its Shareholders, including in theform of dividend 
payments, in terms of theapplicable law. 

nil 

3,60,29,200 

nil 

3 Share Capital 
36,02,92,000 

Preference 
shares 

Issued, subscribed 
Equity shares 

of face 
value Re 11- 

each 

Proposed 
reduction (Rs.) 

Nil 

32,42,62,800 

Pre-reduction (Rs.) 

Nil 

37,37,15,38 1 

c. The Scheme, if approved, may enable thecompany to avail business opportunities thatit was 
unable to take advantage of, becauseof it experiencing Accumulated Losses. 

nil 

and paid u 
36,02,92,000 

Post-reduction 
(Rs.) 
Nil 

4,94,52,581 

d. The reduction of capital in the mannerproposed would enable the Company to havea rational 
structure which is commensuratewith its remaining business and assets. 

e. The Scheme of reduction, after full implementation, will result in making the Company's 
balance sheet leaner and downsized. 

TRUE GGC)F+I - 
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f. The proposed Scheme would be for theoverall benefit of the Company, its 
creditors,Shareholders and all other stakeholders 

g. The proposed Scheme will enable thecompany to use a part of the amount which islying 
unutilized in the Securities PremiumAccount of the Company in an effectivemanner for the 
benefit of the Company. 

h. The Scheme, if approved, would providegreater flexibility to the Company in raisingfunds 
either from the capital market or fromany Bank/ Financial Institutions in the form ofequity or 
debt, depending upon the businessneeds of the Company. 

5. CAPITAL STRUCTURE AND SHAREHOLDING PATTERN OF THE COMPANY 

The pre and post reduction of capital structure and shareholding g pattern is as follows: 

Shareholding pattern- Pre and post reduction of capital: 

Pre-reduction 
Particulars 

Authorised 
Equity shares 
of face 
value Re. 11- 
each 
Preference 
shares 

Issued, subscribed 
Equity shares 
of face 
value Rs 
1 each 

Post-reduction 

Shareholding 
pattern 

Promoter & 
, Promoter group 
Public 
Total 

Particulars 

Equity shares 
of face 

value Re 11- 
each 

Preference 
shares 

Equity shares 
of face 
value Rs 10 
each 

No of shares 

Share Capital 
37,00,00,000 

nil 

and paid u 

36,02,92,000 

Amount 
1 

37,00,00,000 

nil 

3 Share Capital 

36,02,92,000 

No of shares 

37,00,00,000 

Nil 

Pre Reduction (as on August 28, 
202 1) 

Amount 
(Rs .) 

37,00,00,000 

nil 

No. of Shares 
of face value 

of Re. 11- each 
15,12,602 

35,87,79,398 
36,02,92,000 

Post Reduction 

% of holding 

0.4198 

99.5802 
100 

No. of Shares 
of face value 

of Re. 11- each 
1,5 1,260 

3,58,77,940 
3,60,29,200 

3,60,29,200 

% of holding 

0.4198 

99.5802 
100 

3,60,29,200 
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There will be no change in the shareholding pattern of the Company pursuant to the proposed 
Scheme. 

5. Reasons for reduction of share capital 

a. The Company was engaged in the business of hire, own, acquire & maintain motor vehicles, 
airplanes, reefer trucks, reefer trailers, reefer vehicles, reefercontainers, generators & other 
allied equipments, ships, barges, towage tugs, offshore support vessels ,hovercrafts,railways, 
containers, cranes, forklifts, reach stakers, loaders, mining machinery & equipment, multi 
modaltransportation systems, excavators, transit mixers, graders, tippers, tip- trailers ,container 
trucks, car & twowheeler carriers, trailers, trucks, other material handling equipment, allied 
equipment, loading & unloadingequipment, HEMM & to establish container freight stations, 
inland container depots, railway lines 1 tracks, goodssheds, stockyards, aerodromes & airports, 
workshops, garages, warehouses, sheds ,distribution centers, cold storages, cold rooms as the 
demand may be which it may let out, hire, rent, charter, & lease etc for generation of revenue 
&carrying on of its logistics business. 

b. The company is running the fleet of Trucks on wholesale freight basis, due to the decline in the 
demand the company has suffered the losses and consequent upon such losses the company has 
failed to pay the EM1 of the lenders , resultantly the company account has been declared as 
NPA and the lender has recalled their facilities and They have taken symbolic possession of 
the assets of the company mortgaged with them and have communicated their stand to the 
debtors of the company. The business of the company has been discontinued/disrupted because 
of the above said affects. After the said repossession of the assets, The Company has generated 
cash losses and the net worth of the company has been hlly eroded, and current liabilities are 
substantially higher than current assets. 

c. The directors of the company has chalk out the plan for the revival of the business of the 
company and for the purpose they are in negotiation with the number of strategic investors to 
make the investments in the company. However, utmost all the investors have made the 
conditions that the company should write off its losses by reduction of its share capital so that 
the assets of the company should be properly represented in the company's financial statement. 
After the reduction of the capital , the company is planning to raise the capital of the company 
so that the business of the company can be bring back on the path of success and value of the 
stake holders of the company can be enhanced on optimum level. 

d. The reduction of share capital would cause the balance sheet to bring in true and fair 
representation of the Company by the available assets of the Company and reflect the real 
financial position of the Company. 

e. The reduction of capital does not involve any cash out flow as the shares are getting 
extinguished against the debit balance of profit and loss account. 
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f. The reduction of share capital would place the company in a position to pay dividend in future 
or raise further capital in future. 

6 .  OTHERS 

Notwithstanding the reduction as mentioned above,the Company will be praying before the 
NCLT that thecompany be exempted to add "And Reduced" as asuffix to its name and the 
Company shall continue inits existing name considering that no payout is beingmade to any 
existing members and the Company willbe able to discharge its liability in the due course of 
business. 

The Special Resolution, if approved by the membersof the Company with requisite majority, will 
be subject to the confirmation by National CompanyLaw Tribunal as per Section 66(3) of the 
CompaniesAct, 2013 read with the National Company Law Tribunal (Procedure for reduction of 
share capital ofcompany) Rules, 2016. 

In relation to above, the Audit committee and theBoard of Directors of the Company approved 
thedraft Scheme at its respective meetings held onSeptember04, 2021. The Company had filed 
necessaryapplications before BSE for seeking theirno-objection to the Scheme. 

A copy of the Scheme alongwith the relateddocuments, setting out in detail the terms 
andconditions of the proposed Scheme which has beenduly approved by the Audit Committee 
and theBoard of Directors of the Company at its meetingsheld on September 04, 2021, along 
with the documentssubmitted to the BSE, have been uploadedon the website of the Company at 
https:/1 www.mflindia.co.in. 

The status of the complaints received by the company as below: 

SI. Particular Number 
No 
1 Number of complaints received directly Nil 
2 Number of complaints forwarded by Stock Exchanges Nil 

ISEBI (till the date) 
3 Total Number of complaints/comments received (1+2) Nil 
4 Number of complaints resolved Nil 
5 Number of complaints pending Nil 

Further the "Fairness Opinion" obtained from lntellicity Capital Advisers Private Limited, 
Merchant Bankers,certifies that the Scheme ofreduction of capital is fair and reasonable, which is 
enclosed as Annexure 2. The fairness opinion and the valuationreport on shares has been 
uploaded on the website of the Company at https:/1 www.mflindia.co.in. 
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6 .  GENERAL TNFORMATION AND DISCLOSURES 

i. Article 61 of the Articles of Associationof the Company provides for the reductionof capital of 
the Company in any mannerauthorized by the applicable law. 

ii. The Reduction of Capital will not cause anyprejudice to the creditors of the Company.The 
creditors of the Company are in no wayaffected by the proposed Reduction ofcapital, as there is 
no payout to themembers of neither the Company nor a reduction in the amount payable to any 
of thecreditors. Further, the proposed CapitalReduction will not have any impact on 
theoperations of the Company or the ability ofthe Company to honour its commitment orto pay 
its debts in the ordinary course ofbusiness. 

iii. No inquiry or investigation is pendingagainst the Company under any provisions of 
Companies Act, 2013. 

All documents referred to in the accompanying Special Resolution and Statement Annexed 
thereto are made available on the Company's website at https:l/ www.mflindia.co.in and would 
also be available for inspection to the members at the Registered Office of the Company on all 
working days during the ofice hours (09:OO AM - 05:OO PM) till the last date for receipt of the 
forms from the members, subject to lockdown guidelines. 

The Board recommends the Special Resolution for members' approval. 

None of the Directors, Key Managerial Personnel of the Company and their relatives are in any 
way deemed tobe interested or concerned in this Resolution. 
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EXTRACT OF THE RESOLUTION PASSED BY THE MEMBERS IN THE ANNUAL 
GENERAL MEETING HELD ON THURSDAY, 30TH DAY OF SEPTEMBER, 2021 AT 
09:OO A.M AT UG-9, WELL KING TOWERS, 94/4, MAIN MARKET, PATPARGANJ, 
MAY UR VIHAR, PHASE-I, DELHI-110091 TO TRANSACT THE FOLLOWING 
BUSINESS. 

Item No. 3: Reduction of Share Capital of the Company: -- 

To consider and, if thought fit, to pass the following resolution as a Special Resolution: 

"RESOLVED THAT pursuant to Section 52, Sections 66, and other applicable provisions of the 
Companies ~ c t , ' 2 0 1 3  ("the Act") and the rules made thereunder ("the Rules") (including any 
statutory modification(s) 4r re-enactment(s) thereof for the time being in force) and pursuant to 
Article 61 of the Articles of Association of the Company and subject to confirmation by the 
Hon'ble National Company Law Tribunal, New DelhiBench ("NCLT"), approvals as may be 
required from the appropriate authorities and the consent of the creditors as may be required, the 
approval of the members be and is hereby accorded to the Sche~tie of reduction of capital ("the 
Scheme") of the Company by way of reduction of paid- up share capital of the Company from 
Rs. 36,02,92,000/- (divided into 36,02,92,000 equity shares of Re. I / -  each) to Rs. 3,60,29,200/- 
(divided into 3,60,29,20OEquity shares of Re. I/- each) by cancellation of 32,42,62,800 equity 
shares of Re. 11- each, consequently total issued, subscribed and paid up share capital of the 
company shall be reduced to Rs. 3,60,29,200 and such cumulative reduction would be effected 
by writing off the Accumulated Losses of Rs 32,42,62,800/- on the Effective Date of the draft 
Scheme of Reduction of capital ("Scheme")." 

"RESOLVED FURTHER THAT the Scheme providing reduction of share capital of the 
Company as submitted to the BSE Limited, designated stock exchange for observations and 1 or 
Securities and Exchange Board of India, be and is hereby approved." 

"RESOLVED FURTHER THAT effective from the date of the confirmation of the Scheme by 
NCLT, New Delhi and i l l  other approvals from any other appropriate authorities as may be 
required, the consent and approval of the rnentbers be and is herebyaccorded to the reduction of 
the paid- up share capital as it stands on the date of such confirmation isRs. 36,02,92,000/- 
(divided into 36,02,92,000 equity shares of Re. 11- each) to Rs. 3,60,29.200/- (divided into 
3,60,29,200 Equity shares of Re. I / -  each) by cancellation of 32,42,62,800 equity shares of Re. 
11- each. 

$4 

 TRUE - OP'd F 
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"RESOLVED FURTHER THAT subject to confirmation of  the Scheme by NCLT, New Delhi 
Bench, and all other approvals from any other appropriate authorities, the Company be and is 
hereby not required to add the words "And Reduced" to its name subsequent to such reduction of 
capital of the Company." 

"RESOLVED FURTHER THAT the Board of Directors of the Company ("the Board"), the 
Chief Financial Officer and the Company Secre~ary be and is hereby authorized to take all 
necessary steps and do all such acts, deeds, matters and things, as they may, in including issuing 
any directions for settling any question or doubt or difficulty whatsoever that may arise, for the 
purpose of giving effect to the reduction of capital, or to any modification thereof without being 
required to seek any further consent or approval of the members or otherwise." 

"RESOLVED FURTHER THAT Mr. Anil Thukral, Managing Director and Mr. Khemraj, 
Chief Financial Officer or Ms. Kanika Gangal, Company Secretary & Compliance Officer be 
and are hereby authorized severally to take all necessary steps for effecting the said Scheme of 
reduction of capital of  the C.ompany, including but not limited to: 

a. Finalizing, amending and settling the draft scheme, application 1 petition, and assent to such 
alterations, conditions and modifications, if ally, or effect any other modification or amendment 
as the Board of Directors of the Company may consider necessary or desirable to give effect to 
the proposed reduction of share capital; 

b. Filing any affidavit, petition, pleading, application, form or reports before NCLT or any other 
statutory or regulatory authority including the concert~ed stock exchanges, SEBI, the Registrar of 
Companies, the Regional Director or such other authority as may be required in connection with 
the proposed reduction of capital or its sanction thereof and to do all such acts and deeds as they 
may deem necessary in connection therewith and incidental thereto; 

c. Making such alterations and changes in thescheme, application to be made to NCLT, asthe 
conditions I requirement imposed byNCLT, SEBI andlor any other statutory /regulatory 
authorities, as may be required, provided that prior approval of the Boardshall be obtained for 
making any materialchanges in the said application. 

d. Signing all applications, petitions, affidavits,undertakings, documents, letters relating tothe 
proposed reduction of  capital andrepresent the Company before the NCLT andany other 
authorities in relation to any matterrelating to the proposed reduction of capitalor delegate such 
authority to any otherperson through a valid power of attorney: 

e. To verify, sign, deal, swear, affirm. declare,deliver, execute, make, enter into, 
acknowledge,undertake, record all deeds, declarations,instruments, vakalatnamas, 
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applications,petitions, affidavits, objections, notices andwritings whatsoever as may be usual. 
necessary,proper or expedient and all manner ofdocuments, petitions, aflidavits and 
applicationsunder the applicable laws including CompaniesAct, 2013, and Rules made 
thereunder andother applicable laws/regulations in relation tothe aforesaid matter and to 
represent thecompany in all correspondences. matters andpioceedings and any nature 
whatsoever inrelation to the above; 

f. To authenticate any document, instrument, proceeding and record of the Company 

g. Obtaining the requisite epproval and/or consents of the shareholders, secured lenders of the 
Company. bank, financial institutions and other regulatory authorities or entities or agencies as 
may be required and for rl~ar purpose, to initiate all necessary actions and to take other 
consequential steps as may be required fl-on1 rirsle to time in that behalf. 

h. To engage a,ny counsel, consultar~r firms, advocates. attorneys, pleaders. solicitors, valuers, 
auditors, accountants, registrars or any other one or more agencies, as may be required in relation 
to or in connection with the proposed redi~ction of share capital, on such terms and conditions as 
they may deem fit, finalize fees, terms and conditions of their appointment letter(s), furnish such 
information as may be required by them and also to sign, execute and deliver all documenrs, 
letters, advefiisemenls,announcements. disclos~~res, affidavits. undertakings and other related 
documents i n  favour of the concerned authorities, advocates or any one or more persons or frrnis 
as they may deem tit and to do all such  CIS, deeds and things as they may deem fit and as may 
be necessary in this regard. 

i. Incur such other expenses as may be necessarywith regard to the above transaction, 
includingpayment of fees to solicitors, merchant bankers,advisors, valuers, registrars and other 
agenciesand such other expenses that may be incidentalto the above, as may be decided by them. 

j. Make any modifications as they may considernecessary in relation to the procedure 
andmodalities of effecting the transactio~lsconternplated in this resolution. 

k. Consider, approve, sign and execute all otherdocuments, advertisements, 
announcements,disclosures, etc. which may be sent / required tobe sent to cconcerned authorities 
on behalf oftbe Company 

I. To file requisite .fi~rrns with the Registrar ofcompanies in connection with the 
proposedreduction of share capital during and after theprocess of sanction thereof 

m. Sign, execute and deliver such doculnents asmay be necessary and do all such other acts, 
matters, deeds and things necessary ordesirable in connection with or incidental togiving effect 
for the purpose of the aboveresolutions or to otherwise give effect to thetransactions 
contemplated as aforesaid 
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n. To do all such acts and things and deal withall such matters and take all steps as may 
benecessary including any modification, ifrequired. and do all such other acts, rnattersdeeds and 
things necessary, proper ordesirable in  connection with or incidental togiving effect to the 
purposes of thisfiesolution. 

o. To give such directions as they may think fitand proper, including directions for settlingany 
questions or difficulties that may ariseand to do all acts, deeds and tasks, as may bedeemed 
necessary, expedient or proper togive effect to the proposed reduction ofcapital and for matters 
connected therewithor incidental thereto. 

"RESOLVED FURTHER THAT the Board be and is hereby authorized, in its absolute 
discretion, to bring into effect this resolution on such other terms and conditions as it may 
consider appropriate and to accept such other conditions and modifications as may be prescribed 
by the NCLT and other appropriate authorities while according their confirmation or consent to 
this resolution or to suspend, withdraw or revive the proposal for reduction of capital from time 
to time as may be specified by any statutory authority or as the Board may suo-moto decide." 

By order of Board of Directors 
MFL lndia Limited 

Anil Thukral 
Managing Director 
DIN: 01 168540 
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SCHEME OF REDUCTION OF CAPITAL 

BETWEEN 

MFL INDIA LIMITED 

AND 

ITS 

SHAREHOLDERS 

S1. 
No. 
1 

Particular 

PREAMBLE The Company is registered in the name of My Fair Lady Limited as on 
28.1 1.198 1 under the Companies Act, 1956, further its has been changed 
its name from My Fair Lady Limited to MFL India Limited and 
consequent the certificate of change of name has been issued by the 
Registrar of Company, New Delhi as on 5" day of May, 201 1. 

Further the Company having its registered office at 94/4, UG-F, UG-9 
Village Patparganj, Delhi- 110091 and is engaged in the business of: 

1. To Hire, Own, Aqquire & Mantain Motor Vehicles, Airplanes, Reefar 
Trucks, Reefer Trailers, Reefer Vehicles, Reefer Containers, Generators 
& Other allied equipments, Ships, Barges, Towage Tugs, Offshore 
support Vessels ,Hovercrafts, Railways, Containers, Cranes, Forklifts, 
Reach Stakers, Loaders, Mining Machinery & Equipment, Multi Modal 
Transportation Systems, Excavators, Transit Mixers, Graders, Tippers, 
Tip- Trailers ,Container Trucks, Car & Two Wheeler Carriers, Trailers, 
Trucks, Other Material Handling Equipment, Allied Equipment, Loading 
& Unloading Equipment, HEMM & To establish Container Freight 
Stations, Inland Container Depots, Railway Lines / Tracks, Goods Sheds, 
Stockyards, Aerodromes & Airports, Workshops, Garages, Warehouses, 
Sheds ,Distribution Centers, Cold Storages, Cold Rooms as the demand 
may be which it may let out, hire, rent, charter, & lease etc for generation 
of revenue & Carrying on of its Logistics Business. 

As on 3lSt March, 2023, the Company has a paid up capital of Rs. 
36,02,92,000/- divided into 36,02,92,000 equity shares of Re. 11- each 
fully paid up. 

As per last audited balance sheet as at 31'' March, 2023, the Company 
las a securities premium amount of Rs. ..Nil and accumulated losses of 
ps on 31" March, 2023 is Rs. 35,52,41,200/-. 



2. 

. 'Board' means Board of Directors of the Company, as the case may be. 

. 'Company' means "MFL India Limited". 

'Appointed Date' means April, 01 2022 or such other date as may be 
proved by Hon'ble NCLT ofjurisdiction of New Delhi. 

'Effective date' means the last date of the following dates or such other 
s as the Company may decided namely: 

strev of Companies, NCT of Delhi or the date on which last of 
ents approvals / sanctions and / or orders of this scheme have b 

tamed whichever is later. 

GENERAL 

1. 
DEFINATIONSA. 

The Board of director of the Company propose to reduce share capital in 
accordance with section 52, Sections 66, and other applicable provisions 
of the Companies Act, 2013 ("the Act") and the rules made thereunder 
("the Rules") (including any statutory modification(s) or re-enactment(s) 
thereof for the time being in force) to reflects its assets and liabilities at 
their real value and maximize its business value. 

In this scheme unless repugnant to the meaning or context thereof, the 
following expressions shall have the following meaning: 

'Act' means the Companies Act, 2013 as applicable, and the rules and 
regulations made thereunder and will include any statutory modifications, 
re-enactments and/or amendments thereof from time to time. 

B. "Appropriate Authority" means any government, statutory, regulatory, 
departmental or public body or authority within the territories of Delhi, 
including Registrar of Companies, NCT of Delhi & Haryana, New Delhi. 



3. 

4. 

Share 
Capital 

- 

Financial 
Performance 
d the Company 

kon'ble NCLT of jurisdiction of New Delhi. 

1. 'NCLT' means the National Company law Tribunal, New Delhi. 

K. 'Equity Shares' means fully paid up equity shares of Re. 11- each 
issued by the Company till the effective date and post effective date. 

L. 'Shareholders' means a person holding equity shares, who is registered 
as a member in the Register of members of the Company. 

M. 'Stock Exchange' means the Bombay Stock Exchanges or National 
Stock Exchange on which the shares of the Company are listed. 

All terms and words not defined in the scheme shall, unless repugnant or 
country to the context or meaning thereof have the same meaning ascribed 
to them under the Act, Securities Contract Regulation Act, 1956, Securities 
and Exchange Board of India Act, 1992, Depositories Act, 1996, Listing 
Agreement, SEBI (Listing Obligations and Disclosure Requirement) 
Regulation, 2015 and other applicable laws, rules, regulations, bye laws, as 
:he case may be or any statutory modification or re-enactment thereof from 
time to time. 

A. The Present share capital structure of the Company as on 31" March, 
2023 are as follows; 

Authorized Share Capital 

37,00,00,000 equity shares of Re. 
11- each 

Issued Share Capital 
36,02,92,000 equity shares of Re. 
11- each 

Subscribed and fully Paid up 
Shares Capital 
36,02,92,000 equity shares of Re. 
11- each 

Am. In Rs. as on 
31.03.2023 

37,00,00,000 

36,02,92,000 

36,02,92,000 

As per Audited Financial Statement as on 31.03.2023 of the Company the 
financial are summarized as under: 



5. Reduction and 
Reorganization 
of Capital and 
Securities 
Premium 
Account of the 
Company 

Particulars 
Paid up Capital 

Reserves & Surplus 
a. General Reserve 
b. Capital Reserve 
c. Securities Premium 
Unsecured Loans 

Current Liabilities 
Current Assets 
Fixed Assets (Net) & 
Security Deposit 
'"Revenue 
Expenditure 
Profit of the Year 
Accumulated Losses 

- - -  - -- 

Amt. in Rs. 31.03.2023 
36,02,92,000 

0 
0 
0 
0 

15,00,00,000 

2,78,74,749 
10,05,11,824 
8,24,13,726 

13,80,14,879 
13,79,74,453 

40,425 
35,52,41,200 

I. 
1. Notwithstanding anything contained in section 52 and section 66 and 
other applicable provisions of the Companies Act, 2013 ("the Act") and the 
rules made thereunder ("the Rules") (including any statutory 
modification(s) or re-enactrnent(s) thereof for the time being in force) and 
pursuant to Article 61 of the Articles of Association of the Company. 

a. Upon the scheme coming into effect from the Appointed date: 

(i) The Issued, subscribed, and paid-up Capital of the Company shall be 
reduced to the extent of the Rs. 3,60,29,200/- and & reserve and surplus 
including securities premium Account shall be reduced to Rs. 3,09,78,400/- 

Cii) Upon the coming into effect of the scheme, the share capital of the 
company will be reduced and reorganized the paid-up share capital of the 
company from Rs. 36,02,92,000/- (divided into 36,02,92,000 equity shares 
of Re. 11- each) to Rs. 3,60,29,200/ (divided into 3,60,29,200 Equity shares 
of Re. 11- each) and the paid-up share capital, securities premium of the 
company shall stand as follows: 

Paid up Share Capital 
Securities Premium 
Account 
Capital Reserve 
General Reserve 
Accumulated Losses 

3,60,29,200 

Nil 
Nil 
NIL 

3,09,78,400 

(iii) On the scheme becoming effective, the equity shareholders holding 10 
equity shares of Re. 11- each shall hold 1 equity share of Re 1 each and no 



6. Background 
and reasons 
for reduction 
of share 
capital 

k t i o n a l  shares will be issued to the share holders in the reduction of the 
share capital as detailed in connection with the scheme. 

(iv) Those Equity shareholders of the Company who continue to hold their 
equity shares in physical form as on the record date shall be issued fresh 
shares certificate consequent upon the reorganization of the capital. Their 
xiginal shares certificate shall be deemed to be cancelled and non-exist 
and not tradable on any stock exchange or otherwise from and after the 
record date. The new share certificates of the company issued pursuant to 
%is scheme shall be delivered to such equity shareholders who hold thek 
equity shares in physical form by speed post, courier, registered post, 
im-e of whether such equity shares holders surrender their old shme 
certificates or not. The Stock exchange shall also be intimated on the m r d  
date of the non-tradability of the original share certificates so that they can 
intimate the company members by public notice displayed on the notice 
board and through electronic means. 

{v) a. Upon the scheme coming into effect with the above reduction of 
share capital of the Company in accordance with above clauses then 10 
equity shares having Re. 11- each shall be reorganized into 1 equity shares 
3f Re. 11- fully paid up. 

b. The reduction in the share capital account and securities premium 
account of the company shall be effected as an integral part of the scheme 
upon the order of the Hon'ble NCLT sanctioning the scheme coming into 
effect notwithstanding anything contained in the provisions of sections 52, 
Sections 66, and other applicable provisions of the Companies Act, 2013 
:the Act") and the rules made thereunder ('the Rules") (including any 
statutory modification(s) or re-enactment(s) thereof for the time being in 
force) and pursuant to Article 61 of the Articles of Association of the 
Company and such an order shall be deemed to be also the order under 
section 66 of the Act for the purpose of confirming the reduction. 

c. The provisions of this section shall operate notwithstanding anything to 
the contrary in this scheme. 

a. The Company was engaged in the business of hire, own, acquire & 
maintain motor vehicles, airplanes, reefer trucks, reefer trailers, reefer 
vehicles, reefer containers, generators & other allied equipmen&$ 
ships, barges, towage tugs, offshore support vessels ,hovercrafts, 
railways, containers, cranes, forklifts, reach stakers, loaders, mining 
machinery & equipment, multi modal transportation systems, 
excavators, transit mixers, graders, tippers, tip- trailers ,container 
trucks, car & two wheeler carriers, trailers, trucks, other material 
handling equipment, allied equipment, loading & unloading 
equipment, HEMM & to establish container freight stations, inland, 



7. General TemThe 
and Conditionsissued 
Applicable 
the Entire1956. 
Scheme 

container depots, railway lines / tracks, goods sheds, stockyards, 
aerodromes & airports, workshops, garages, warehouses, sheds 
,distribution centers, cold storages, cold rooms as the demand may be 
which it may let out, hire, rent, charter, & lease etc for generation of 
revenue & carrying on of its logistics business. 

b. The company is running the fleet of Trucks on wholesale freight basis, 
due to the decline in the demand the company has suffered the losses 
and consequent upon such losses the company has failed to pay the 
EM1 of the lenders, resultantly the company account has been declared 
as NPA and the lender has recalled their facilities and They have 
taken symbolic possession of the assets of the company mortgaged 
with them and have communicated their stand to the debtors of the 
company. The business of the company has been 
discontinued/disrupted because of the above said affects. After the 
said repossession of the assets, the company has generated cash losses 
and the net worth of the company has been fully eroded, and current 
liabilities are substantially higher than current assets. 

c. The directors of the company have chalk out the plan for the revival of 
the business of the company and for the purpose they are in negotiation 
with the number of strategic investors to make the investments in the 
company. However, utmost all the investors have made the conditions 
that the company should write off its losses by reduction of its share 
capital so that the assets of the company should be properly represented 
in the company's financial statement. After the reduction of the capital, 
the company is planning to raise the capital of the company so that the 
business of the company can be bring back on the path of success and 
value of the stake holders of the company can be enhanced on optimum 
level. 

d. The reduction of share capital would cause the balance sheet to bring in 
true and fair representation of the Company by the available assets of 
the Company and reflect the real financial position of the Company. 

e. The reduction of capital does not involve any cash out flow as the 
shares are getting extinguished against the debit balance of profit and 
loss account. 

f. The reduction of share capital would place the company in a position to 
pay dividend in future or raise hrther capital in future. 

scheme confirms to all rules, regulations, guidelines etc. framed and 
by Securities Exchange Board of India pursuant to Securities and 

toExchange Board of India Act, 1992 and Securities Contract Regulation Act, 



8. Effect of th Upon sanction of this scheme, the Authorized shares capital of th i  
Scheme ompany shall not be changed. 

ourits of the Company, on the effective date, in the following manner: 

iii) The shareholding pattern of the Company, upon the approval of the 
cheme shall be in the following manner: 

!'articular 

Promoter 
Public 
Total 

iv) a. Since the proposed reduction of capital neither involves the 
diminution of any liability in respect of unpaid share capital nor the 
payment to any shareholder of any paid up share capital, there is no outflow 
of I payout of funds from the company and hence the interests of the 
creditors is not adversely affected and therefore it is submitted that the 
provisions of section 66 (2) of the Companies Act, 2013 do not apply in the 
instant case and hence consent of the creditors is not required as stipulated 
mder section 66 (2) of the Companies Act, 2013. 

3. the reasons for reduction of share capital are intended for the benefit of 
a11 the stake holders including creditors. It is submitted that the requirement 
of consent of creditors otherwise under section 66 (2) of the Companies, 

Shareholding 
prior to the 
scheme of 
reduction 

15,12,602 
35,87,79,398 
36,02,92,000 

% of total 
shareholding 

0.41 98 
99.5802 

100 

Shareholding 
after reduction 
of capital 

1,5 1,260 
3,58,77,940 
3,60,29,200 

% of total 
shareholding 

0.4198 
99.5802 . 

100 



ct, 2013 is also not required on this reason also. 1 
v) The form of the minute proposed to be registered under Companies Act, k 013 is as follows: 

authorized share capital of the company is herewith Rs. 
,00,000/- (Rs. Thirty Seven Crore Only) divided into 37,00,00,000 

ty shares of Re. 11- each and paid up share capital is Rs. 3,60,29,200/- 
Three Crore Sixty Lakh Twenty Nine Thousand two Hundred Only) 
ded into 3,60,29,200 equity shares of Re. 11- each fully paid up which 

as been to be reduced from Rs. 36,02,92,000/- (Rs. Thirty Six Crore Two 
Ninety Two Thousand Only) divided into 36,02,92,000 equity shares 

11- each and the securities premium account, General Reserve and 
Reserve account is henceforth Rs. NIL reduced from Rs. Nil to Rs. 

il. At the data of this registration of this minute 3,60,29,200 equity shares 
umbered 01 to 3,60,29,200 have been issued and are deemed to be Re. I/- 

Company being a Listed company on BSE Ltd will comply with 
designating BSE as the stock exchange for the purpo 

with SEBI for clearance of the scheme of reduction o 
approval of the BSE Ltd as required under Regulation 37 

Obligation and Disclosure Requirements) Regulations, 

vii) The scheme is only for reduction of capital of the company and it does 
ot envisage transfer or vesting of any properties and / or liabilities to or in 
avor of the Company. F 

The scheme does not involve any conveyance or transfer of any 
roperty and consequently, the order of the Hon'ble NCLT of New Delhi 
proving the scheme will not attract any stamp duty under the Deihi 

tamp Act or Indian Stamp Act in this regard. 



9 Conditionality The scheme is conditional upon and subject to : 
of the Scheme 

a. The scheme being agreed to by the respective requisite majorities of 
members of the company as required under the Act and the reqaisite 
sanction and orders of the Hon'ble NCLT of Judicature at New Delhi or of 
such other authority having jurisdiction under law being obtained. 

b. The requisite sanctions and approvals including but not limited to in 
principal approvals, sanctions of any governmental authority as may be 
required by law in respect of this scheme being obtained; and 

c. The company needs to obtain share holders approval as required under 
section 52 of the Companies Act, 2013 by passing a special resolution at 
its shareholders meeting for reduction of share capital of the Company. 

d. The certified copy of the above order of the Hon'ble NCLT of 
Judicature at New Delhi sanctioning this scheme being filed with the 
Registrar of Companies, NCT of Delhi, New Delhi. 

10 Cost, ChargesAll present and future costs, charges, levies, duties and expenses in relation 
and Expenses to or in connection with or incidental to the scheme or the implementation 

thereof shall be borne by the Company and all of the above costs (including 
stamp duty, if any) shall be treated as costs relating to the scheme. 

11. Effect of Nona. in the event of this scheme failing to take effect finally this scheme shall 
receipt of5ecorne null and void and in that event no rights and liabilities what so ever 
approval /shall accrue to or be incurred inter se by the parties or their shareholders or 
sanctions oreditors or employees or any other person. 

b. If any part of this scheme hereof is invalid, ruled illegal by any court of 
competent jurisdiction or unenforceable under present or future laws, then 
it is the intention of the parties that such part shall be severable from the 
-emainder of the scheme and the scheme shall not be affected thereby, 
unless the deletion of such part shall cause this scheme to become 
materially adverse to any party, in which case the parties shall attempt to 
5ring about a modification in the scheme, as will best preserve for the 
parties the benefits and obligations of the scheme including but not limited 
to such part. 

approved the reduction shall not have any impact on the employees I 
rkers of the company and generally they may be benefited since true 

Employees andfinancial position of the Company would be improved and made clear. 
Workers 
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18 

Impact of 
Scheme 
Creditors 

Legal 
proceedings 

th&l"h scheme of reduction will not affect any of the company's crediton. 
onThe scheme does not provide compromise or arrangement with the 

creditors and shareholders' except as provided in the scheme. The soheme 
will help the revival of the company which will be in the interest of the 
creditors and shareholders. 

All legal or other proceeding by or against the company pending and 1 
arising on or before effective date relating to the said company including 
their property, rights, powers, liabilities, debts obligations and duties of the 
company shall be continued and be enforced by or against company as the 
case may be. 

Accounting The company will comply with all relevant accounting policies and 
Treatment counting standards as regards accounting for the reduction of capital and 

ng off the losses. 

Compliance 

Enforcement 
Of Contract,contained 
Deeds Andand 
Bonds 

Application 
NCLT 

. Securities premium amount of Rs. NIL, General Reserve of Rs. NIL 
Capital Reserve of Rs NIL and written off share capital amount to the 
extent of 32,42,62,800/- will be utilized to write off the losses. The 
Company will pass appropriate entries for all notional adjustment in 
prudent and commercially acceptable manner. 

a. The consent of the members of the Company to this Scheme shall be 
taken through a special resolution as required under the provisions of 
Section 66 of the Companies Act, 201 3. 

b. The Scheme, if sanctioned, shall be in compliance with Securities and 
Exchange Board of India ("SEBI") Act, and the Rules and Regulations 
pade and the Circulars issued thereunder. 
*a. Save and except as expressly provided in this Scheme, nothing 

in the Scheme shall affect any contract, deed, bond, agreement 
any other instrument of whatsoever nature to which the Company is a 

Party and which is subsisting or having effect on or immediately before the 
'Effective Date' and shall remain in full force and effect against or in favor 
of the Company and may be enforced fully and effectively. 

b. The Scheme shall not affect, in any manner, the rights and interest of 
creditors and employees of the Company. 

TaThe Company shall, with all reasonable dispatch, make applications under 
Section 66 read with National Company Law Tribunal (Procedure for 
reduction of share capital of Company) Rules, 2016 and any other 
provisions applicable for sanction of this Scheme under the provisions of 
the Act. 
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Modification 
/Amendments 
Of 
Scheme 

Severability 

?%e Company by its Board may assent to any modification(s) or 
amendment(s) including withdrawal / termination to this Scheme or to any 

Theconditions or limitations that NCLT and / or any Appropriate Authority 
under law may deem fit to direct or impose or which may otherwise be 
considered necessary, desirable or appropriate by the Board. The Board be 
and are hereby authorized to take all such steps as may be necessary, 
desirable or proper to resolve any doubts, difficulties or questions of law or 
3thervvise, whether by reason of any directive or orders of any other 
authorities or otherwise howsoever arising out of or under or by virtue of 
the Scheme and 1 or any matter concerned or connected therewith. 

If any part / provision of this Scheme hereof is found to be invalid, ruled 
illegal by any court of competent jurisdiction or unworkable for any reason 
whatsoever or unenforceable under the present or future Laws, then subject 
:o the decision of the Company, such part shall be severable from the 
remainder of this Scheme and shall not affect the validity or 
implementation of the other parts and 1 or provisions of this Scheme. 
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'November 02,2023 

The Company Secretary, 
MFL lndia Limited 
9414, UGIF, UG-9, 
Village Patparganj, 
Delhi, Delhi, 110091 

Dear Sir, 

Sub: Observation Letter rward ina the Scheme - -- of Reduction - of Share Capital between MFL lndiq 
- 

Limited and its shareholders 

We are in receipt of the Scheme of Reduction of Share Capital between MFL lndia Limited and its 
shareholders filed by MFL lndia Limited as required under SEBl Circular No. CFDIDIL3lCIRl2017121 
dated March 10, 2017 read with SEBl Master circular no. SEBIIHOICFDIPOD-2lPICIRf2023193 dated 
June 20, 2023 and Regulation 94(2) of SEBl (LODR) Regulations, 2015; SEBl vide its letter dated 
November 01. 2023, has inter alia given the following cornment(s) on the Scheme of Reduction: 

a) "Company shall ensure that it discloses all details of ongoing adjudication & recovery 
proceedings, prosecution initiated, and all other enforcement action taken, if any, 
against the Company, its promoters and directors, before Hon'ble NCLT and 
Shareholders, while seeking approval of the scheme." 

b) "Company shall ensure that additional information and undertakings, if any, submitted 
by the Company, after filing the scheme with the Stock Exchange, from the date of 
receipt of this letter, is displayed on the websites of the Listed Company and the Stock 
Exchanges." 

c) "Company shall ensure compliance with the SEBl Circulars issued from time to time!' 

d) "The entities involved in the scheme shall duly comply with various provisions of the 
Circular." 

e) "Company is advised that the information pertaining to all the Unlisted Companies 
involved in the Scheme shall be included in the format specified for abridged prospectus 
as provided in Part E of Schedule VI of the ICDR Regulations, 2018, in  the explanatory 
statement or notice or proposal accompanying resolution to  be passed, which is sent to 
the shareholders for seeking approval." 

f) "Company shall ensure that the financials in the scheme including financials considered 
for valuation report are not for period more than 6 months old." 

g) "Company is advised that the details of the proposed Scheme under consideration as 
provided by the Company to the Stock Exchange shall be prominently disclosed in the 
notice sent to the Shareholders." 

h) "Company is advised is advised to disclose precedent cases for such schemes of capital 
reduction, copies of balance sheet and P&L statements for last three financial years, 
reasons for delay in  filing the scheme of SEBl and revised documents sought from the 
company after return of the scheme by SEE1 i.e. report of committee of independent 
directors, report of audit committee, draft scheme of reduction of capital, auditor's 
certificate, valuation certificate issued by registered valuer and fairness opinion issued 
by the merchant banker, as a part of explanatory statement or notice or proposal 
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The Power of Vibrance 

accompanying resolution to be passed to be forwarded by the.'company to the \ 

shareholders while seeking approval uls 230 to 232 of the Companies Act, 2013, so that 
public shareholders can make an informed decision in the matter. 

i) "Company is advised that the proposed Equity Shares to be issued in  terms of the 
'Scheme' shall mandatorily be in demat form only." 

j) "Company shall ensure that the 'Scheme' shall be acted upon subject to  the applicant 
complying with the relevant clauses mentioned in the scheme document." 

k) "Company to ensure that no changes to the draft Scheme except those mandated by the 
regulators1 authorities I tribunals shall be made without specific written consent of 
SEBI." 

I) "Company is advised that the obse~at ions  of SEBllStock Exchanges shall be 
incorporated in the petition to be filed before Hon'ble NCLT and the Company obliged to 
bring the observations to the notice of Hon'ble NCLT." 

rn) "Company is advised to comply with all the applicable provisions of the Companies Act, 
2013, rules and regulations issued thereunder including obtaining the consent from the 
creditors for the proposed scheme." 

n) "It is to be noted that the petitions are filed by the Company before Hon'ble NCLT after 
processing and communication of comments/obse~ations on draft Scheme by 
SEBllStock Exchange. Hence, the Company is not required to  send notice for 
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI again 
for its commentslobservationslrepresentations." 

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised: 

i. To provide additional information, if any. (as stated above) along with various documents 
to the Exchange for further dissemination on Exchange website. 

ii To ensure that additional information, if any. (as stated aforesaid) along with various 
documents are disseminated on their (company) website. 

iii To duly comply with various provisions of the circulars. 

In light of the above, we hereby advise that we have no adverse observations with limited reference to 
those matters having a bearing on listingide-listinglcontinuous listing requirements within the provisions 
of Listing Agreement, so as to enable the company to tile the scheme with Hon'ble NCLT. 

Further, where applicable in the explanatory statement of the notice to be sent by the company to the 
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted 
company involved in the format prescribed for abridged prospectus as specified in the circular dated 
March 10.2017. 

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the 
date of this Letter, within which the scheme shall be submitted to the NCLT. 

The Exchange reserves its right to withdraw its 'No adverse observation' at any stage if the information 
submitted to the Exchange is found to be incomplete I incorrect i misleading 1 false or for any 
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement, 
GuidelinesiRegulations issued by statutory authorities. 
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/' 
Please note that the aforesaid observat~ons does not preclude the Company from complying with any 
other requirements 

Further. ~t may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read 
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company 
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order 
passed by the Hon'ble National Company Law Tribunal, a Notice of the proposed scheme of 
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as 
the case may be is rewired t o  be served upon the Exchanqe seekinq representations or 
obiections if any. 

In this regard, with a view to have a better transparency in processing the aforesaid notices served 
upon the Exchange, the Exchange has alreadv introduced an online system of servina such Notice 
alonq with the relevant documents of the proposed schemes throuqh the BSE Listinq Centre. 

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking 
Exchange's representations or objections if any, would be accepted and processed throuqh the 
Listinq Centre only and no physical f i l i n ~ s  would be accepted. You may please refer to circular 
dated February 26, 2019 issued to the company. 

Yours faithfully, 

~ r a s a d  Bhide 
Senior Manager Assistant Manager 
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V.K. Sehgal & Associates 
- Chartered Accountants 

The Board of Directors 
MFL INDIA LIMTED 

- New Delhi-110091 

We have verified the books of accounts of MFL India Limited {CIN: 
L63040DL1981PLC012730}, having its registered office at  94/4, UG-F, UG-9 Village, 
Patparganj, New Delhi -110091 (herein after referred to as "the Company"). On the basis 
of such verification and explanation given to us, we, the undersigned Chartered 
Accountants, do hereby certify the attached list of Unsecured Creditors of the Company 
as on 30th November, 2023. 

We further certify and confirm that the attached list includes all the Unsecured Creditors 
of the Company {except 'Statutory Dues and other non trade liabilities' which are dealt 
with separately. 

CERTIFIED TRUE COPY OF LIST OF CREDITORS & UNSECURED LOAN OF MFL INDIA 
LIMITED AS ON 30TH NOVEMBER, 2023. 

Serial N a m e  o f  Creditors A m o u n t  i n  RS. 
No. 

1. Absolute Greenfuels LLP 87,04,637.00 
2. Ganpati Filling Station 8,77,175.00 
3. Kuber Filling Station 3,28,423.00 
4. Satya Sai Filling Station 2,13,20,010.00 

TOTAL 3,12,30,245.00 

Serial N a m e  of L e n d e r  A m o u n t  i n  RS. 
No.  

1. Mr. Anil Thukral 15,00,00,000.00 

We further certify and confirm that as on the date of this certificate, the Company has 
neither issued any Debenture nor it has accepted any public Deposit and is not in arrears 
in the repayment of the deposits or the interest thereon as on 30.11.2023. 

201, Harsh Bhawan, 64-65, Nehru Place, New Delhi-110019 
Phone : 26425974,41603520,9958177004, e-mail : info@vksa.in website : www.vksa.in 



This certificate has been issued on the specific request maale by the Company for further 
submissions to NCLT for Capital Reduction. 

For V.K.Sehga1 & Associates 
Chartered Accountants 

Membership No. 096530 

Place: New Delhi 
Date: 07th December, 2023 
UDIN: 23096530BGYQUQ6448 





E a t a m p  No.IN-RJ2135406197555V \\ BEXOW THE NATIONAL COMPANY LAW TRIBUNAL NEW DELHl 

\ 

COMPANY APPLICATION NO. O F  2023 

Application under Section 66 for confirming the reduction of 

Share capital 

AFFIDAVIT 

I Rachana Kabra wlo Balkishan Kabra resident of B-241 R K  Colony, Bhilwara 
(Rajasthan - 311001 ) Partner of the Firm Absolute Greenfuels LLP do hereby solemnly 
affirm and declare as under: - 

That I am one of the creditors of MFL India Limited, Which owes us INR 87,04,637/- 
(Rs. Eighty Seven Lakhs Four Thousand Six Hundred Thirty Seven Only) in my 
books of account dated 30.1 1.2023. 
That I have gone through the Scheme of reduction of share capital and have no 
objection on the proposed scheme. 
That I have no objection if the requirement of convening meeting of secured / 
unsecured Creditors of the Company under the supervision of t h s  Hon'ble Tribunal, 
for the purpose of consideration and approval of the aforesaid Scheme of reduction of 
share capital etc., is dispensed with by this Hon'ble Tribunal on the prayer of the 
Company. 

4. That T do hereby give my consent to change, modify and amend the proposed scheme 
of reduction of share capital as may be clnected by the Hon'&&hwe 
Government Authority. 

r6eWn""-+ - 
. . 

VERIFICATION 

I Rachana Kabra wlo Balkishan Kabra deponent above named do hereby verifl that 
the contents of Paragraphs 1-4 above are true to my knowledge, no part thereof is false and 
notlung material has been concealed therefrom. 

* 
vedfied at Bk b & E  this G -. &y ofcctkidxx, 2023 

For Absolute Greenfuels LLP 



E s t a m p  No.IN-RJ2135406197555V 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

NEW DELHI 

COMPANY APPLICATION NO. 

Application under Section 66 for confirming the redu 

Share capital 

I Rakeshh Mantrri Slo Om Prakash Mantri resident of 206 Chinar-2, Navkar Greens, 
Kanchipuram, Bhilwara (Rajasthan - 311001 ) Partner of the Firm Absolute Greenfuels LLP do 
hereby solemnly affirm and declare as under: - 

AFFIDAVIT 

That I am one of the creditors of MFL India Limited, Which owes us INR 87, 04,6371- (Rs. 
Eighty Seven Lakhs Four Thousand Six Hundred Thirty Seven Only) in my books of 
account dated 30.1 1.2023. 
That I have gone through the Scheme of reduction of share capital and have no objection on the 
proposed scheme. 
That I have no objection if the requirement of convening meeting of secured / unsecured 
Creditors of the Company under the supervision of this Hon'ble Tribunal, for the purpose of 
consideration and approval of the aforesaid Scheme of reduction of share capital etc., is 
dispensed with by this Hon'ble Tribunal on the prayer of the Company. 
That I do hereby give my consent to change, modify and amend the proposed scheme of 
reduction of share capital as may be directed by the Hon'ble Tribunal or, mpetent 
Government Authority. For Absolute Gree 

VERIFICATION 

I Rakeshh Mantrri Slo Om Prakash Mantri deponent above named do hereby verify that the 
contents of Paragraphs 1-4 above are true to my knowledge, no part thereof is false and nothmg 
material has been concealed therefi-om. 

+- 
Verified a t ~ k ,  \&gq11 this 5 day of December, 2023 For Absolute Greenf1'-'- ! 

v 
&-d- a i~ . ' J  Partner 

DEPONENT 



d RAJASTETAN 
EFORE THE NATIONAL COMPANY LA 

NEW DELHI 

COMPANY APPLICATION NO. 

plication under Section 66 for confirming the reduction of 

Share capital 

I 
I Vikas Soni s/o Shri Ganpat Lal Soni resident of Ward No 15, Adarsh Colony, 
Fatehnagar Mavli , Udaipur (Rajasthan - 313205 ) Proprietor of the Firm Ganpati 
Filling Station do hereby solemnly aft'irm and dcclare as under: - 

4 
Cj I.'l'l~at I am one ofthe creditors of MFL India Limited, which owes me INR 8,77,175/- 

(Rs. Eight 1,akhs Seventy Seven Thousand One Hundred Seventy Five Only) in my 
B 
books of account. 

Foi-Giflp?ti Filling Station 

i!%e$p 
, *, :- ' prbprieto; 



2. That I have gone through the Scheme of reduction of share capital and have no 

objection on the proposed scheme. 

3.That I have no objection if the requirement of convening meeting of secured 1 

unsecured Creditors of the Company under the supervision of this Hon'ble Tribunal, for 

the purpose of consideration and approval of the aforesaid Scheme of reduction of share 

capital etc.: is dispensed with by this Hon'ble Tribunal on the prayer of the Company. 

4. That I do hereby give my consent to change, modify and amend the proposed schel-te 

of reduction of share capital as may be directed by the Hon'ble Tribunal or competent 

For -Ganpati Fit ling Station 

I Vikas Soni s/o ShrE Ganpat I,al Soni deponent above named do hereby verify 

that the contents of Paragraphs 1-4 above are true to my knowledge, no part thereof is 

false and nothing material has been concealed therefrom. 

Verified st$&mqdpn this 4 6 day o f  December, 2023 For -6anpati Filling Station 



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

NEW DELHI 

COMPANY APPLICATION NO. O F  2023 

Application under Section 66 for confirming the reduction of 

Share capital 

AFFIDAVIT 

1 Raj Kunvar W10 Gajendra Singh resident of gudha Chittorgarh (Rajasthan - 
12024 ) Partner of the Firm Kuber Filling Station do hereby solemnly affirm and 
eclare as under: - 

!.That I am one of the creditors of MFL India Limited, Which owes us INR 3, 

68,4231- (Rs. Three Lakhs Twenty Eight Thousand Four Hundred Twenty Three 

fnly) in my books of account. 



*! 
N .- 

I 
I 

; That I have gone through the Scheme of reduction of share capital 

bjection on the proposed scheme. 

3.That I have no objection if the requirement of convening meeting of secured / 1 

unsecured Creditors of the Company under the supervision of this Hon'ble Tribunal, 

for the purpose of consideration and approval of the aforesaid Scheme of reduction 

of share capital etc., is dispensed with by this Hon'ble Tribunal on the prayer of the 
I Company. 

4. That I do hereby give my consent to change, modify and amend the proposed 

scheme of reduction of share capital as may be directed by the bn'ble Tribunal o , 
competent Government Authority. ' w P W ~  

* . 

DEPONENT 

VERIFICATION 

I Raj Kunvar W/O Gajendra Singh deponent above named do hereby verify 

that the contents of Paragraphs 1-4 above are true to my knowledge, no part thereof is 

false and nothing material has been concealed therefrom. 

.L 

DEPONENT 



BEFORE T H E  NATIONAL COMPANY LAW TRIBUNAL 

NEW DELHI 

COMPANY APPLICATION NO. 

AFFIDAVIT 

I Harshvardhan Singh Shaktawat s/o Shri Ganshyam Singh Shaktawat resident of 
16 Bagund thakur ji gudha Bhadsaura (Rajasthan - 312024 ) Partner of the Firm 
Kuber Filling Station do hereby solemnly affirm and declare as under: - 

I 

1.That 1 am one of the creditors of MFL India Limited, Which owes us INR 3,28,423/- 

(Rs. Three Lakhs Twenty Eight Thousand Four Hundred Twenty Three Only) in 

li; rpy books of account. 

That I have gone through the Scheme of reduction of share capital and have no 

ection on the proposed scheme. 

.That 1 have no objection if the requirement of convening meeting of secured / 

unsecured Creditors of the Company under the supervision of this Hon'ble Tribunal, for 

the purpose of consideration and approval of the aforesaid Scheme of reduction of share 

I -- 
capital etc., is dispensed with by this Hon'ble Tribunal on the prayer of the Company. 

I 

4. That I do hereby give my consent to change, modify and amend the proposed scheme 

of reduction of share capital as rnay be directed by the I-lon'ble Tribunal or corn etea 
r v & ~ a b i  

Government Authority. 

DEPONENT 

ATTESTED 



VERIFICATION 

I Harshvardhan Singh Shaktawat slo Shri Ganshyam Singh Shaktawat 

deponent above named do hereby verify that the contents of Paragraphs 1-4 above are 

true to my knowledge, no part thereof is false and nothing material has been concealed 

therefrom. 

Verified at &-D thi61 r day  of D m b e r ,  2023 For Kuber ~ I I I I ~ ~  scaran 

DEPONENT 



BEFORE THE NATIONAL COMPANY LAW T V U N A L  

NEW DELHI 

COMPANY APPLICATION NO. 

Application under Section 66 for confirming the reduction of 

Share capital 

AFFIDAVIT 

i wlo Sunil Kumar Bhandari resident of A-11, RK. Colony, 
n - 311001 ) Partner of the Firm Satya Sai Filling Station do 

affirm and declare as under: - 

one of the creditors of MFL India Limited, Which owes us INR 

/- (Rs. Two Crore Thirteen Lakhs Twenty Thousand Ten Only) in roy 



I have gone through the Scheme of reduction of share capital and have no 

on the proposed scheme. 

3.That I have no objection if the requirement of convening meeting of secured / 

unsecured Creditors of the Company under the supervision of tlms Hon'ble Tribunal, for 

the purpose of consideration and approval of the aforesaid Scheme of reduction of share 

capital etc., is dispensed with by ths  Hon'ble Tribunal on the prayer of the Company. 

4. That I do hereby give my consent to change, modify and amend the proposed scheme 

of reduction of share capital as may be directed by the Hon'ble Tribunal or competent 

Government Authority. 

DEPONENT - = w m *  

eJ,, 
I Sunil Kumar Bhandari slo Shri Nand La1 Bhandari deponent above named 

do hereby verify that the contents of Paragraphs 1-4 above are true to my knowledge, no 

part thereof is false and nothing material has been concealed therefrom. 

Verified at 
'Y 

on this 4 day of December, 2023 

devorrsnf $worn snd Scgnalirre before 
rile a x :  Ai:mltterl !PIC Cco:'lients to he 

DEPONENT 

MTmmfm* 



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

NEW DELHI 

COMPANY APPLICATION NO. 

AFFIDAVIT 

Application under Section 66 for confirming the r e d u ~  

Share capital 

.... 

I Sunil Kumar Bhandari slo Shri Nand La1 Bhandari resident of A-11, RK. Colony, 
Bhilwara (Rajasthan - 311001 ) Partner of the Firm Satya Sai Filling Station do 
hereby solemnly affirm and declare as under: - 

1. That I am one of the creditors of MFL India Limited, Which owes us INR 

2,13,20,010/- (Rs. Two Crore Thirteen Lakhs Twenty Thousand Ten Only) in my 

books of account. 

2. That I have gone through the Scheme of reduction of share capital and have no 

objection on the proposed scheme. 

3.That I have no objection if the requirement of convening meeting of secured 1 

unsecured Creditors of the Company under the supervision of this Hon'ble Tribunal, for 

ation and approval of the aforesaid Scheme of reduction of share 

pensed with by th s  Hon'ble Tribunal on the prayer of the Company. 

give my consent to change, modify and amend the proposed scheme 

e capital as may be directed by the Hon'ble Tribunal or competent 



do hereby verify that the contents of Paragraphs 1-4 above are true to my knowledge, no 

part thereof is false and nothing material has been concealed therefrom. 

Verified at 
v 

on this U day of December, 2023 



. . . , . , . .. 

{ Certificate Issued Date 

Unique Doc. Reference 

-. . : 7 - , , - 2  - - .  - 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

NEW DELHI 

COMPANY APPLICATION NO. 

Application under Section 66 for confirming the  reduction of 

Share capital 

AFFIDAVIT 

I, Anil Thukral, Slo Shri Chander Prakash Thukral resident of P-56, P Block, Pandav 
Nagar, Mayur Vihar Phase -1 East Delhi -1 10091 do hereby solemnly affirm and declare 
as under: - 

1. That I am one of the creditors of MFL India Limited, owed INR 15,00,00,000/- (Rs. 

Rs. Fifteen Crore Only) in my books of account. 

2. That I have gone through the Scheme of reduction of share capital and have no 

objection on the proposed scheme. 

3.That I have no objection if the requirement of convening meeting of secured / 

unsecured Creditors of the Company under the supervision of this Hon'ble Tribunal, for 

the purpose of consideration and approval of the aforesaid Scheme of reduction of share 

capital etc., is dispensed with by this Hon'ble Tribunal on the prayer of the Company. 

4. That I do hereby give my consent to change, modify and amend the proposed scheme 

of reduction of share capital as may be directed by the Hon'ble Tribunal or competent 

Government Authority. 



VERIFICATION 

I, Anil Thukral, deponent above named do hereby verify that the contents of Paragraphs 

1-4 above are true to my knowledge, no part thereof is false and nothing material has 

been concealed therefrom. 

Verified at ) ) on this b&d$fDecember, 2023 

J 
Nota ubiic, DeDhi 

611 DEC 2023 



(3cT V.KI!Seh-l1& Associates 
Chartered Accountants 

e Board of Directors, 
MFL INDIA LIMITED A $ ~ c ~ J ~ ~  - -3 
9414, UG-F, UG-9 VILLAGE PATPARGANJ, 
DELHI 110091 

We, the statutory auditors of MFL INDIA LIMITED ("the Company"), have examined the 
* proposed accounting treatment specified in clausel. 12 of the Draft Scheme of Reduction of 

share capital between MFL INDIA LIMITED in terms of the provisions of section 52, section 
66 and other applicable provisions ofthe Companies Act, 2013 with reference to its compliance 
with the applicable Accounting Standards notified under the Companies Act, 2013 and Other 
Generally Accepted Accounting Principles. 

The responsibility for the preparation of the Draft Scheme and'its compliance with the relevant 
laws and regulations; including the applicable Accounting Standards as aforesaid, is that of the 
Board of Directors of the Companies involved. Our responsibility is only to examine and report 
whether the Draft Scheme complies with the applicable Accounting Standards and Other 
Generally Accepted Accounting Principles. Nothing contained in this Certificate, nor anything 
said or done in the course of, or in connection with the services that are subject to this 
Certificate, will extend any duty of care that we may have in our capacity of the statutory 
auditors of any financial statements of the Company. We carried out our examination in 
accordance with the Guidance Note on Audit Reports and Certificates for Special Purposes, 
issued by the Institute of Chartered Accountants of India. 

Based on our examination and according to the information and explanations given to us, we 
confirm that the accounting treatment contained in the aforesaid scheme is in compliance with 
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 201 5 and circulars 
issued there under, and all the applicable Accounting Standards notified by the Central 
Government under the Companies Act, 2013 1 
.......... 

/ -&& ....... 
presc*xj.F^-^F^:*ar^n..lrilnI...*ewMe- 
f- 

This Certificate is issued at the request of the MFL INDIA LIMITEDpursuant to the 
requirements of circulars issued under SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 for onward submission to the BSE Limited. This Certificate 
should not be used for any other purpose without our prior written consent. 

For V K Sehgal and Associates 
Chartered Accountants 

Membership Number: 096530 

Place: Delhi 
Date: 05.09.2023 
UDIN: 23096530BGYQRZ2055 

201, Harsh Bhawan, 64-65, Nehru Place, New Delhi-110019 
Phone : 26425974,41603520, 9958177004, e-mail : info@vksa.in website : www.vksa.in 



DECLARATION 

I, Anil Thukral son of Chander Prakash Thukral resident of P-56, P Block, Pandav Nagar, 
Mayur Vihar Phase -1, Delhi-110091 Managing Director of Ms. h4FL India C i t e d  having 
its office at 9414, UG-F, UG-9 Village Patparganj, Delhi-110091 do hereby declare and 
confirm as under that: 

1. That I am the Director of the Applicant Company to the above-mentioned application 
and are duly authorized to make this undertaking on its behalf. 

2. That the Company has neither issued any Debenture nor it has accepted any public 
Deposit and is not in arrears in the repayment of the deposits or the interest thereon as 
on 04.09.2021 and on 30.1 1.2023. 

Anil 
Managing Director 



IN THE COURT OF %))& ) w& r P 1 -4 u 'TIC !I. @.fl/.k~- 

versus 

Defendant1 Respondent/Accused . 

ImOW ALL to whom that these presents shall come that WWe - 1 r UP7- 

elm- named Ft#R/7 -- do hereby . appointACa(~1 & c d  & - . T ,  

.a -. - I 

Goel & Associates, 
Corporate Lawyers & Consultants 

A-42, Navkunj Apartments, 87 I. P. Extension, Delhi - 110092 

Hereinafter called the Advocates to be mylour Advocates in the above-noted case and authorize them: 

- -  To act, appear and plead in the above-noted case in this Court or in any other Court in which the same may 
be tried or heard and also in the appellate Courts. 

To sign, file and represent pleadings, appeals, cross objections or petitions for execution on review, 
revision, restoration, withdrawal. compromise or other petitions, replies, objections or affidavits or other documents 
as may be deemed necessary or proper for the prosecution of the said case in all its stages. 

To  file and take back documents, to admit and/or deny the documents of opposite party. 

To  withdraw or compromise the said case or submit to arbitration any differences or dispute that may arise 
touching or in ally manner relating to the said case. 

To take execution proceedings. To deposit, draw and receive money, cheques, cash and grant receipts 
thereof and to do all other acts and things which may be necessary to be done for the progress and in the course of 
the prosecution of the said case. 

To appoint and instruct any other legal Practitioner, authorizing him to exercise the power of authority 
hereby conferred upon the Advocates whenever he may think fit to do so and to sign the Power of Attorney on our 
behalf. 

And Ilwe the undersigned do hereby agree to ratify and confirm all acts done by our Advocate or his 
substitute in the matter as mylour own acts, as if done by melus to all intents and purposes, 

And Ilwe undertake that Ilwe or my lour duly authorized agent would appear in the Court on all hearings 
and will inform the Advocates for appearance when the case is called, 

And I/we undersigned do hereby agree not to hold the advocates or his substitute responsible for the result 
of the said case in consequence of their absence from the Court when the said case is called up for hearing or for 
any negligence of the Advocates or their substitute. The adjournment costs whenever ordered by the Court shall be 
of the Advocate which he shall receive and retain himself. 

And Wwe undersigned do hereby agree that in the event of the whole or any part of the fee agreed by metus 
to be paid to the Advocates remaining unpaid they shall be entitled to withdraw from the prosecution of the said 
case until the same is paid LIP. [/We hereby agree that once the fee is paid, Uwe will not be entitled for the rehnd of 
the same in any case whatsoever. 
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